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Form 803

Corporations Act 2601
Section 6718

Notice of initial substantial holder

To Company Name/Schems Crast Minerals Limited

ACN/ARSN 150 015 448

1. Detaits of substantial holder {1}
Nanwe Cleantech Ventures Pty Ltd

ACN/ARSN (if applicabls) 122 141 539

The holder became g substantial holderon 11 / 2 / 2016

2, Details of voting power

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

Class of securities (4) Number of securilies Person's voies (5) ) Yeting power (8}
Fully paid oxdinary 41,833,531 41,833,531 14.23%
shares

3. Details of refevant interests

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

Holder of refevant inferest Nature of relevant interest (7} ‘2‘2‘6@/ “n"d“**( Class and number of securities

Manager and Agent for Clsantech 41,833,531 fully paid

v :
Cleantech Ventures Pty Ltd Australia Fusd, LP erdinary shares

4, Details of present registered helders
The persons registerad as holders of the securities referred to in paragraph 3 above are as foliows:

Hoider of relavant Registered holder of Person entitted to be Class and number of sacurilies
interest sacurities registered as holder {8)
Cleantaech Ventures
Pty Litd as Manager
and Agent for
Cleantech Anstralia
Fund, LP

Cleantech Venturaes Cisantegh Ventures 41,833,531 fully paid
Pty Litd Pty Ltd ordinary shares

&, Congideration

The consideration paid for each relevant interest referred 1o in paragraph 3 above, and acquired in the four months prior to the day that the
substantial holder became a substantial holder is as follows:

Holder of relevant Date of acquisition Consideration (9) Class and number of securilies
inlerast
Cash Non-tash
_ Issued upon .
gt;azi;;& Ventures 11 /2 / 2018 wsonversion of i;ﬁi;ioggiziig paid
a convertible M
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acte for
which
§149,000 was
: paid
Cleantech Ventures 11 7 2 / 2016 vendor | 39,971,031 fully paild
Pty Ltd consideration | ordinary shares

§. Associates
The reasons the persons named in paragraph 3 above are associales of the substantial holder are as follows:

Mame and AGN/AREN (f applicable) Nature of assoctation

Not appiicable

7. Addresses
. The addresses of persons named in this form are ag ollovs:

Nams Addrass

Cleantéc:h Vanturas Pty
Ltd «Manager and Agent

for Cleantech Auatralia Level 2, 7Ti0 Colling Street, Docklands, VIC 3008

Fund, Lf»

]

Signature
print name Jau Dekker / Andrew fé?karing capachy Director / Dilvector
sign her® fle. L5 . L date 12/02/2018

DIRECTIONS

{1) Hthere are & number of substantial holders with simiiar or related relevant interesis {ag3. & corporation and s related corperations, orthe
manager and trustee of an aquity tueh), the names culd be ncluded in an annexure 1o the form, i the relevant interests of a group of
persuns are sssentially similar, they may be referred to troughout the form as o spacifically namesd group if the membarship of each
groug, with the names and addresses of members 13 clearly set out in paragraph 7 of the form.

{4y Bes ths definition of "associaie” in section 8 of the Corporations Act 2001,
{3} See the definition of "relevant intarest” in sections 608 ang 8718(7) of the Comorations Act 2001,
{4} The voling shares of a company congtitute one class uniess divided inte separate classes.

(5} Thetotal number of voles attached 1o all the voting shares in the company or voling interests in the schere (i any) that the person or an
assoniste hag a ralsvant interast in,

{8) The person's votes divided by the total votes in the body comorate ar scheme mulsiplied by 100.

{7} Include detalls of

{(a)  any relevant agresment or other circumstances by which the relevant interest was acquired. If subsaction 671 B{4) applies, & copy of
any document setting oul the temms of any relavant agreement, and e statement by the person giving full end accurate details of any
conlract, scheme o arangement, must accempany this form, together with 2 written statement certifying this contract, scheme or
arrangement, and

by any qualification of the power of a person 1o exercise, comtrol the axercise of, or influsnce the exercise of, the voling powers of
disposal of the securiies to which the relevant interest relates (indicating clearly the particulur securitiss to which the quatification
applies),

See the definlion of "relevant agreement” In section § of the Corporations Ant 2001,

{8} Wthe substantial holder is unable to determine the identity of the person { eg. if the ralevant interest arises besauss of an option) write
“upknown”,
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Details of the consideration must include any and 2l benefits, money and other, that any person from whom a relevant inlerest was
acquired has, or may, become entitled to receive in relation to that acquisition. Detalls must be inclided even if the benefit is conditional on
the happening or not of a contingency, Detafis must be included of any benefit paid on behalf of the substantial holder o its associate in
refation to the acquisitions, even if they are not pald directly to the person from whom the relevant interest was acquired.
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X . - & EXPRESSION OF INTEREST

LANGTECH INTERNATIONAL PTY LTD
7 , CONVERTIBLE NOTE TERM SHEET
f. Ald | « A
Private and Confidential
e s ~ kAT femass As s g0 A of 5“,4;: LF

Langtech International Pty Ltd {(“LangTech”} is seeking to raise A$2,700, 080 as a part of a capital raising

prior to conducting a reverse take over {“RTO"} of the ASX listed company, Crest Minerals Ltd (ASX:

CTT) (“Crest”)., Crest will also'seak to raise further funds of up to $12,000,000 as part of the RTO

transaction (“RTO capital raising”). This pre-RTO capital raising by way of an issue of convertible notes
by LangTech is offered at 20% discount to the proposed RTO capital raising price by Crest.

Parties interested in investing in the LangTech convertible notes to be offered on the terms setout
helow, should complete and execute the form in Schedule 1 and return that form together with
payment to LangTech by no later than Spm on Friday 14 August 2015 (“Closing Date”}. Theissue of
Notes is subject to the satisfaction of the condition precedent referred to in paragraph 16 below and
tangTech reserves the right to scale back expressions of interest, extend the Closing Date or bring the
Closing Date forward and close the offer early depending on the level of scceptances or other factors
as it sees fit in {ts discretion.

OFFER DETAILS
: 1. ! Issuer LangTech International Pty Limited. j

2. ; Type of entity i Australian incorporated propriety limited company.

3, | Type of Security Unsecured Convertible notes (“Notes”} issued by LangTech. 1

4. ! Issue Price Each Note will have an issue price (face value) of AS1.00, with a !
minimum subscription amount of A$50,000 and thereafter in muliiples
of A51,000. ;

‘: 5. ¢ Issue Size 2,700,000 Notes with an aggregate face value of ASZ,?OD,OO[}.

6, | Maturity Date 24 months from the date of issue of the Note specified in Schedule 1
(Issue Date). '

7. | Conversion At or immediately prior to the re- listing of Crest under the RTO, the
Notes will, subject to the approval of the Crest shareholders,
automatically convertinto fully paid ordinary shares of Crest ata 20% |

i discount to the price per share payable by subscribers in the RTO ‘
Capital Raising. In the event the RTO does not occur before 29 February |

2016 each Note holder will have the right to convert their Notes into |
the existing highest ranking LangTech Series A Preference Shares on 5
i - issue at the same 20% discount to the pre-money valuation of i
; LangTech of $10,000,000. Accordingly, if 100% of the Notes convert the
5 ’ Note holders will hold 25.23% of the total shares in LangTech. :

12117, 007.dogx



8. | Coupon

tNotes will attract a coupon rate of 5% per annum from the Issue Date if
the RTO does not occur before 29 February 2016 and the Note holder
has elected to be repaid in accordance with paragraph 9 below.
interest, where payable, will be paid at maturity of the Notes. Interest
will not accrue on Notes that are converted.

9. ! Repayment

Each Noteholder may elect to have the Notes and any coupen on the
Notes repaid on the Maturity Date by giving at least 14 days writlen
notice to LangTech in the period between i4 to 60 days prior to the
Maturity Date. If no such notice is given, that Note holder’s Notes will,
on the Maturity Date, automatically convert to Series A Preference
Shares issued by LangTech in accordance with the conversion right’
referred to in paragraph 7 above.

30l Use of Proceeds

The proceeds from the issue of Notes will be used for general working
capital purposes.

11: Closing Date

Subject to satisfaction of the condition precedent referred to below,
the LangTech capital raising via the issue of Notes is expecied to close
on or before the Closing Date of 14 August 2015. LangTech reserves
the right to extend the Closing Date or bring the Closing Date forward
and close the offer early depending on the level of acceptances or
other factors as it sees fit in its discretion.

12: Costs

Each Party shall bear their own legal and other costs of and incidental
to the preparation, negotiation and execution of this Terms Sheet the
Note documents and any related agreement.

13} Confidentiality

This Terms Sheet and any other information disclosed by the parties to
each other (Confidential Information) is confidential and each party
shall ensure that the Confidential Information remains confidential,
except that the parties may make disclosure to their relevant advisors
or as otherwise required by law or ASX Listing Rules.

14 Formal Agreement

The Pariies may seek to execute a formal agreement reflecting and
replacing the terms of this Terms Sheet. If no such formal agreement Is
entered into, the terms of this Terms Sheet will apply and be binding on
the parties. .

15: Governing Law

This document is governed by the laws of Victoria.

16! Condition Precedent

The issue of Notes is subject to LangTech obtaining the consent and
waiver of all debt covenants necessary to facilitate the issue of the |.
Notes from LangTech’s first ranking secured lender, GIM Credit
(Luxembourg) S.a.r.. '

Executed by LangTech International Pty Ltd by:

y A

Signature of Director

Bire_ /\/u.:@/wsé, |

Name of Director

12E17_007.docx
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Signature of-Birectér / Secretary
@ =N T gey

Name of Dlrector / Secretary




Schedule 1: Expression of interest to subscribe for LangTech Notes

11/ We], the subscriber listed in ftem 1 below (“Subscriber”), wishes to subscribe for the number of Notes
set out In ltem 5 below and request that LangTech issues those Notes on the terms set out in this
document. [If We] understand that any agreement in relation to the issue of Notes is conditional upon
and is made in the belief that the Subscriber is a sophisticated investor pursuant to section 708(8), a
professional investor pursuant to section 708(11) or otherwise a person to whom a disclosure document
is not required to be given under chapter 6D of the Corporations Act 2001 in connection with this offer.

Item 1
Subscriber details
(insert full name
and address):

CLEANTEC H VeEnwTLAES Py LT
AS MATAGETN_— AND HKOBNT Fol clLen~TECH
fusTviATlA FOR0 L

Kem 2 14 August 2015
Issue Date:
item 3 - AS1.00 per Note
Issue Price: -
Item4 24 months from of the Issue Date
Maturity Date: : '
Item 5 ' ‘
Number of Notes :
you wish to [ 4-?! coo
subscribe for:
Item 6 AS ¢
Subscription | 44/' oo
Amount {at $1.00
per Nate]j:
Item 7
Subscriber The Subscriber represents and warrants to LangTech that it is & class of person to
-warranty: whom, by virtue of sections 708(8) or (11) of the Corporations Act, LangTech is not
required to fssue a disclosure document and that it has or will provide to LangTech
an appropriate eligibility certificate to evidence this.
Item 8 Payment of the Subscription Amount will be required to be made in Australian
Payment details dollars into the following account by the Subscriber upon execution of the
convertible note agreement prior to the Closing Date:
Name of Account: LangTech International Pty Limited
Bank: National Australia Bank Limited
BSB: 682-057
Account Number: 19-508-8574
Swift Code: NATAAU3302S
ltem 9 LangTech reserves the right to extend the Closing Date or bring the Closing Date
important Notice | forward and close the offer early in its discretion. LangTech also reserves the right

to scale back expressions of interest for the issue of Notes or allocate the issue
Notes in its discretion. Any subseription money which a Subscriber has paid-to
LangTech but for which the Subscriber has not been issued Notes will be refunded
(without interest or deduction) to that Subscriber, promptly after the Notes have
been issued. :

12117_007.docx




“Subscriber signing page:

' EXECUTED by CLEANTECH VENTURES PTY L.TD as }
- Manager and Agent for CLEANTECH AUSTRALIA }
FUND, LP by )

)

P

?}umﬂ Director Signature of Diractor
Thrt LERKER. .

“Name of Director Narne of Director

12147 007.docx



Final 21/10/13

Level 2, 89 Frome Street
Adelaide SA 500

(PO Box 2410, Adelaide SA 5001
Telephione 08) 8111 4000
Pacsimile 08 8111 4089
admingeoloughlins.com.an

LAWYERS

Loughiin

Langtech International Pty Ltd
ACN 149 225 972

b tf &W RIS LTI

CEGT TA Pty Ltd
ACN 123 697 807

o A | CEGT TB Pty Ltd
/)z%é“éfms‘w d’ﬁéfmdiﬁ VEAFURZETS ACN 123 ?;? 772

_ ; THE
AS AAACETL AND MG O Cleantech Australia Fund LP
s Asracis P, O,
EAEANTECH ‘ Blagoja Nikolovski

Aubinvest Pty Ltd
ACN 111837270

Hong Wang

Fortis Corporsate Advxsory Pty Ltd
ACN 005 309 357

Santino Pty Ltd
ACN 104 145 351

Food Innovators Pty Lid
ACN 149 849 936

GIM Credit (Luxembourg) S.arx.l

Crest Minerals Limited
ACN 150015 446

Share Purchase Dee{i

BATE

crumasdipnalappdatidocalitnicrosoliwindowsempomery internet Slesvontent.oetlook ki F2fa  vvpa { final exvoution version 21 1
2013).doex
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Share Purchase Agreement O LO ugh i ins
DATE 26 Ocheber | 2015
PARTIES

1. LANG TECHNOLOGIES PTY LTD ACN 114 330 353 of Level 5, 56 Pitt Street, Sydney,
New South Wales (Lang Techrnologies)

2.  CEGT TAPTY LTD ACN 123 697 807 as trustee of CEGT Trust A of 432 New Street,
Brighton, Vicioria 3186 (CEGT TA)

3 CEGT TE PTY LTD ACN 123 697 772 gs trustee of CEGT Trust B of 432 New Street,
Brighton, Victoria 3186 (CEGT TB) :

4, CLEANTECH AUSTRALIA FUND LP VIC LO0001465, a iimited partnership
established under the laws of Victoria, Australia of Level 2, 710 Collins Street,
Docklands, Victoria 3008 Australia (Cleantech)

5. LANGTECH INTERNATIONAL PTY LTD ACN 149 225 972 of 20 Heaths Court,
Mill Park, Victoria 3082 (Company)

6. BLAGOJA NIKOLOVSKI of 62 Main Drive, Kew, Victoria 3101 (Nikolovski)

7. AUBINVEST PTY LTD ACN 111 937 270 of 3/199 Toorak Road, South Yarra, Victoria -
3141 (Aubinvest)

8. HONG WANG of 2-3-102, No. 75, LiXia District, JiNan City, ShangDong Province,
China (in his own capacity and as trustee for Mr Zhu Xiao Bin and Mr Cai Quan Sheng)

(Wang)

9. FORTIS CORPORATE ADVISORY PTY LTD ACN 005 309 357 of 12 Montclair
Avenue, Brighton Victoria, 3186 (Fortis)

10. FOOD INNOVATORS PTY LTD ACN 149 849 936 as trustee of the Food Innovators
Unit Trust of ¢/- Crowe Horwath, Level 17, 181 William Street Melbourne Victoria 3000

(Bailey)

11. SANTINO PTY LTD ACN 104 145 351 of 311 Hay Street, Subiaco, Western Australia
6008 (Santing)

12. GIM CREDIT (LUXEMBOURG) S.A.R.L. of 47, Avenue John F. Kennedy, L-1855,
Luxembourg {Generation)

13. CREST MINERALS LIMITED ACN 150 015 446 of Level 1, 67 Greenhill Road,
Wayville, South Australia (Buyer)

BACKGROUND

A. The Company was incorporated in New South Wales on 9 February 2011 and is (or in the case
of Thirsty Brothers will become) the parent company of

LangTech Citrus Pty Ltd ACN 156 112 168

LangTech Bottling Pty Ltd ACN 168 920 572

31928: Crest Minerals — LangTech Internationa - $74544 — Share Porchase Agreement— Matked Up (Draft 3) Page 1



Share Purchase Deed

O

LAWY ERS

Loughlins

to

Roxdale Foods Limited (a New Zealand incorporated company)

Thirsty Brothers Pty Ltd ACN 163 977 731 (Thirsty Brothers)

(Subsidiaries)

The Sellers are or will be the registered holders of all of the issned and allotted shares in the
capital of the Company (Langtech Securities) immediately prior to Completion and the
number and type of Langtech Securities so held and owned by each of the Sellers is shown

opposite their respective names below:

Shareholder Class of share Number held

Lang Technologies QOrdinary Shares 8,000,000
Santino Ordinary Shares 3,091,001
Total Ordinary Shares 11,091,601
CEGT TA A Preference Shares 875,000
CEGT TB A Preference Shares 875,000
Cleantech A Preference Shares 5,050,000
Total A Preference Shares 6,200,000
Nikolovski M Preference 256,757
Total M Preference Shares 286,757
Nikolovski E Ordinary 543,243
Fortis E Ordinary 200,000
Generation E Ordinary 175,000
Total E Ordinary Shares 918,243
Bailey B Preference Shares 825,000
Total B Preference Shares §25,600
Total shares on issue 19,891,801

The Sellers have agreed to sell and the Buyer has agreed to buy each class of the Langtech
Securities, on the terms and conditions contained in this Agreement and within each class of
Langtech Security the offer will be on the same basis for each member of that class (save for
differences solely attributable to differing numbers of shares held within a class).

In addition the Company has issued 2,700,000 Notes to the Noteholders which the Buyer has
agreed will convert into ordinary shares in the Buyer at Completion on the terms and

conditions contained in this Agrecment.

The Buyer has agreed to seek all necessary approvals from its shareholders, ASIC and ASX
necegsary for the transactions set out or contemplated in this Agreement.

31928; Crest Minerals — LangTech International - 574544 - Share Purchase Agresment — Marked Up (Draf 3)
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Share Purchase Deed O ) Lﬁugh i i s

OPERATIVE FROVISIONS

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Agreement unless the context otherwise requires:

A Class Performance Right means a Performance Right with:

(a) the terms and conditions set out in Part 2 of Apnexurs C; or

{b) if the terms and conditions set out in Part 2 of Annexure C are unaccepiable to
ASX, such terms and condmons agreed by the parties in good faith which are
acceptable to ASX;

A Class Performance Share means a Performance Share with:

(a) . the terms and conditions set out in Part 1 of Annexure C; or

(b) if the terms and conditions set out in Part 1 of Annexure C are unacceptable to
ASX, such terms and conditions agreed by the parties in good fmth which are
acceptable to ASX;

Agreement means this share purchase agreement, which is executed as a deed;

ASIC means the Australian Securities and Tnvestment Commission;

ASX means ASX Limited ACN 008 624 691;

B Class Performance Right means a Performance Right with:

(a) the terms and conditions set out in Part 2 of Annexure D; or

(b) if the terms and conditions set out in Part 2 of Annexure D arc unacceptable to
ASX, such terms and conditions agreed by the parties in good faith which are
acceptable to ASX;

B Class Performance Share means a Performance Share with:

(a) the terms and conditions set out in Part 1 of Aanexure D; or

(b) if the terms and conditions set out in Part 2 of Annexure D are unacceptable to
ASX, such terms and conditions agreed by the parties in good faith which are
acceptable to ASX;

Board means the board of directors of the Buyer;

Business means the business of manufacturing, bottling, supplying, distributing and
selling fruit juice, fibre and food and beverage related products and ingredients as well
as developing and commercialising juice and fibre extraction technologies and
applications and selling such products as operated by the Company and its
Subsidiaries as at the date of this Agreement;

Business Day means any day upon which trading banks in Melbourne are open for
business not being a Saturday, Sunday or public holiday;

31928; Crest Minerals ~ LangTech Intemational - 574544 - Share Puichase Agreement — Marked Up (Prafl 3) Page 3
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Loughlins

Buayer’s Warranties means the warranties contained in Annexure F given by the
Buyer;

Share Purchase Deed : O

C Class Performance Right means a Performance Right with:
(a) the terms and conditions set out in Part 2 of Annexure E; or

(b) if the terms and conditions set out in Part 2 of Annexure E are unacceptable to
ASX, such terms and conditions agreed by the parties in good faith which are
acceptabic to ASX;

C Class Perforinance Share means a Performance Share with:
(a) the terms and conditions set out in Part 1 of Annexure E; or

() if the terms and conditions set out in Part 1 of Annexure E are unacceptable to
ASX, such terms and conditions agreed by the parties in good faith which are
acceptable to ASX;

Claim against any person means any claim, action, proceeding, demand, judgment,
damage, loss, cost, expense or liability whatever incurred or suffered by or brought or
made or recovered against the person and however arising (whether or not presently
ascertained, immediate, future or contingent);

Company’s Warranties means the warranties contained in Annexure G given by the
Company;

Completion means completion of the sale and purchase of the Langtech Securities
and issue of Consideration Securities pursuant to this Agreement;

Completion Date means the day being five Business Days following the last of the
Conditions Precedent being satisfied or waived (or such other day agreed by the
parties);

Conditiens Precedent means the conditions precedent set out in clause 2.1;

Consideration Securities means 120,000,000 fully paid ordinary shares (post-
Consolidation} in the capital of the Buyer, 61,471,049 A Class Performance Shares
and 18,528,951 A Class Performance Rights (post-Consolidation), 46,103,287 B Class
Performance Shares and 13, 896,713 B Class Performance Rights (post-
Consolidation) and 56,838,811 C Class Performance Shares and 23,161,189 C Class
Performance Rights (post-Consolidation) to be issued by the Buyer to the Sellers at
Completion;

Consolidation means the share consolidation referred to in clause 2.1(b};
Constitution means the constitution of the Company;

Corporations Act means the Corporations Act 2001 (Cth);

Duty means any stamp, transaction or registration dufy or similar charge imposed by
any Government Agency and includes any interest, fine, penalty, charge or other

amount imposed in respect of the duty or charge;

Exit Fee Agreement means the exit fec agreement dated 26 May 2014 between,
among others, the Company and Generation; ‘
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Generation Documents means the Loan Agreement and each other Transaction
Document as defined in the Loan Agreement;

Generation Outstanding Money has the meaning given in clause 5.3;

Government Agency means any government or governmental, semi-governmental,
administrative, fiscal, or judicial body, department, commission, authority, tribunal,
agency or entity; _

GST means the goods and services tax imposad in Austraha under the GST Act and
inclhudes any replaceinent or subsequent similar tax;

GST Act means 4 New Tax System (Goods and Services Tax) Act 1999 (Cth);

Imitial Consideration Shares means the 120,000,000 fully paid ordinary shares in the
capital of the Buyer on a post-Consolidation basis to be issued to the Sellers at
Completion;

Insolvency Event means with respect to a person:

(a) the person is dissolved, wound up or placed into bankruptcy or an order is
made by a court or an application is made to a court for an order or a
resolution is passed or the person gives notice of its intention that the person
be dissolved, wound up or placed into bankruptcy;

) a liquidator, provisional liquidator or trustee in bankruptey is appointed in
respect of the person or any property of the person or an application is made to
a court for an order that a liquidator, provisional liquidator or trustee in
bankruptcy be appointed in respect of the person or any property of the
person;

(© a controller or administrator is appointed in respect of the person or any
property of the person or takes possession or gains control of any property of
the person;

(d) except to reconstruct or amalgamate while solvent, the person enters into, or
resolves to enter into, a scheme of arrangement, administration, deed of
company arrangement or composition with, or assignment for the benefit of,
all or any class of its creditors, or it proposes a reorganisation, moratorium or
other administration involving any of them;

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

{H) as a result of the operation of section 459F(1) of the Corporations Act, the
person is taken to have failed to comply with a statutory demand;

{g) execution or other process issued on a judgment, decree or order of a court
{whether an Australian Court or not) in favour of a creditor against the person,
or another person authorised to be sued as nominal defendant on behalf of the
person, is returned wholly or partly unsatisfied, or the person makes a
statement from which it may be reasonably deduced that such an event has
occurred;

(h) the person takes any step to obtain protection or is granted protection from its
creditors under any applicable legislation; or : ‘ :
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(3] anything analogous or having a substantially similar effect to any of the events
specified above happens under the law of any applicable jurisdiction;

Langtech Securities has the meaning set out in Background clause B and includes
Ordinary Shares and Preference Shares and all benefits, rights and entitlements
accrued or attaching to the Langtech Securities and includes any further shares in the
capital of the Company which may have been issued to the Sellers prior to execution
of this Agreement or which may be issued to the Sellers at any time prior o
Completion (if any);

Listing Rulss means the listing rules prescribed by ASX;

. Loar Agreement means the loan agreement dated 26 May 2014 between, among
others, the Company, Langtech Bottling Pty Ltd and Generation, as amended;

Milestones means the three performance milestones set out in each of Annexure C
which triggers either a conversion or exercise right for A Class Performance Shares
and A Class Performance Rights respectively, Annexure D which triggers either a
conversion or exercise right for B Class Performance Shares and B Class Performance
Rights respectively and Annexure E which triggers either a conversion or exercise
right for C Class Performance Shares and C Class Performance Rights respectively;

Notes means any and all of the 2,700,000 convertible notes with a $1.00 face value
issued by the Company to the Noteholders prior to the date of this Agreement;

Noteholders means the holders of Notes set out in Annexure B;

Noteholder Shares means the 33,750,000 fully paid ordinary shares to be issued by
the Buyer to the Noteholders as set out in Annexure B on a post-Consolidation basis;

Notice of Meeting means the notice of meeting of the members of the Buyer called to
obtain the approvals referred to in clauses 2.1(a}, 2.1(b) and 2.1(c);

Options reans options over Ordinary Shares or Preference Shares granted by the
Company prior to the date of this Agreement;

Ordinary Shares means the 11,091,001 fully paid ordinary shares and the 918,243 E
ordinary shares in the Company (or any or all of them) with their respective rights as
set out in the Constitution;

Performance Rights means the A Class Performance Rights, B Class Performance
Rights and C Class Performance Rights;

Performance Shares means the A Class Performance Shares, B Class Performance
Shares and C Class Performance Shares;

Preference Shares means the 6,800,000 fully paid series A preference shares the
256,757 series M preference shares and the 825,000 series B preference shares in the
Company (or any or all of them) with their respective rights as set out in the
Constitution;

Sellers means Lang Technologies, CEGT TA, CEGT TB, Cleantech, Nikolovski,
Bailey, Santino, Generation and Fortis, and Seller means any one of them;
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Subsidiaries means those subsidiaries of the Company listed in Background clause A
as well as any other subsidiaries of the Company from time to time,

Share Parchase Deed O

Tax means any tax, levy, charge, impost, duty, fee, deduction, compulsory loan or
withholding, which is assessed, levied, imposed or collected by any Government
Agency and includes any interest, fine, penalty, charge, fee or any other amount
imposed on, or in respect of any of the above, and further includes (for the avoidance
of doubt) GST but excludes Duty;

Tax Law means any law relating to either Tax or Duty as the context requires,
including (for the avoidance of dwubt) the GST Act; and

Warranties means the Buyer’s Warranties and Company’s Warranties or any of
them,

1.2 Interpretation
In this Agreement unless the context otherwise requires:
(a) words denoting the singular number include the plural and vice versa;
) words denoting any gender include all genders;

(© where a word or phrase is defined, other parts of speech and grammatical
forms of that word or phrase have corresponding meanings;

(d) words denoting natural persons include bodies corporate and vice versa;
(e) references to clauses are to clauses of this Agreement;
@ headings are for convenience only and do not affect interpretation;

(2 a reference to any party to this Agreement or to any other document inclhudes
that party’s executors, administrators, successors and permitted assigns (as the
case may be);

) references to any document inchude references to such document as amended,
novated, supplemented, varied or replaced from time to time;

® references to any legislation or to any provision of any legislation include any
modification or re-enactment of that legislation or legislative provision or any
legislation or legislative provision substituted for, and all regulations and
instruments issued under, such legislation or provision;

[ I
L

reference to dollars and § are te amounts in Australian cwrrency;
&) a reference to time is to the time in Melbourne, Victoria;

0 a reference to a thing (inciuding an amount) is a reference to the whole or any
part of it;

(m)  specifying anything in this Agreement after the words ‘including’, ‘includes’
or ‘for example’ or similar expressions does not limit what else is included
unless there is express wording to the contrary;

(n) where the day or the last day for doing an act is not a Business Day, the day or
last day for doing that act will be the next following Business Day;
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(o) the annexures to this Agreement form part of this Agreement; and

Share Purchase Deed ' O

() the Background is correct and forms part of this Agreement.
1.3 Construction

(a) A provision of this Agreement must not be construed to the disadvantage of a
party merely because that party was responsible for the preparation of this
Agreement or the inclusion of the provision in this Agreement.

(h) If any provision of this Agreement is found to be invalid or unenforcesble in
aocordance with its terms, ail other provisions which are self sugfaining and
capable of separate enforcement without regard to the invahid or
unenforceable provisions will be and will continue to be valid and enforceable
in accordance with their terms.

14 Multiple Parties

If a party to this Agreement is made up of more than one person, or a term is used in
this Agreement to refer to more than one party:

(a) an obligation of those persons is several and not joint;
(b) a right of those persons is held by each of them severally; and

(c) any other reference to that party or term is a reference to each of those persons
separately so that (for example) a representation, warranty or undertaking is
given by each of them separately.

2. CONDITIONS PRECEDENT

2.1 Completion of the sale and purchase of the Langtech Securities under this Agreement
is subject to:

(a) the Buyer obtaining all shareholder approvals required under the Corporations
Act and the Listing Rules for the transactions contemplated by this
Agreement, including approval to issue the Consideration Securities to the
Sellers and the Noteholder Shares to the Noteholders, as well as under Listing
Rules 7.1 and 11.1;

(b) the Buyer obtaining sharcholder approval to consolidate its shares on a 10:1
basis or such other basis as is necessary to ensure that the Buyer will have
15,314,871 fully paid ordinary shares on issue (inclusive of all shares agreed
to be issued prior to Completion and the issue of shares referred to in
Resolution 1 of the Notice of Meeting};

© the Buyer obtaining shareholder approval to change its name to “The Food
Revolution Group Limited’;

(d the Buyer raising at least $10 million and no more than $12 million via a
prospectus for the offer of not less than 100 million ordinary shares (post-
Consolidation} and no more than 120 million ordinary shares (post-
Consolidation) at an offer price of at least $0.10 per ordinary share;

(e the Buyer obtaining conditional approval (subject only to the imposition of
conditions usual to such approvals and which the Buyer is able to satisfy)
from ASX for its ordinary shares to be reinstated to quotation on ASX;
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2.2

23

2.4

25

® there being no material adverse change in the business, financial or trading
position, or assets, liabilities or profitability or prospects of the Buyer;

() there being no material adverse change in the business, financial or trading
position, or assets, liabilities or profitability or prospects of the Company, the
Subsidiaries and the Business;

(h) the Company providing the Buyer with written evidence that it has acquired or
will acquire at Completion all of the issued share capital of Thirsty Brothers;
and

(i the Company and the Buyer providing -Geﬁeratzc;n with wriften svidence that

all amounts owing by the Company to Generation under the Generation
Documents (including the balance of the exit fee owing under the Exit Fee
Agreement) have been paid or will be paid by the Company to Generation
prior to Completion.

‘The Buyer must use its best endeavours to satisfy the conditions precedent referred to

in clauses 2.1(a) to (f) by 29 February 2016 (or such other date agreed by the
Company and Buyer) (End Date) and in particular, the Buyer must as soon as
practicable and at its own cost prepare:

() a prospectus for the purpose of undertaking the capital raising referred to in
clause 2.1(d} and complying with Listing Rules 1 and 2, or any application by
the Buyer for re-listing on the ASX; and

(b) the Notice of Meeting and an explanatory statement for the purpose of
satisfying the conditions in clauses 2.1(a) to (¢},

each of which must not be sent to the ASX or ASIC (as applicable) without the prior
written consent of the Company and Cleantech, such consent not to be unreasonably
withheld or delayed. If any of these conditions precedent are not satisfied (or waived
in accordance with clause 2.5) by the End Date, any party other than the Buyer
(provided such party is not in default} may terminate this Agreement.

The Sellers must use their best endeavours to satisfy the conditions precedent referred
to in clauses 2.1(g) and (h} by the End Date. If any of these conditions precedent are
not satisfied (or waived in accordance with clause 2.5) by the End Date, the Buyer
(provided it is not in default) may terminate this Agreement.

The Company and the Buyer must use their best endeavours to satisfy the conditions
preeedent referred to in clanse 2.1(j) by the End Date. If this condition precedent is
not satisficd (or waived in accordance with clause 2.5) by the End Date, Generation
may terminate this Agreement.

A condition set out in:

(a) clauses 2.1(a) to (f} may, to the extent it is lawfil to do so, be waived, and
may only be waived, in writing by the Sellers;

)} clauses 2.1(g) and (h) may, to the extent it is lawful to do so, be waived, and

may only be waived, in writing by the Buyer; and

()  clause 2.1(i) may, to the extent if is lawful to do so, be waived, and may only
be waived, in writing by Generation.
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A party entitled to waive a condition may do so in its absolute discretion. On
termination of this Agreement under this clause 2, the parties will be under no further
obligation to each other and will have no further rights against each other under this
Agreement except in respect of any breach of this Agreement which occurred before
termination.

3. AGREEMENT FOR SALE OR CANCELLATION OF THE LANGTECH

SECURITIES

31 The Sellers agree to sell the Preference Shares and Ordinary Shares and the Buyer
agrees t¢ buy at Completion the Preference Shares and Ordinary Shares free from all
nortgages, liens, charges, encumbrances, adverse claims or interests of any nature.

3.2 A party which is the holder of Options agrees to exercise those Options before
Completion.

33 Each Seller consents to the transfer of the Langtech Securities to the Buyer at
Completion and waives in favour of the Buyer any rights of pre-emption which that
Seller has or may have in respect of any of the Langtech Securities to be transferred to
the Buyer at Completion.

34 Each Seller agrees to be bound by the constitution of the Buyer at or prior to the time
such a party is first issued shares by the Buyer under this Apreement.

3.5 The Buyer will not make a choice under section 124-795(4) of the Income Tax
Assessment Act 1997 (Cth).

3.6 In relation to the issue of the Consideration Securities, the Buyer will not, and it will
procure that its subsidiaries do not, undertake any act which would resuit in the
conditions in proposed section 124-780(3)(f) of the Income Tax Assessment Act 1997
(Cth) not being satisfied.

4, CONSIDERATION

4.1 In consideration for the transfer to the Buyer of each class of the Langtech Securities,
the Buyer agrees to issue and allot the following number and class of Consideration
Securities at Completion, each free from all mortgages, liens, charges, encumbrances,
adverse claims or interests of any nature and in the case of the Initial Consideration
Shares they will be issued as fully paid and ranking pari passu in all respects with the
existing issued ordinary shares in the capital of the Buyer existing as at Completion:

The holders | Will be issued at | Will be issued at Will be issued | Will be issued at
of the Completion.... Completion at Completion | Completion
Jollowing ,
Langtech
Securities...

Enitial A Class B Class C Class

Consideration | Performance Performance Performance

Shares Shares or A Class | Sharesor B Shares or C

Performance Class Class

Rights Performance Performance

Rights Rights

11,091,601 53,822,379 18,528,951 13,896,714 23,161,189

Ordinary
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Shares

6,800,000
Series A
Preference
Skares

53,822,379

18,528,951

13,896,714

23,161,189

825,000
Series B
Preference
Shares

5,000,000

30,000,000

10,000,000

10,000,000

256,757

| Series M
Preference
Shares*

1,607,241

10,642,908

20,482,203

20,803,612

918,243 E
Ordinary
Shares*

5,748,001

2,299,190

1,724,369

2,874,010

Total

120,000,060

80,000,000

50,000,000

80,000,000

4.2 Each holder of each class of Langtech Securities has been made the following offer by
the Buyer:

(@) for the holders of each Ordinary Share in the Company- to be issued by the
Buyer af Corapletion;

(i) 4.8528 ordinary shares in the Buyer as part of the Initial Consideration
Shares;

(ii) at their election, either 1.6706 A Class Performance Shares or 1.6706
A Class Performance Rights; )

(iii)  at their election, either 1.2530 B Class Performance Shares or 1.2530
_ B Class Performance Rights; and

(iv)  at their election, either 2.0883 C Class Performance Shares or 2.0883
C Class Performance Rights;

(b) for the holders of each series A preference share in the Company- to be issued
at Completion:

@) 7.9151 ordinary shares in the Buyer as part of the Initial Consideration
Shares;

(ii) at their election, either 2.7248 A Class Performance Shares or 2.7248
A Class Performance Rights;

(iiiy  at their election, either 2.0436 B Class Performance Shares or 2.0436
B Class Performance Rights; and

(iv)  attheir election, either 3.4061 C Class Performance Shares or 3.4061
C Class Performance Rights;

(©) for the holders of each series B preference share in the Company- to be issued
at Completion:

(@) 6.0606 ordinary shares in the Buyer as part of the Initial Consideration
Shares;
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(ii) at their election, either 36.3636 A Class Performance Shares or
36.3636 A Class Performance Rights;

(iii)  at their election, either 12.1212 B Class Performance Shares or
12.1212 B Class Performance Rights; and

(iv}  attheir election, either 12.1212 C Class Performance Sharss or
12,1212 C Class Performance Rights;

(d) for the holders of each series M preference share in the Company- to be issued
- 3t Comnletion: '

@ 6.2598 ordinary shares in the Buyer as part of the Initial Consideration
Shares;

(i) at their election, either 41.4512 A Class Performance Shares or
41.4512 A Class Performance Rights;

(ili)  at their election, either 79.7726 B Class Performance Shares or
79.7726 B Class Performance Rights; and

(iv)  at their election, either 81.0246 C Class Performance Shares or
81.0246 C Class Performance Rights;

(e) for the holders of each E ordinary share in the Company- to be issued at
Completion:

6y 6.2598 ordinary shares in the Buyer as part of the Initial Consideration
Shares;

(ii) at their election, either 2.5039 A Class Performance Shares or 2.5039
A Class Performance Rights;

(iii)  at their election, either 1.8779 B Class Performance Shares or 1.8779
B Class Performance Rights; and

(iv)  attheir election, either 3.1299 C Class Performance Shares or 3.1299
C Class Performance Rights,

(and the parties acknowledge and agree that the numbers set out in clauses 4.2(a) to
(e} are rounded to 4 decimal places and the precise allocation of Consideration
Securities is as set out in clause 4.1 and Annexure A).

Subject to Completion, each of the Sellers, has, by entering into this Agreement,
irrcvocably elected to accept at Completion the mix of Initial Consideration Shares
and either Performance Shares or Performance Rights set out opposite that Seller’s
name in Annexure A,

COMPLETION

5.1

52

Completion shall take place at 11,00 am on the Completion Date at the Seller’s
solicitors’ office at Level 23, 459 Collins Street, Melbourne or such other date, time or
place as the Sellers and the Buyer may agree.

On Completion the Sellers must deliver to the Buyer:
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(@) duly executed transfers of the Langtech Securities in favour of the Buyer and
share certificates in respect of all of those Langtech Securities;

(b)Y evidence that holders of any Opticns have exercised all of their Options;

{c) a signed acknowledgement pursuant fo which Santino has agreed with the
Company that its loans to the Company has been repaid and discharged in full
(subject to the issue to it at Completion by the Company of its 3,091,001
ordinary shares in consideration for which the Buyer has agreed to issue to
Santino its share of the Consideration Securities set out in Aonexure A);

(d) the constituent documents, the certificate of incorperation, common seal (if
any), register of members, register of options, register of directors, register of
directors’ shareholdings, register of charges, minutes of directors’ and
shareholders’ meetings of the Company and the Subsidiaries in proper order
and condition and fuily entered up to the Completion Date;

{e) all cheque books, financial and accounting books and records, copies of
taxation returns and assessments, land tax assessments, mortgages, leases,
agreements, insurance policies, title documents, licences, indicia of title,
certificates and all other records, papers, books and documents of the
Company and the Subsidiaries (which may be left at the premises of the
Company);

® evidence of the acquisition by the Company of Thirsty Brothers and the issue
at Completion to Bailey of the 825,000 series B preference shares in the
Company for which the Buyer has agreed to issue to Bailey its share of the
Consideration Securities set out in Annexure A;

(=) any consents to act as directors or secretaries of the Buyer from those persons
so nominated by the Company and to be appointed to the Board under clause

3.4(b);

(h) the original restriction agreements referred to in clause 5.5 executed by the
Sellers (if any); and

)] evidence of termination of the subscription and shareholders deed between the
'~ Company, Lang Technologies, CEGT TA, CEGT TB, Cleantech, Cleantech
Ventures Pty Ltd, Santino Pty 1.td and Lang Holdings Pty Ltd, dated 29 March
2011;

() written evidence that:

)] Generation has waived all prior breaches by the Company of the Loan
Agreement with effect on and from Generation’s receipt of the
Generaticn Outstanding Money;

(i) all Generation Cutstanding Money has been paid by the Company to
Generation; and

(iiiy  all encumbrances over the assets of the Company {including those in
favour of Generation) have been fully discharged (save to the extent
that the Company and Generation have agreed otherwise in relation to
Generation continning to provide the Company with a credit facility
following Completion).
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53 Prior to Completion, the Company must pay to Generation all amounts owing by the
Company to Generation under the Generation Documents (including the balance of
- the exit fee owing under the Exit Fee Agreement), with the aggregate of those
amounts being the Generation Qutstanding Money.

5.4 Prior to Completion, the Sellers must procure that the directors of the Company at a
duly convened mesting of the Company:

(a) approve the transfers of the Langtech Securities to the Buyer or its nominee,
and their registration (subject to the payment of any applicable stamp duty);
and

(b) approve the issue of a new share certificate for the Preference Shares and
Orxdinary Shares.

5.5 On Completion the Buyer must:

(a) issue and allot the Noteholder Shares to the Noteholders as set out in the table
in Annexure B, free from all mortgages, liens, charges, encumbrances, adverse
claims or interests of any nature, issued as fully paid and ranking pari passu in
all respects with the existing issued ordinary shares in the capital of the Buyer
existing as at Completion; and

(b) deliver to the Sellers:

@ share certificates, holding statements or other evidence of ownership
satisfactory to the Sellers, for the Initial Consideration Shares,
Performance Shares and Performance Rights as set out in Annexure
A,

(i) share certificates, holding statements or other evidence of ownership
satisfactory to the Company on behalf of Noteholders for the
Noteholder Shares as set out in Annexure B;

(i)  evidence of the appointment of Bill Nikolovski, Matthew Bailey,
Domenic Martino and Hong Wang as directors of the Buyer, and
Dean Fraser as company secretary of the Buyer, subject to them
delivering 1o the Board duly executed consents o act; and

(iv)  evidence of the resignation of Donald Stephens, Jaroslaw Kopias and
Simon O’Loughlin as directors of the Buyer, and Jaroslaw Kopias as
company secretary of the Buyer, disclaiming any right to
compensation, damages or otherwise,

5.6 The Sellers acknowledge that the Consideration Securities will be the subject of the
following escrow restrictions:

(a) - where ASX imposes escrow restrictions under its Listing Rules:

() in the case of CBGT. TA, CEGT TB and Cleantech, the period
imposed by ASX under its Listing Rules; and

(ii) in the case of all other persons {other than CEGT TA, CEGT TB and
Cleantech) to whom Initial Consideration Shares and Performance
Shares are issued, six months longer than the longest period imposed
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by ASX under its Listing Rules in the case of CEGT TA, CEGT TB
and Cleantech; and

() where ASX does not impose escrow restrictions under its Listing Rules or the
period of escrow imposed by ASX would expire prior to 31 August 2016, a
voluntary escrow of the period from Completion until 31 August 2016 in the
case of CEGT TA, CEGT TB and Cleantech and a volantary escrow of the
period from Completion until 28 February 2017 in the case of each of the
Sellers (other than CEGT TA, CEGT TB and Cleantech) to whom
Consideration Securities aze issued.

The Sellers agree to execute, at or before the time that they are issued shares by the
Buyer, such form of restriction agreement in respect of the Consideration Securities to
be issued to them as may be required by ASX or in accordance with this clause 5.5,

5.7 Subject to clause 5.8, the actions to take place as contemplated by clauses 5.2 and 5.5
are interdependent and must take place, as nearly as possible, simultaneously. If one
action does not take place, 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

(©) the Sellers and the Buyer must each return to the other all documents
delivered to it under clause 5.2 and 5.5, without prejudice to any other rights
any party may have in respect of that failure.

5.8 The Buyer may, in its sole discretion, waive any or all of the actions that the Seller is
required to perform under clause 5.2 and the Sellers may, in their sole discretion,
waive any or all of the actions that the Buyer is required to perform under clause 5.5.

6. MILESTONES AND PERFORMANCE SHARES AND PERFORMANCE RIGHTS

6.1 At Completion, the Buyer has agreed to issue to the Sellers, the Performance Shares
and Performance Rights as allocated in accordance with the third to fifth columns of
the table in Annexure A.

6.2 The Buyer must:

(a) comply with the {erms outlined in Annexures C, D and E and use all
reasonable endeavours to achieve the Milestones outlined in Annexures C, D
and E;

(b) conduct the business of itself and the Company and its Subsidiaries in a
manner that seeks to maximise the revenue growth and their earnings before
interest, tax, depreciation and amortisation;

(c) ensure that the Company is reasonably capitalised and funded to enable it to
carry on its Business in a normal, proper and efficient manner; and

(d) act towards the Sellers in good faith with respect to the Milestones and not
take any action that will frustrate, hinder or prevent a Milestone being
achieved,
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6.3

unless the Board of the Company reasonably considers that the terms of such action
would be contrary to their duties as directors of the Buyer and the interests of the
Buyer and its subsidiaries as a whole, or the Sellers have otherwise agreed.

If the Buyer undertakes a bonus issue, share split, share consolidation or other
transactions of similar nature, the number of ordinary shares in the Buyer to which the
Sellers will be entitled upon conversion of the Performance Sbhares or exercise of
Performance Rights will be adjusted in accordance with Annexures C, D and E and
the Listing Rules. '

7. COMPANY’S WARRANTIES

7.1

7.2

- 7.3

The Company gives the Company’s Warranties to the Buyer and acknowledges that
the Buyer has entered into this Agreement in reliance upon such Company’s
Warranties.

If prior to Completion the Company becomes aware of any matter, fact or
circumstance which would or could render any of the Company’s Warranties untrue or
misleading in any way the Company must immediately notify the Buyer in writing
together with full particulars of each relevant matter, fact or circumstance and take all
necessary steps to rectify such matters, facts or circumstances to render the
Company’s Warranties true and not misleading.

If a material breach of a material Company’s Warranty is discovered prior to
Completion then, without prejudice to any other right or remedy of the Buyer, the
Buyer may by notice to the other parties terminate this Agreement if the Buyer has
first given notice to the Company of the breach of a Company’s Warranty and such
breach has not been rectified within 14 days of that notice.

8. BUYER’S WARRANTIES

3.1

8.2

8.3

The Buyer gives the Buyer’s Warranties to the Sellers and acknowledges that the
Sellers have entered into this Agreement in reliance upon such Buyer’s Warranties.

If prior to Completion the Buyer becomes aware of any matter, fact or circumstance
which would or could render any of the Buyer’s Warranties untrue or misleading in
any way the Buyer must immediately notify the Sellers in writing together with full
particulars of each relevant matter, fact or circumstance and take all necessary steps to
rectify such matters, facts or circumstances to render the Buyer’s Warranties true and
not misleading.

If a matcrial breach of a material Buyer’s Warranty is discovered prior to Completion
then, without prejudice to any other right or remedy of the Sellers, the Sellers may by
notice to the other parties terminate this Agreement if the Sellers or Company has first
given notice to the Buyer of the breach of a Buyer’s Warranty and such breach has not
been rectified within 14 days of that notice.

9. LIMITATIONS ON WARRANTIES

9.1

9.2

Each Company’s Warranty is given subject to and qualified by any fact, matter or
circunstance set out in Annexure H; and

Each Buyer’s Warranty is given subject to and qualified by any fact, matter or
circumstance set out in Annexure H.
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19. DEFAULT

10.1  If the Buyer defanlts:
(a) in the issue of the Consideration Securities; or

(b) in the due observance or performance before or at Completion of any
obligation of the Buyer under this Agreement,

and such default continues for seven days after the receipt of notice in writing from
the Sellers to remedy the default, the Sellers may, without further notice to the Buyer
and without prejudice to any other rights at law or in equity, terminate this Agreement.

10.2  If the Sellers default before or at Completion in the due observance or performance of
any of the Sellers’ obligations under this Agreement and such default continues for
seven days after receipt of notice in writing from the Buyer to remedy the default, the
Buyer may, without further notice to the Sellers and without prejudice to any other
rights at law or in equity, terminate this Agreement.

11. GOODS AND SERVICES TAX

11.1  The terms used in this clause have the same meanings as those terms and phrases in
the GST Act.

11.2  The amount payable for any taxable supply made under or in accordance with this
Agreement is exclusive of GST.

113 The amount payable for any taxable supply made under or in accordance with this
Agreement shall be increased by the rate of GST, if any, imposed by law.

11.4 A party making a taxable supply under or in accordance with this Agreement must
give to the party receiving the taxable supply a tax invoice. The tax invoice must be
given at the same time payment is received or if that is not practicable, within five
Business Days afier receiving payment.

12. NOTICES
Any notice required to be given under this Agreement by any party to another must be:

12.1  in writing addressed to the address of the intended recipient shown in this Agreement
below or to such other address as has been most recently notified by the intended
recipient to the party giving the notice:

(a) in the case of the Lang Technologies and Santino:

Address: Tevel 5
56 Pitt Street
SYDNEY NSW 2000

Email: DMartino@indonenergi.com; tlang@langtech.com.au
Attention: Domenic Martino/ Tim Lang

(b) in the case of the Company:
Address: 20 Heaths Court, Mill Park, Victoria 3082

Email: bnikolovski@langtech.com.au; dfraser@langtech.com.au
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Attention: Bill Nikolovski/ Dean Fraser

in the case of Cleantech;
Address: Level 2
710 Collins Street

DOCKLANDS VIC 3008

Email: dekker@cleantechventures.com.au
Attention: Jan Dekker

in the case of CEGT TA or CEGT TB:

Address: 432 New Street,
Brighton, Victoria 3186

Email: royadair@sustainenergyservices.com
Attention: Roy Adair

in the case of Nikolovski and Aubinvest:
Address: 62 Main Drive, Kew, Victoria 3101

Email: bnikolovski@langtech.com.au
Attention: Bill Nikolovski

in the case of Forfis:

Address: 12 Montclair Avenue, Brighton Victoria, 3186

Email: dfraser@langtech.com.au

Attention: Dean Fraser

in the case of Bailey:

Address: ¢/- Crowe Horwath, Level 17, 181 William Street Melbourne
Victoria 3000

Emuil: matt@thebaileyboys.com.au

Attention: Matithew Bailey

in the case of Wang:

Address: 2-3-102, No. 75, LiXia District, JIiNan City, ShangDong
Province, China

Email:

Asttention: Hong Wang

in the case of; Generation:

Address: 47, Avenue John F. Kennedy, L-1855, Luxembourg, cc
Generation Investment Management LLP, 20 Air Street,
London, WiB 5AN
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Email: mike.ramsay@generationim.com;
. esteban.abad@generationim.com;
clientservice@generationim.com

Attention: Mike Ramsay/ Esteban Abad/ Client Services Team

® in the case of the Buyer:

Address: Level 1
67 Greenhill Road
WAYVILLE SA 5034

Facsimile: {083 7100 1252
Email: soloughlin@oloughlins.com.au
Attention: Simon O’Loughlin

12.2  signed by a person duly authorised by the sender; and
12.3  deemed to have been given and served:
(a) where delivered by hand, at the time of delivery;

{®) where sent by facsimile, 24 hours after the time recorded on the transmitting

machine unless:

() within those 24 hours the intended recipient has informed the sender
that the transmission was received in an incomplete or unintelligible
form; or

(ii) the transmission result report of the sender indicates a faulty or
incomplete transmission;

(¢) - where sent by email, af the time shown in the delivery confirmation report
generated by the sender’s email system; and

(d) where sent by registered mail, on acknowledgment of receipt by or on behalf
of the recipient,

but if such delivery or receipt is on a day on which commercial premises are not
generally open for business in the place of receipt or is later than 4,00 pm (local time)
on any day, the notice will be deemed to have been given and served on the next day
on which commercial premises are generally open for business in the place of receipt.

13 ENTIRE AGREEMENT

This Agreement records the entire agreement between the parties as to its subject matter. Any
prior negotiations, agreements, arrangements, representations and understandings related to
the subject matter of this Agreement are superseded by this Agreement.

14, FURTHER ASSURANCES

Each party must take all steps, execute all such documents and do all such acts and things as
may be reasonably required by any other party to give effect to any of the transactions
contemplated by this Agreement.
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18,

16.

17.

18.

19,

20.

21.

GOVERNING LAW

This Agreement will be governed by and interpreted in accordance with the laws for the time
being in force in Victoria and each party submits to the non-exclusive jurisdiction of the
Courts of or exercising jurisdiction of that State and waives any right it might have to claim
that those Courts are an inconvenient forum.

WAIVER

A waiver by a party of a provision of this Agreement is binding on the party granting the
waiver only if it is given in writing and is signed by the party or an authorised officer of the
party granting the waiver. Further, 2 waiver is effective only in the specific instance and for
the specific purpose for which it is given. The failure of a party to enforce af any time any of
the provisions of this Agreement or the granting of any time or other indulgence will not be
construed as a waiver of that provision or of the right of that party to subsequently enforce that
or any other provision.

ASSIGNMENT

No party may assign its right, title and interest in this Agreement to any person without the
prior written consent of the other parties.

COSTS

18.1  Each party must bear its own legal and other costs arising out of the negotiation,
preparation, execution and completion of this Agreement.

18.2  The Buyer will stamp this Agreement and must pay all stamp duty (including penalties
and interest) and any transfer and registration fees chargeable on this Agreement and
on any instruments of transfer contemplated by this Agreement.

SURVIVAL OF AGREEMENT

The provisions of this Agreement which are capable of having effect afier Completion or

- termination of this Agreement shall remain in full force and effect following Completion or

termination of this Agreement,

AMENDMENT

This Agreement may not be amended except by a further agreement duly executed by the
parties.

APPROVALS AND CONSENT

21.1  The Buyer agrees to provide the Company with all documentation that it propescs to
send to its shareholders or ASX in connection with obtaining the shareholder
approvals referred to in clause 2.1 and use all reasonable endeavours to incorporate
any comments that the Company or Sellers may have on those documents.

21.2  Ifthe doing of any act, matter or thing under this Agreement is dependent on the
approval or consent of a party, that party may give conditionally or unconditionally or
withhold its approval or consent in its absolute discretion, unless this Agreement
expressly provides otherwise.
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22. PARTY ACTING AS TRUSTEE

If a party enters info this Agreement as trustee of a trust, that party and its successors as trustee
of the trust will be liable under this Agreement in its own right and as trustee of the trust.
Nothing releases the party from any Hability in its personal capacity. The party warrants that
at the date of this Agreement:

22.1  all the powers and discretions conferred by the déed establishing the trust are.capable
of being validly exercised by the party as trustee and have not been varied or revoked
and the trust is & valid and subsisting trust;

22,2 theparty is the sole trustee of the {rus¢ and has full and unfettered power under the
terms of the deed establishing the trust to enter into and be bound by this Agreement
on behalf of the trust;

22.3  this Agreement is being executed and entered into as part of the due and proper
administration of the trust and for the benefit of the beneficiaries of the trust; and

224  no restriction on the party’s right of indemnity out of or lien over the trust’s assets
exists or will be created or permitted to exist and that right will have priority over the
right of the beneficiaries to the trust’s assets.

23. EXECUTION

This Agreement may be executed in any number of separate counterparts which, when
executed and exchanged (including exchange by email or facsimile transmission), will
together be deemed to constitute the one and the same instrument.

EXECUTED as a deed

SIGNED SEALED AND DELIVERED by )
LANG TECHNOLOGIES PTY LTD by )
)
)
Signature of Director Signature of *Director / *Secretary
“"Name of Director Name of *Director / ¥ Secretary

{*Please delete the inapplicable)
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SIGNED SRALED AND DILIVERED by
BLAGOIA MIXOLVSKI in the presence of

i gt gl A

Do "*“’”‘f%:ﬁ""‘# ‘

“Nawe oF Wisness o

SIGNED STALED AND DELIVER®D by
AUBINVEST PTY LTD a5 trasiee of THE
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A e

St Nl Nt Nt

Signatwee of Direetor [ Secretary

“Marme of “Diveotor 7 Secremsry
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s

b )

T

' Mﬁf???@w B&gégf Fi gnntars of Dirovear §

“Name of Bicecr ‘ ' Retao of Direcidy'7 Soctomary ™

SIGNED SEALID AND DELIVERED by )
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irusies for Mr Zhe Yiso Bin and Mr Cai Guan )
Sheng) in the presance of }
Stgmbms 6t Wik ' " Sigoatu of Hong Wanp o

Nemol Witms
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ANNEXURE A

{Allocation of Initial Consideration Shares, Performance Shares and Performance Rights)

Party to be issued Crest Initial A Class B Class C Class
Shares Consideration | Performance Performance Performance
Shares Shares or A Shares or B Shares or C
Ciass Class Class
Performance Performance Performance
Rights Rights Rights
Lang Technologies 38,822,379 13,365,035 | 10,023,776 BPS | 16,706,294 CPS
APS
Cleantech 39,971,031 13,760,471 10,320,353 17,200,589
APR BPR CFR
CEGTTA 6,925,674 | 2,384,240 APR | 1,788,180 BPR | 2,980,300 CPR
CEGT TB 6,925,673 | 2,384,240 APR | 1,788,181 BPR | 2,980,300 CPR
Nikolovski 5,007,823 12,003,138 21,502,347 BPS | 22,503,912 CPS
APS
Fortis Corporate Advisory 1,251,956 500,782 APS 375,587 BPS 625,978 CPS
Py Lid
GIM Credit 1,095,462 438,185 APS 328,639 BPFS 547,731 CPS
(Luxembourg) S.a.r.l
Bailey 5,000,000 30,000,000 | 10,000,000 BPS | 10,000,000 CPS
APS
Santino 15,000,000 | 5,163,917APS | 3,872,937BPS | 6,454,896 CPS
Total shares/ Performance 120,000,000 80,000,000 60,000,000 80,000,000
Shares/ Performance
Rights issued by the
Buyer
Where:
APS= A Class Performance Shares;
APR= A Class Performance Rights;
BPS= B Class Performance Shares;
BPR= B Class Performance Rights;
CPS= C Class Performance Shares; and
CPR= C Class Performance Rights.
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ANNEXURE B

Notes and Noteholder Shares

Noteholder Name & Address

Number of Notes hkeld

Number of Noteholder
Shares

CEGTTA

25,500

318,750

CEGTTB

25,500

318,750

Cleantech

149,000

1,862,500

Hong Wang of 2-3-102, No 75,
11 Xia District, Ji Nan City,
Shang Dong Province, China,
in his own capacity and as
trustee for:

Mr Zhu Xiao Bin

Level 3, Building C, Honghuxi
Road, Yubei District,
Chongging City.

and

Mr Cai Quan Sheng

706-707 Fuxin

Building, No.359, Hongwu
Road, Baixia District, Nanjing
City

2,300,000

28,750,000

Avbinvest

200,000

2,500,000

Total

2,706,000

33,750,000

31928: Crest Minerals ~ LangTech International - 574544 — Share Purchase Agreemient — Marked Up (Draft 3)
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ANNEXURE C

PART 1 - A CLASS PERFORMANCE SHARES
(Terms and Conditions of A Class Performance Shares)
1. General Terms
The terms and conditions of the A Class Performance Shares are set out below.
(Shares) Each A Class Performance Share is a share in the capital of the Company.

(General Meeting) An A Class Performance Share confers on the holder of it (Holder) the
right to receive notices of general meetings and financial reports and accounts of the
Company that are circulated to shareholders. The Holder has the right to attend general
meetings of shareholders of the Company.

{No Voting Rights) An A Class Performance Share does not entifle the Holder to vote on
any resolutions proposed at a general meeting of shareholders of the Company.

(No Dividend Rights) An A Class Performance Share does not entitle the Holder to any
dividends (cumulative, preferential or otherwise).

(No Rights on Winding Up) An A Class Performance Share does not confer on the Holder
any right to participate in the surplus profits or assets of the Company upon winding up of the
Company.

{(Not Transferable) An A Class Performance Share is not transferable save for where an
ASX waiver has been granted to permit transferability.

{No Return of Capital) An A Class Performance Share does not confer on the Holder any
right to a return of capital, whether in a winding up, upon a reduction of capital or otherwise.

(Reorganisation of Capital) If at any time the issued capital of the Company is
reconstructed by way of a share split, consolidation, bonus issue, entitiement issue or other
reconstruction of capital the ratio at which an A Class Performance Share converts into a
Crest Share will be adjusted accordingly at the time of reorganisation in accordance with the
ASX Listing Rules and clause 5(c) below.

{Participation in New Offers and Issues of Shares) An A Class Performance Share does
not confer on the Holder any right to participate in new offers and issues of securities to
holders of ordinary shares in the Company (Crest Shares) including bonus issues and
entiiement issues unless and until the A Class Performance Share is converted into a Crest
Share.

(Application to ASX) An A Class Performance Share will not be quoted on ASX. However,
upon conversion of an A Class Performance Share into a Crest Share, ihe Company must
within seven days after the conversion, apply for the official quotation of the Crest Shares
arising from the conversion on ASX at the same time as the application for quotation of the
Crest Shares arising from the conversion of an A Class Performance Right.

(No Other Rights) An A Class Performance Share gives the Holder no rights other than
those expressly provided by these terms and those prov;ded at law where such rights at law
cannot be excluded by these terms. :
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{(Conversion Procedure) Upon conversion of an A Class Performance Share:
{a)  each A Class Performance Share will convert into one Crest Share;

(b) conversion takes effect at no cost to the relevant Holder;
(c) immediately after the conversion occurs:

(1) the Company must register the new holding of Crest Shares in the register of
members, such registration to cccur on the date of conversion; and

(2) the Company will issue each Hoider with a new holding statement for their
relevant number of Crest Shares;

(d} any conversion is without prejudice to the rights of any shareholder in the Company;

(e) any conversion of any shares in a class pursuant to this clause, does not constitute,
for the purposes of section 246B of the Corporations Act, a variation of class rights of
the class of shares being converted or the class they are being converted into; and

{f the Company must, to the extent that it is legally able to do so, issue a cleansing
notice in relation to those Crest Shares pursuant to section 708A of the Corporations
Act, within 5 business days of the issue of those Crest Shares.

For the avoidance of doubt, any conversion of an A Class Performance Share pursuant to
this clause will not constitute a cancellation, buy back or redemption of that A Class
Performance Share being converted or any new issue of Crest Shares.

(Ranking of Crest Shares) The Crest Shares into which an A Class Performance Share will
convert will be fully paid ordinary shares ranking pari passu in all respects with existing Crest
Shares.

2. Convearsion of the A Class Performance Shares

On the first to occur of any of the events listed in the first column of the table below
{Conversion Event), each A Class Performance Share will automatically convert into the
number of Crest Shares set out opposite that Conversion Event in the second column of the
table below:

Upen the Company {or a Related Body 1 Crest Share, subject fo the General Term
Corporate of the Company): above reiating to Reorganisation of Capital

(a) demonstrating that it has Supply
Agreements to stcck in stores
sufficient product that will
generate pursuant to the Supply
Agreements, at least AU$1,000,000
of Revenue each month for a period
of three consecutive months {3
Months’ Sales); and

(b) achieving an average Gross Margin
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of at ieast 35% on the 3 Months’
Sales,

without spending more than AU$2,000,000
on marketing the products supplied by the
Company (or a Related Body Corporate of
the Company) pursuant to the Supply
Agreements.

The occurrence of a Change of Control
Event

1 Crest Share, subject to the General Term
abava relating to Reorganisation of Capital
and subjzet to clauss 4 below

3. Definitions

For the purposes of this Part 1, the following words have the following meanings:

(a) Change of Control Event means either:

() achange of control of the Company within the meaning of section
50AA of the Corporations Act;

(i) when a Court sanctions a compromise or arrangement for the
purposes of or in connection with a scheme for the amalgamation of
the Company with any other company or companies under Part 5.1 of

the Corporations Act; or

(i) when the Company passes a resolution for the administration,
liquidation or voluntary winding up or if a receiver, liquidator or
administrator is appointed to the Company or an order is made for the
compulsory winding up or liquidation of the Company.

(b) Company means Crest Minerals Limited;

{c) Cost of Sales means the cost the Company and/or its Related Bodies
Corporate paid or incurred to acquire, manufacture, harvest, prepare or
otherwise procure the Functional Food Products for sale (excluding any
indirect, overhead or freight costs);

(d} Functional Food Products means food and beverage products and
ingredients;
(e) Gross Margin means:
Gross Sales - Cost of sales
X 100
Gross Sales
{f) Gross Sales means the gross amount of sales of Functional Food Products

sold pursuant to Supply Agreements;

{g) Related Body Corporate has the meaning given fo it under the .

Corporations Act;
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(h) Revenue means total Gross Sales; and
i Supply Agreement means an agreement demonstrating that the Company

(alone or together with one or more of its Subsidiaries) has an undertaking to
stock in stores product with a major supermarket or pharmacy chain
pursuant {0 which the Company supplies its Functional Food Produicis.

4. Limit on conversion for Change of Control Event

The maximum aggregate number of A Class Performance Shares, B Class Performance
Shares and C Class Performance Shares that convert into Crest Shares on the occurrence
of a Change of Confrol Event must not exceed the number equal to 10% of the Crest Shares
on issue immediately before the occurrence of the Change of Control Event. Where due to
the occurrence of a Change of Control Event, the conversion of all A Class Performance
Shares, B Class Performance Shares and C Class Performance Shares would contravens
this clause 4, the number of A Class Performance Shares, B Class Performance Shares and
C Class Performance Shares that convert in aggregate will be the number equal to 10% of
the Crest Shares on issue immediately before the occurrence of the Change of Control
Event, ailocated pro rata amongst the holders and holdings of A Class Performance Shares,
B Class Performance Shares and C Class Performance Shares in proportion to the number
of A Class Performance Shares, B Class Performance Shares and C Class Performance
Shares held. Any A Class Performance Shares, B Class Performance Shares and C Class
Performance Shares that are not converted will continue to be held by their holders on the
same terms and conditions, but as if the Change of Control Event had not occurred.

5. Other terms and expiry

(a) Where the application of any provision of these terms would result in a
fraction of a Crest Share being issued to a Holder it will be rounded up to the
nearest whole number.

(b) Where no Conversion Event occurs prior to 5,00 pm (South Australian time)
on 31 December 2018, each A Class Performance Share will automatically
be forfeited for no consideration.

(c) If the Company underiakes & bonus issue, share spilit, share consolidation or
other transactions of similar nature to holders of Crest Shares, the number of
Crest Shares to which the A Class Performance Shares can convert will be
increased by the number of Crest Shares which the Holder would have
received if the A Class Performance Shares had been converted to Crest
Shares before the record date for the bonus issue, share split, share
consolidation or other transaction of a similar nature, so as o ensure that the
Holder is not prejudiced by the transaciion and is in an economic position in
relation to the A Class Performance Shares that is as similar as reasonably
practicable to the economic position prior to the occurrence of the
transaction that gave rise to the need for the adjustment.
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PART 2 - A CLASS PERFORMANCE RIGHTS

(Terms and Conditions of A Class Performance Rights)

1. General Terms
The terms and conditions of the A Class Performance Rights are set out below.

{Rights) Each A Class Performance Right is a right to be issued a Shaie in the Company on
the terms set out in this Part 2.

(General Meeting) An A Class Performance Right confers on the holder of it (Holder) the
right o receive notices of general meetings and financial reports and accounts of the
Company that are circulated to shareholders. The Holder has the right to atiend general
meetings of shareholders of the Company.

(No Voting Rights) An A Class Performance Right does not entifle the Holder to vote on any
resolutions proposed at a general meeting of shareholders of the Company.

(No Dividend Rights) An A Class Performance Right does not entitle the Holder to any
dividends {cumulative, preferential or otherwise).

(No Rights on Winding Up)} An A Class Performance Right does not confer on the Holder
any right to participate in the surplus profits or assets of the Company upon winding up of the
Company.

(Transferable) An A Class Performance Right is transferable by the Holder and transferee
executing an instrument in writing in a form approved by the Company (acting reasonably)
whereby the transferee agrees to be bound by these terms and conditions.

{No Return of Capital) An A Class Performance Right does not confer on the Holder any
right to a return of capital, whether in 2 winding up, upon a reduction of capital or otherwise.

(Reorganisation of Capital) If at any time the issued capital of the Company is
reconstructed by way of a share split, consolidation, bonus issue, entitiement issue or other
reconstruction of capital the A Class Performance Rights will be adjusted accordingly at the
fime of reorganisation in accordance with the ASX Listing Rules and clause 4{c) below.

(Participation in New Offers and Issues of Shares) An A Class Performance Right does
not confer on the Holder any right to participate in new offers and issues of securities to
holders of ordinary shares in the Company (Crest Shares) including bonus issues and
entitlement issues unless and until the A Class Performance Right is exercised and a Crest
Share is issued.

(Application to ASX) An A Class Performance Right will not be quoted on ASX. However,
upon exercise of an A Class Performance Right entitling the Holder to be issued a Crest
Share, the Company must within seven days after the issue, apply for the official quotation of
the Crest Shares arising from the issue on ASX at the same time as the application for
quotation of the Crest Shares arising from the conversion of an A Class Performance Share.

(No Other Rights) An A Class Performance Right gives the Holder no rights other than
those expressly provided by these terms and those provided at law where such rights at law
cannot be excluded by these terms. :
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(Exercise Procedure) Upon exercise of an A Class Performance Right:

(8)  each A Class Performance Right will entitle the Holder to one Crest Share;
(b} the issue of Crest Shares will be at no cost to the relevant Holder;

(c) immediately after the exercise of an A Class Performance Right:

1) the Company must register the new holding of Crest Shares in the register of
members, such registration fo occur on the date of issue;

(2) the Company will issue each Holder with a new holding statement for their
relevant number of Crest Shares; and

(d) the Company must, to the extent that it is legally able to do so, issue a cleansing
notice in relation to those Crest Shares pursuant to section 708A of the Corporations
Act, within 5 business days of the issue of those Crest Shares.

(Ranking of Crest Shares) The Crest Shares issued upon any A Class Performance Rights
‘being exercised will be fully paid ordinary shares ranking pari passu in all respects with
existing Crest Shares.

2. Exercise of the A Class Performance Rights

On the first to occur of any of the events listed in the first column of the table below
(Conversion Event), each A Class Performance Right will automatically be exercised and
entitle the Holder to the number of Crest Shares set out opposite that Conversion Event in
the second column of the table below:

Upon the Company {or a Related Body 1 Crest Share, subject to the General Term
Corporate of the Company): above relating to Reorganisation of Capital

(a) demonstrating that it has Supply
Agreements to stock in stores
sufficient product that will generate;
pursuant to the Supply Agreements,
at least AU$1,000,000 of Revenue
each month for a period of three
consecutive months (3 Months’
Sales); and

(b} achieving an average Gross Margin
of at least 35% on the 3 Months’
Sales,

without spending more than AU$2,000,000
on marketing the products supplied by the
Company (or a Related Body Corporate of
the Company) pursuant to the Supply
Agreements.
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The occurrence of a Change of Control 1 Crest Share, subject fo the General Term
Event : above relating to Reorganisation of Capital

3. Definitions

For the purposes of this Part 2, the following words have the following meanings:

(a) Change of Control Event means either:

(b)
(c)

(d)

(e)

M

(9)

(h)

(M

(i) achange of control of the Company within the meaning of section
50AA of the Corporations Act;

(i) when a Court sanctions a compromise or arrangement for the
. purposes of or in connection with a scheme for the amalgamation of
the Company with any other company or companies under Part 5.1 of
the Corporations Act; or

(i) when the Company passes a resolution for the administration,
liquidation or voluntary winding up or if a receiver, liquidator or
administrator is appointed to the Company or an order is made for the
compulsory winding up or liquidation of the Company.

Company means Crest Minerals Limited;

Cost of Sales means the cost the Company and/or its Related Bodies
Corporate paid or incumred to acquire, manufacture, harvest, prepare or
otherwise procure the Functional Food Products for sale (excluding any
indirect, overhead or freight costs);

Functional Food Products means food and beverage products and
ingredients;

Gross Margin means:

Gross Sales — Cost of sales
X 100

Gross Sales

Gross Sales means the gross amount of sales of Functional Food Products
sold pursuant to Supply Agreements;

Reiated Body Corporate has the meaning given io it under the
Corporations Act;

Revenue means total Gross Sales: and

Supply Agreement means an agreement demonstrating that the Company
{alone or together with one or more of its Subsidiaries) has an undertaking to
stock in stores product with a major supermarket or pharmacy chain
pursuant to which the Company supplies its Functional Food Products.
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4. Other terms and expiry

{(a) Where the application of any provision of these terms would result in a
fraction of a Crest Share being issued to a Holder it will be rounded up to the
nearest whole number.

(b} Where no Conversion Event occurs prior to 5.00 pm (South Australian time)
on 31 December 2016, each A Class Performance Right will automatically
be forfeited for no consideration.

(c) if the Company undertakes a bonus issue, share spiit, share consolidation or
other transactions of similar nature to holders of Crest Shares, the number of
Crest Shares to which the A Class Performance Rights can be exercised will
be increased by the number of Crest Shares which the Holder would have
received if the A Class Performance Righis had been exercised before the
record date for the bonus issue, share split, share consolidation or other
transaction of a similar nature, so as to ensure that the Holder is not
prejudiced by the transaction and is in an economic position in relation to the
A Class Performance Rights that is as similar as reasonably practicable to
the economic position prior to the occurrence of the transaction that gave
rise to the need for the adjustment.
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ANNEXURE D
PART 1 - B CLASS PERFORMANCE SHARES
(Terms and Conditions of B Class Performance Shares)
1. General Terms
The terms and conditions of the B Class Performance Shares are set out below.
(Shares) Each B Class Performance Share is a share in the capital of the Company.

(General Meeting) A B Class Performance Share confers on the holder of it (Holder) the
right to receive notices of general meetings and financial reports and accounts of the
Company that are circulated to shareholders. The Holder has the right to atterid general
meetings of shareholders of the Company.

(No Voting Rights) A B Class Performance Share does not entitle the Holder to vote on any
resolutions proposed at a general meeting of shareholders of the Company.

(No Dividend Rights) A B Class Performance Share does not entitle the Holder to any
dividends (cumulative, preferential or otherwise).

(No Rights on Winding Up) A B Clags Performance Share does not confer on the Holder
any right to participate in the surplus profits or assets of the Company upon winding up of the
Company.

(Not Transferable) A B Class Performance Share is not transferable save for where an
ASX waiver has been granted to permit transferability.

(No Return of Capital) A B Class Performance Share does not confer on the Holder any
right to a return of capital, whether in a winding up, upon a reduction of capital or otherwise.

(Reorganisation of Capital) If at any time the issued capital of the Company is
reconstructed by way of a share split, consolidation, bonus issue, enfitlement issue or other
reconstruction of capital the ratio at which a B Class Performance Share converts into a

- Crest Share will be adjusted accordingly at the time of reorganisation in accordance with the
ASX Listing Rules and clause 5(c) below.

(Participation in New Offers and Issues of Shares) A B Class Performance Share does
not confer on the Holder any right to participate in new offers and issues of securities to
holders of ordinary shares in the Company (Crest Shares) including bonus issues and
entitlerent issues unless and until the B Class Performance Share is converted into a Crest
Share.

{(Application to ASX) A B Class Performance Share will not be guoied on ASX. However,
upon conversion of a B Class Performance Share into a Crest Share, the Company must
within seven days after the conversion, apply for the official quotation of the Crest Shares
arising from the conversion on ASX at the same time as the application for guotation of the
Crest Shares arising from the conversion of a B Class Performance Right.

(No Other Rights) A B Class Performance Share gives the Holder no rights other than
those expressly provided by these terms and those provuded at law where such rights at law
cannot be excluded by these terms. :
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(Comfersidn Procedure) Upon conversion of a B Class Performance Share:
(a) each B Class Perfofmance Share will convert into one Crest Share;
{b) conversion takes effect at no cost to the relevant Holder;

{(c) immediately after the conversion occurs:

(1) the Company must register the new holding of Crest Shares in the register of
members, such registration to occur on the date of conversion; and

(2) the Company will issue each Holder with a new holding statement for their
relevant number of Crest Shares;

{d) any conversion is without prejudice to the rights of any shareholder in the Company;

(e) any conversion of any shares in a class pursuant to this clause, does not constitute,
for the purposes of section 246B of the Corporations Act, a variation of class rights of
the class of shares being converted or the class they are being converted into; and

(f) the Company must, to the extent that it is legally able to do so, issue a cleansing
notice in relation to those Crest Shares pursuant to section 708A of the Corporations
Act, within & business days of the issue of those Crest Shares.

For the avoidance of doubt, any conversion of a B Class Performance Share pursuant to this
clause will not constitute 2 cancellation, buy back or redemption of that B Class Performance
Share being converted or any new issue of Crest Shares.

(Ranking of Crest Shares) The Crest Shares into which a B Class Performance Share will
convert will be fully paid ordinary shares ranking pari passu in ail respects with existing Crest
Shares.

2. Conversion of the B Class Performance Shares

Subject to clause 5(d) below, on the first to occur of any of the events listed in the first
column of the table below (Conversion Event), each B Class Performance Share will
automatically convert into the number of Crest Shares set out opposite that Conversion
Event in the second column of the table below:

ol 1 ubject to the General Term
financial performance demonstrates an above reiating to Reorganisation of Capital
EBITDA Run Rate of AU$5,000,000 or more.

The occurrence of a Change of Control 1 Crest Share, subject to the General Term

Event above relating to Reorganisation of Capital
and subject to clause 4 and clause 5(d)
below
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3. Definitions

For the purposes of this Part 1, the following words have the following meanings:

(a) Change of Control Event means either:

(i} a change of control of the Company within the meaning of section
50AA of the Corporations Act;

(ii) when a Court sanclions a compromise or arrangement for the
purposes of or in connection with a scheme for the amalgamation of
‘the Company with any other company or companies under Part 5.1 of
the Corporations Act; or

(i) when the Company passes a resolution for the administration,
liquidation or voluntary winding up or if a receiver, liquidator or
administrator is appointed o the Company or an order is made for the
compulsory winding up or liquidation of the Company.

(b) Company means Crest Minerals Limited;

(¢) EBITDA means the Langtech Group's consolidated earnings before interest and
taxes and before depreciation and amortisation and normalised (by a qualified
company auditor, acting reasonably) to exclude non-recurring transaction and
other related costs and abnormal or extracrdinary expense items (including any
impairment, loss on sale, or changes in fair value of options);

(d) Langtech Group means lL.angtech International Pty Lid and its Subsidiaries; and

(e) Run Rate means the annualised EBITDA calculated by a qualified company
auditor, acting reasonably, by exirapolating historic EBITDA over any given 6
maonth period over a year. For example, where historic EBITDA over a 6 month
period is AU$2,500,000, the EBITDA Run Rate will be AU$5,000,000.

4. Limit on conversion for Change of Control Event

The maximum aggregate number of A Class Performance Shares, B Class Performance
Shares and C Class Performance Shares that convert into Crest Shares on the occurrence
of a Change of Control Event must not exceed the number equal to 10% of the Crest Shares
on issue immediately before the occurrence of the Change of Control Event. Where due to
the occurrence of a Change of Control Event, the conversion of all A Class Performance
Shares, B Class Performance Shares and C Class Performance Shares would contravene
this clause 4, the number of A Class Performance Shares, B Class Performance Shares and
C Class Performance Shares that convert in aggregate will be the number equal to 10% of
the Crest Shares on issue immediately before the occurrence of the Change of Control
Event, allocated pro rata amongst the holders and holdings of A Class Performance Shares,
B Class Performance Shares and C Class Performance Shares in proportion to the number
of A Class Performance Shares, B Class Performance Shares and C Class Performance
Shares held. Any A Class Performance Shares, B Class Performance Shares and C Class
Performance Shares that are not converted will continue to be held by their holders on the
same terms and conditions, but as if the Change of Control Event had not occurred.
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5. Other terms and expiry

(@) Where the application of any provision of these terms would result in a fraction of

()

a Crest Share being issued to a Holder it will be rounded up to the nearest whole
number.

Where no Conversion Event occurs prior fo 5.00 pm (South Australian time) on
the day that the Company releases its audited financial statements for the
financial year ended 30 June 2017 each B Class Performance Share will
automatically be forfeited for no consideration.

If the Company undertakes a bonus issue, share split, share consolidation or
other fransactions of similar nature to holders of Crest Shares, the number of
Crest Shares to which the B Class Performance Shares can convert will be -
increased by the number of Crest Shares which the Holder would have received
if the B Class Performance Shares had been converted to Crest Shares before
the record date for the bonus issue, share split, share consolidation or other
transaction of similar nature, so as to ensure that the Holder is not prejudiced by
the transaction and is in an economic position in relation to the B Class
Performance Shares that is as similar as reasonably practicable to the economic
position prior to the occurrence of the transaction that gave rise to the need for
the adjustment.

(d) Notwithstanding anything to the contrary in these terms and conditions, no B

Class Performance Share will convert into a Crest Share before the release of the
Company’s consolidated audited financial statements for the financial year ending
30 June 2016.
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PART 2 - B CLASS PERFORMANCE RIGHTS

{Terms and Conditions of B Class Performance Righis)

1. General Terms
The terms and conditions of the B Class Performance Rights are set out below.

(R:ghts) Each B Class Performance Right is a right fo be issued a Share in the Company on
the terms set out in this Pait 2.

(General Meeting) A B Class Performance Right confers on the holder of it (Holder) the
right to receive notices of general meetings and financial reports and accounts of the
Company that are circulated to shareholders. The Holder has the right to attend general
meetings of shareholders of the Company.

(No Voting Rights) A B Class Performance Right does not entitle the Holder to vote on any
resolutions proposed at a general meeting of shareholders of the Company.

(No Dividend Rights) A B Class Performance Righf does not entitle the Holder to any
dividends {cumulative, preferential or otherwise).

(No Rights on Winding Up) A B Class Performance Right does not confer on the Holder
any right to participate in the surplus profits or assets of the Company upon winding up of the
Company.

(Transferable) A B Class Performance Right is transferable by the Holder and transferee
executing an instrument in writing in a form approved by the Company (acting reasonably)
whereby the transferee agrees to be bound by these terms and conditions.

{No Return of Capital) A B Class Performance Right does not confer on the Holder any
right to a return of capital, whether in a winding up, upon a reduction of capital or otherwise.

(Reorganisation of Capital) If at any time the issued capital of the Company is
reconstructed by way of a share split, consolidation, bonus issue, entilement issue or other
reconstruction of capital the B Class Performance Rights will be adjusted accordingly at the
time of reorganisation in accordance with the ASX Listing Rules and clause 4(c) below.

(Participation in New Offers and Issues of Shares) A B Class Performance Right does
not confer on the Holder any right to participate in new offers and issues of securities to
holders of ordinary shares in the Company (Crest Shares) including bonus issues and
entitiement issues unless and until the B Class Performance Right is exercised and a Crest
Share is issued.

{Application to ASX) A B Class Performance Right will not be quoted on ASX. However,
upon exercise of a B Class Performance Right entltimg the Holder to be issued a Crest
Share, the Company must within seven days after the issue, apply for the official quotation of
the Crest Shares arising from the issue on ASX at the same time as the application for
quotation of the Crest Shares arising from the conversion of a B Class Performance Share.

(No Other Rights) A B Class Performance Right gives the Holder no rights other than those
expressly provided by these terms and those provided at law where such rights at law cannot
be excluded by these terms. :
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‘(Exercise Procedure) Upon exercise of a B Class Performance Right:

(@) each B Class Performance Right will entitle the Holder to one Crest Share;
(b) the issue of Crest Shares will be at no cost to the relevant Holder;

(c) immediately after the exercise of a B Class Performance Right:

(1) the Company must register the new holding of Crest Shares in the register of
members, such registration to occur on the daie of issue;

{2) the Company will issue each Holder with a new holding statement fer their
relevant number of Crest Shares; and

{d) the Company must, to the exient that it is legally able to do so, issue a cleansing
notice in relation to those Crest Shares pursuant fo section 708A of the Corporations Act,
within 5 business days of the issue of those Crest Shares.

(Ranking of Crest Shares) The Crest Shares issued upon any B Class Performance Rights
being exercised will be fully paid ordinary shares ranking pari passu in all respects with
existing Crest Shares,

2. Exercise of the B Class Performance Rights

Subject to clause 4(d) below, on the first to occur of any of the events listed in the first
column of the table below (Conversion Event), each B Class Performance Right will
automatically be exercised and entitle the Holder to the number of Crest Shares set out
opposite that Conversion Event in the second column of the table below:

Conversion Even umber of ha
i the Langtech Group's consolidated audited | 1 Crest Share, subject to the General Term
financial performance demonstrates an above relating to Reorganisation of Capital
EBITDA Run Rate of AU$5,000,000 or more.
The occurrence of a Change of Control 1 Crest Share, subject to the General Term
Event above relating to Reorganisation of Capital
and subject to clause 4(d) below

3. Definitions

For the purposes of this Part 2, the following words have the following meanings:

(@) Change of Control Event means either:

() achange of control of the Company within the meaning of section
50AA of the Corporations Act;

(i) when a Court sanctions a compromise or arrangement for the
purposes of or in connection with a scheme for the amalgamation of -
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(b)
(c)

(d)
(e)

the Company with any other company or companies under Part 5.1 of
the Corporations Act; or

(ii) when the Company passes a resolution for the administration,
liquidation or voluntary winding up or if a receiver, liquidator or
administrator is appointed to the Company or an order is made for the
coimpulsory winding up or liquidation of the Company.

Company means Crest Minerals Limited:;

EBITDA means the Langtech Group's consolidated earnings before interest and
taxes and before depreciation and amortisation and normalised (by a qualified
company auditor, acting reasonably) to exclude non-recurring transaction and
other related costs and abnormal or extraordinary expense items (including any
impairment, loss on sale, or changes in fair value of options);

Langtech Group means Langtech International Pty Ltd and its Subsidiaries; and

Run Rate means the annualised EBITDA calculated by a qualified company
auditor, acting reasonably, by extrapolating historic EBITDA over any given 6
month period over a year. For example, where historic EBITDA over a 6 month
period is AU$2,500,000, the EBITDA Run Rate wiil be AU$5,000,000.

4. Other terms and expiry

(a)

(b}

(c)

Where the application of any provision of these terms would result in a fraction of
a Crest Share being issued to a Holder it will be rounded up to the nearest whole
number.

Where no Conversion Event occurs prior to 5.00 pm (South Australian time) on
the day that the Company releases its audited financial statements for the
financial year ended 30 June 2017 each B Class Performance Right will
automatically be forfeited for no consideration.

If the Company undertakes a bonus issue, share split, share consolidation or
other transactions of similar nature to holders of Crest Shares, the number of
Crest Shares to which the B Class Performance Rights can be exercised will be
increased by the number of Crest Shares which the Holder would have received
if the B Class Performance Rights had been exercised before the record date for
the bonus issue, share split, share consolidation or other transaction of a similar
nature, so as to ensure that the Holder is not prejudiced by the fransaction and is

. in an economic position in relation to the B Class Performance Rights that is as

(d)

similar as reasonably practicable to the economic position prior to the occurrence
of the transaction that gave rise to the need for the adjustment.

Notwithstanding anything to the contrary in these terms and conditions, no B
Class Performance Right will be exercised before the release of the Company’s
consolidated audited financial statements for the financial year ending 30 June
2016.
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ANNEXURE E
PART 1 - C CLASS PERFORMANCE SHARES
{Terms and Conditions of C Class Performance Shares)
1. General Terms
The terms and conditions of the C Class Performance Shares are set out below.
(Shares) Each C Class Performance Share is a share in the capital of the Company.

{General Meeting) A C Class Performance Share confers on the holder of it (Holder) the
right to receive notices of general meetings and financial reports and accounts of the
Company that are circulated to shareholders. The Holder has the right to attend general
meetings of shareholders of the Company.

(No Voting Rights) A C Class Performance Share does not entitle the Holder to vote on any
resolutions proposed at a general meeting of shareholders of the Company.

(No Dividend Rights) A C Class Performance Share does not entitle the Holder to any
dividends (cumulative, preferential or otherwise).

(No Rights on Winding Up) A C Class Performance Share does not confer on the Helder
any right to participate in the surplus profits or assets of the Company upon winding up of the
Company.

(Not Transferable) A C Class Performance Share is not transferable save for where an
ASX waiver has been granted to permit transferability.

{No Return of Capital) A C Class Performance Share does not confer on the Holder any
right to a return of capital, whether in a winding up, upon a reduction of capital or otherwise.

(Reorganisation of Capital) If at any time the issued capita! of the Company is
reconstructed by way of a share split, consolidation, bonus issue, entitlement issue or other
reconstruction of capital the ratio at which a C Class Performance Share converts into a
Crest Share will be adjusted accordingly at the time of reorganisation in accordance with the
ASX Listing Rules and clause 5(c) below.

(Participation in New Offers and Issues of Shares) A C Class Performance Share does
not confer on the Holder any right o participate in new offers and issues of securities fo
holders of ordinary shares in the Company (Crest Shares) including benus issues and
entitlement issues unless and until the C Class Performance Share is converted into a Crest
Share,

(Application toc ASX) A C Class Performance Share will not be quoted on ASX. However,
upon conversion of a C Class Performance Share into a Crest Share, the Company must
within seven days after the conversion, apply for the official quotation of the Crest Shares
arising from the conversion on ASX at the same time as the application for quotation of the
Crest Shares arising from the conversion of a C Class Performance Right.

(No Other Rights) A C Class Performance Share gives the Holder no rights other than
those expressly provided by these terms and those provided at law where such nghts at law
cannot be excluded by these terms.
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{Conversion Procedure) Upon conversion of a C Class Performance Share:
(a) each C Class Performance Share will convert into one Crest Share;
{b) conversion {akes effect at no cost to the relevant Holder;

(c) immediately after the conversion occurs:

(1) the Company must register the new helding of Crest Shares in the register of
members, such registration to occur on the date of conversion; and

(2} the Company will issue each Holder with a new holding statement for their
refevant number of Crest Shares;

(d) any conversion is without prejudice to the rights of any shareholder in the Company;

(e)  any conversion of any shares in a class pursuant to this clause, does not constitute,
for the purposes of section 246B of the Corporations Act, a variation of class rights of
the class of shares being converted or the class they are being converted into; and

(f) the Company must, to the extent that it is legally able to do so, issue a cleansing
notice in relation to those Crest Shares pursuant to section 708A of the Corporations
Act, within 5 business days of the issue of those Crest Shares.

For the avoidance of doubt, any conversion of a C Class Performance Share pursuant to this
clause will not constitute a cancellation, buy back or redemption of that C Class Performance
Share being converted or any new issue of Crest Shares.

(Ranking of Crest Shares) The Crest Shares into which a C Class Performance Share will
convert will be fully paid ordinary shares ranking pari passu in all respects with existing Crest
Shares.

2. Conversion of the C Class Performance Shares

Subject to clause 5(d) below, on the first to occur of any of the events listed in the first
column of the table below {Conversion Event), each C Class Performance Share will
automatically convert into the number of Crest Shares set out opposite that Conversion
Event in the second column of the table below:

Conversion Event ‘Number of Crest Shar
If the Langtech Group’s consolidated audited re, subject to the General Term
financiai performance demonsfrates an above relating to Reorganisation of Capital
EBITDA Run Rate of AU$10,000,000 or
more.
The occurrence of a Change of Control 1 Crest Share, subject to the General Term
Event above relating to Reorganisation of Capital
and subject to clause 4 and clause 5(d)
helow
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3. Definitions

For the purposes of this Part 1, the following words have the following meanings:

{a) Change of Control Event means either:

(i) achange of control of the Company within the meaning of section
B0AA of the Corporations Act;

(i) when a Court sanctions a compromise or arrangement for the
purposes of or in connection with a scheme for the amalgamation of
the Company with any other company or companies under Part 5.1 of
the Corporations Act; or

(i) when the Company passes a resoiution for the administration,
liquidation or voluntary winding up or if a receiver, liquidator or
administrator is appointed to the Company or an order is made for the
compulsory winding up or liquidation of the Company.

(b) Company means Crest Minerals Limited;

(c) EBITDA means the Langtech Group’s consolidated earnings before interest and
~ taxes and before depreciation and amortisation and normalised (by a qualified
company auditor, acting reasonably) to exclude non-recurring transaction and

other related costs and abnormal or extraordinary expense items (including any
impairment, loss on sale, or changes in fair value of options); :

(d) Langtech Group means Langtech International Pty Lid and its Subsidiaries; and

{e) Run Rate means the annualised EBITDA calculated by a qualified company
auditor, acting reasonably, by extrapolating historic EBITDA over any glven 6
month pericd over a year. For example, where historic EBITDA over a 6 month
peried is AU$5,000,000, the EBITDA Run Rate will be AU$10,000,000.

4. Limit on conversion for Change of Control Event

The maximum aggregate number of A Class Performance Shares, B Class Performance
Shares and C Class Performance Shares that convert into Crest Shares on the occurrence
of a Change of Control Event must not exceed the number equal to 10% of the Crest Shares
on issue immediately before the occurrence of the Change of Control Event. Where due to
the occurrence of a Change of Control Event, the conversion of all A Class Performance
Shares, B Class Performance Shares and C Class Performance Shares would contravene
this clause 4, the number of A Class Performance Shares, B Class Performance Shares and
C Class Performance Shares that convert in aggregate will be the number equal to 10% of
the Crest Shares on issue immediately before the occurrence of the Change of Control
Event, allocated pro rata amongst the holders and holdings of A Class Performance Shares,
B Class Performance Shares and C Class Performance Shares in proportion to the number
of A Class Performance Shares, B Class Performance Shares and C Class Performance
Shares held. Any A Class Performance Shares, B Class Performance Shares and C Class
Performance Shares that are not converted will continue to be held by their holders on the
same termns and conditions, but as if the Change of Control Event had not occurred.
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5. Other terms and expiry

(a)

£y
)

(c)

Where the application of any provision of these terms would result in a fraction of
a Crest Share being issued to a Holder it will be rounded up to the nearest whole
number.

Where nc Conversion Event occurs prior to 5.00 pm {South Australian time) on
the day that the Company releases its audited financial statements for the
financial year ended 30 June 2018 each C Class Performance Share will
automatically be forfeited for no consideration.

If the Company underiakes a bonus issue, share split, share consolidation or
other transactions of similar nature to holders of Crest Shares, the number of
Crest Shares to which the C Class Performance Shares can convert will be
increased by the number of Crest Shares which the Holder would have received if
the C Class Performance Shares had been converted to Crest Shares before the
record date for the bonus issue, share split, share consolidation or other
transactions of similar nature, so as to ensure that the Holder is not prejudiced hy
the transaction and is in an economic position in relation to the C Class
Performance Shares that is as similar as reasonably practicable to the economic
position prior to the occurrence of the transaction that gave rise to the need for
the adjustment.

{(d) Notwithstanding anything to the contrary in these terms and conditions, no C

Class Performance Share will convert into a Crest Share before the release of the
Company’s consolidated audited financial statements for the financial year ending
30 June 2017.
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PART 2 — C CLASS PERFORMANCE RIGHTS

(Terms and Conditions of C Class Performance Rights)

1. General Terms
Thé terms and conditions of the C Class Performance Rights are set out below.

(Rights) Each C Class Performance Right is a right to be issued a Share in the Company on
the terms set out in this Part 2. '

{General Meeting) A C Class Performance Right confers on the holder of it (Holder) the
right fo receive notices of general meetings and financial reports and accounts of the
Company that are circulated to shareholders. The Holder has the right to attend general
meetings of shareholders of the Company.

(No Voting Rights) A C Class Performance Right does not entitle the Holder o vote on any
resolutions proposed at a general meeting of shareholders of the Company.

(No Dividend Rights) A C Class Performance Right does not entitie the Holder to any
dividends {cumulative, preferential or otherwise),

(No Rights on Winding Up) A C Class Performance Right does not confer on the Holder
any right to participate in the surplus profits or assets of the Company upon winding up of the
Company.

(Transferable) A C Class Performance Right is transferable by the Holder and transferee
executing an instrument in writing In a form approved by the Company (acting reasonably)
whereby the transferee agrees to be bound by these terms and conditions,

(No Return of Capital) A C Class Performance Right does not confer on the Holder any
right to a return of capital, whether in a winding up, upon a reduction of capital or otherwise.

(Reorganisation of Capital) If at any time the issued capital of the Company is
reconstructed by way of a share split, consolidation, bonus issue, entitlernent issue or other
reconstruction of capital the C Class Performance Rights will be adjusted accordingly at the
time of reorganisation in accordance with the ASX Listing Rules and clause 4(c) below.

(Participation in New Offers and Issues of Shares) A C Class Performance Right does
not confer on the Holder any right to participate in new offers and issues of securities to
holders of ordinary shares in the Company (Crest Shares) including bonus issues and
entitlement issues unless and until the C Class Performance Right is exercised and a Crest
Share is issued.

(Application to ASX) A C Class Performance Right will not be quoted on ASX. However,
upon exercise of a C Class Performance Right entitling the Holder to be issued a Crest
Share, the Company must within seven days after the issue, apply for the official quotation of
the Crest Shares arising from the issue on ASX at the same time as the application for
guotation of the Crest Shares arising from the conversion of a C Class Performance Share.

(No Other Rights) A C Class Performance Right gives the Holder no rights other than those
expressly provided by these terms and those provided at law where such rights at law cannot
be excluded by these terms.
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(Exercise Procedure) Upon exercise of a C Class Performance Right:

(a) each C Class Performance Right will entitle the Holder fo one Crest Share;
(b) the issue of Crest Shares will be at no cost fo the relevant Holder;

{c) immediately after the exercise of a C Ciass Performance Righit:

(1) the Company must register the new holding of Crest Shares in the register of
members, such registration o ocsur on the date of issue;

{(2) the Company will issue each Hoider with a new hoiding statement for their
relevant number of Crest Shares; and

(d) the Company must, to the extent that it is legally able to do so, issue a cleansing
notice in relation to those Crest Shares pursuant to section 708A of the Corporations Act,
within 5 business days of the issue of those Crest Shares.

(Ranking of Crest Shares) The Crest Shares issued upon any C Class Performance Rights
being exercised will be fully paid ordinary shares ranking pari passu in all respects with
existing Crest Shares.

2. Exercise of the C Class Performance Rights

Subject to clause 4(d}, on the first fo occur of any of the events listed in the first column of
the tabie below (Conversion Event}, each C Class Performance Right will automatically be
exercised and entitle the Holder to the number of Crest Shares set out opposite that
Conversion Event in the second column of the table below:

| Conversion Event A
[ If the Langtech Group s consoli ated audited | 1 Crest Share subject to the General Term
financlal performance demonstrates an above relating to Reorganisation of Capital
EBITDA Run Rate of AU$10,000,000 or
more.

The occurrence of a Change of Control 1 Crest Share, subject to the General Term

Event above relating to Reorganisation of Capital
and subject to clause 4(d) below

3. Definitions

For the purposes of this Part 2, the following words have the following meanings:

(a) Change of Control Event means either:

(i) achange of control of the Company within the meaning of section
50AA of the Corporations Act;

(i) when a Court sanctions a compromise or arrangement for the
purposes of or in connection with a scheme for the amalgamation of
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(b}
)

(d)
(e)

the Company with any other company or companies under Part 5.1 of
the Corporations Act; or

(i) when the Company passes a resolution for the administration,
liquidation or voluntary winding up or if a receiver, liquidator or
administrator is appointed to the Company or an order is made for the
compulsory winding up or liguidation of the Company.

Company means Crest Minerals Limited;

EBITDA means the Langtech Group’s consolidated sarnings before interast and
taxes and before depreciation and amortisation and normalised {by a qualified
company auditor, acting reasonably) to exclude non-recurring transactions and
other related costs and abnormal or extracrdinary expense items (including any
impairment, loss on sale, or changes in fair value of options); and

Langtech Group means Langtech International Pty Ltd and its Subsidiaries; and

Run Rate means the annualised EBITDA calculated by a qualified company
auditor, acting reasonably, by extrapolating historic EBITDA over any given 6
month period over a year. For example, where historic EBITDA over a 6 month
peried is AU$5,000,000, the EBITDA Run Rate will be AU$10,000,000.

4, Other terms and expiry

(a)

(b)

(c)

(d)

Where the application of any provision of these terms would result in a fraction of
a Crest Share being issued to a Holder it will be rounded up to the nearest whole
number.

Where no Conversion Event occurs prior to 5.00 pm (South Australian time) on
the day that the Company releases its audited financial statements for the
financial year ended 30 June 2018 each C Class Performance Right wiil
automatically be forfeited for no consideration.

If the Company undertakes a bonus issue, share split, share consolidation or
other transactions of similar nature to hoiders of Crest Shares, the number of
Crest Shares to which the C Class Performance Rights can convert will be
increased by the number of Crest Shares which the Holder would have received if
the C Class Performance Rights had been exercised before the record date for
the bonus issue, share split, share consolidation or other transactions of similar
nature, so as to ensure that the Holder is not prejudiced by the transaction and is
in an economic position in relation o the C Class Performance Rights that is as
similar as reasonably practicable to the economic position prior to the occurrence
of the fransaction that gave rise to the need for the adjustment.

Notwithstanding anything to the contrary in these terms and conditions, no C
Ciass Performance Right will be exercised before the release of the Company’s
consolidated audited financial statements for the financial year ending 30 June
2017.
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ANNEXUREF

(Buyer’s Warranties)

The representations and warranties given by the Buyer are as follows:

(a) The execution and delivery of this Agreement has been duly and validly authorised by all
necessary corporate action on behalf of the Buyer.

)] The Buyer has full corporate power and lawful authority io execute and deliver this
Agreement and to observe and perform or cause to be observed and performed all of its
obligations in and under this Agreement,

(c) No Insolvency Event has occurred in respect of the Buyer, nor have any steps been taken for,
or fact, act, matter or circumstance occurred which may be likely to give rise to any steps
being taken for such an Insolvency Event.

(d) The Buyer has not agreed to issue any further securities, apart from those disclosed to the
Sellers comprising: '

a, Taylor Collison Limited’s success fee of 5,726,222 options each over one ordinary
share of the Buyer, with the options having an exercise price of $0.12 per share (post
consolidation) and an option exercise expiry date of 30 June 2018.

b. the three current directors of Crest will, subject to any necessary shareholder
approval, be issued 500,000 options each with an exercise price of $0.12 (post
consolidation) each expiring 30 June 2018;

¢.  the Chairman will, subject to any necessary shareholder approval, be issued an
additional 125,000 options with an exercise price of $0.12 (post consolidation) each
expiring 30 June 2018.

Each of the 1,625,000 options to be issued to the three directors will be exercisable over 1

fully paid ordinary share in Crest. '

d. the 3,125,000 placement shares used to raise capital of $245,000 prior to Completion;

e and 5,000,000 facilitation shares issued to Taylor Collison (or its nominees) to
facilitate the transactions and capital raising.

(e) The Buyer has no material obligations other than as disclosed in writing to the Sellers.

) The Buyer has no additional material financial commitments, other than as disclosed in
writing to the Sellers. The Buyer has a contingent liability in relation to the classification of
a previous Research and Development tax rebate claim up to a maximum value of
A$459,000 which may result in a repayment to the Commonwealth government.

() No litigation, prosecution, arbitration, mediation, or other proceedings relating to the Buyer
or its subsidiaries is current or, so far as the Buyer is aware, is pending or threatened or
might reasonably be expected to arise as a result of current circumstances,

(h) So far as the Buyer is aware, there is no pending, threatened or unsatisfied judgment, order,
arbitral award, ruling, declaration, decree or decision of any court, tribunal, arbitrator or
regulatory authority, or unsatisfied settlement of proceedings in any court, tribunal or
arbitration, which could reasonably be expected to adversely affect the Buyer or its
subsidiaries.

) So far as the Buyer is aware:

a. neither the Buyer nor its subsidiaries bave been subject to any investigation or enquiry
in any jurisdiction by any regulatory authority (other than in respect of the R&D
claim) and none is pending or threatened;

b. the Buyer has not received any request for information from any court or regulatory
authority in any jurisdiction in relation to the Buyer or its subsidiaries; and

c. no circumstances exist that might reasonably be expected to give rise to an
investigation, enquiry or request for information of the kind referred to in paragraphs

(i)(&) or (b) above.
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G) The Buyer has conducted its business in all material respects in accordance with applicable
laws, regulations and authorisations. '
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ANNEXURE G

(Company’s Warranties)

The representations and warranties given by the Company are as follows:

(8)

(b)

(©)
(d)

(€)

®

(g}

(h)

Prior to signing this Agreemeint, the Company and its Subsidiaries will be the sole registered,

legal and beneficial owner of the Business and its assets and has good right and title to

assign an interest therein free from any encumbrances of whatever nature, except those
encumbrances / securifies established in comnection with the Loan Agreement, the

Company’s shareholders agreement and Constitution and those registered under the Personai

Properties Securities Act.

There is no litigation or proceeding of any nature, or, as far as the Company is aware, is

pending or threatened against the Company or any other person which may defeat, impair,

detrimentally affect or reduce the right, title and interest of the Buyer in the Business or
assets of the Company.

The execution and delivery of this Agreement has been duly and validly authorised by all

necessary corporate action on hehalf of the Company.

The Company has full corporate power and lawful authority to execute and deliver this

Agreement and to observe and perform or cause to be observed and performed all of its

obligations in and under this Agreement.

No Insolvency Event has occurred in respect of the Company, nor have any steps been taken

for, or fact, act, matter or circumstance occurred which may be likely to give rise to any

steps being taken for such an Insolvency Event,

So far as the Company is aware, there is no pending, threatened or unsatisfied judgment,

order, arbitral award, ruling, declaration, decree or decision of any couzt, tribunal, arbitrator

or regulatory authority, or unsatisfied settlement of proceedings in any court, tribunal or
arbitration, which could reasonably be expected to adversely affect the Company or its

Subsidiaries.

So far as the Company is aware:

a. neither the Company nor its Subsidiaries have been subject to any investigation or
enquiry in any jurisdiction by any regulatory authority and nome is pending or
threatened;

b.  the Company has not received any request for information from any court or
regulatory authority in any jurisdiction in relation to the Company or its Subsidiaries;
and

c. no circumstances exist that might reasomably be expected to give rise to an
investigation, enquiry or request for information of the kind referred to in clauses (a)
or (b) above.

The Company has conducted its business in all material respects in accordance with

applicable laws, regulations and authorisations.
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ANNEXURE H

(Limitations on Warranties)

Each warranty given by either the Company or the Buyer under this Agreement (a Warranty) is
subject to the following qualifications and limitations.

1.1

12

£.3

1.4

Disclosures
(a) Bach Warranty is given subject to and qualified by any fact, matter or circumstance:

(i)  provided for or disclosed in this Agreement (including the annexures);

(ii) that would have been revealed by an inspection or search before the date of this
Agreement of any public register or records kept by ASX, ASIC or under the
Personal Property Securities Act 2009 (Cth); and

(i) fairly disclosed in a document or other written material (including in any disclosure
letter) that was provided before the date of this Agreement by or on behalf of a the
party giving the Warranty (Warrantor) to the party entitled to rely on that
Warranty,

which is contrary to or inconsistent with the Warranty, and the Warrantor will not be
liable for or in connection with a breach of the Warranty due to the fact, matter or
circumstance contradicting or being inconsistent with the Warranty.

(b)  No other information or investigation made by or on behalf of the Buyer or the Sellers
into the affairs of the other will extinguish or affect any of the Warranties or prejudice
any Claim made against a Warrantor under or in connection with this Agreement or
operate to reduce any amount recoverable by the relevant party entitled to rely on the
Warranty.

Minimuwm Hmitation
Neither the Buyer nor the Sellers may make a Claim for or in connection with a breach of
Warranty unless:

(a) the loss due to the relevant cause of action exceeds or is reasonably likely to exceed
$10,000; and

(b) theloss due to the relevant cause of action together with all other losses of that party due
to causes of action for or in connection with any other breach of Warranty exceed
$25,000,

in which case, the relevant Warrantor will be liable for the full amount of such losses and not

just the excess over these minimum amounts,

Maximum HEmitation
The maximum liability of a Warrantor for or in connection with breaches of the Warranties is
$1,000,000.

Time lumitation

Neither the Buyer nor the Sellers may make a Claim for or in connection with a breach of
Warranty unless a notice in writing containing reasonable particulars of the Claim is given by to
the Warrantor on or before the date which is 12 months from the date of Completion.
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1.5

1.6

1.7

1.8

Future events
A Warrantor will not be liable for any loss of or Claim by the Buyer or Sellers arising due to or
in connection with a breach of Warranty to the extent attributable to:

(a) achange of law or the interpretation of a law; or

{(b) the enactment of any legislation or the announcement by a government of its intention to
enact any legislation,
after the date-of this Agreement.

Loss otherwise compensated

A Warranior will not be liable for any loss of or Claim by the Buyer or Sellers arising due io or
in connection with a breach of Warranty to the extent that the party claiming against the
‘Warrantor receives compensation for the loss, under an insurance policy or from any third party.

No other warranties or remedies

-The Buyer and Sellers acknowledge and agree that the Warranties and other representations

expressly set out in this Agreement:

(a)  arethe only representations and warranties they have been given in connection with this
Agreement; and

(b)  are the only representations and warranties they have relied on in entering into this
Agreement,

Indirect or conseguential loss

A Warrantor will not be liable for, or with respect to any indirect or consequential loss arising
due to or in connection with a breach of Warranty, whether the relevant claim or cause of action
arises due to a breach of confract, in tort, under an indemnity, under any other basis in common
law or equity, under statue or otherwise and whether or not the loss may reasonably be
supposed to have been in the contemplation of the parties at the time they entered into this
Agreement. In this paragraph, indirect or consequential loss is taken to include loss of profits,
bonuses, anticipated income, anticipated cost savings or other economic loss, corruption,

. destruction or other loss of data, loss of or damage {o reputation, and loss of opportunity,

1.9

1.10

goodwill, customers, clients, investors or other business.

Duty to mitigate

The Buyer or Sellers must use all reasonable endeavours to mitigate its losses and Habilities in
relation to a Claim against a Warrantor which may result in liability of any of the Warrantors for
or in connection with a breach of Warranty.

Reduction of consideration

Any monetary compensation received by the Buyer or Sellers for or in connection with a breach
of a Warranty or other provision of this Agreement will be in reduction and refund of the
consideration received under this Agreement.
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Deed of Variztion Oiwghiins
DATE /e 2018

PARTIES

1. LANG TECENOLOGIES PTY LTD ACN 114 330 353 of Level 5, 56 Piti Street, Sydoey,
Mew Sonth Wales (Lang Technologles)

CEGT TAPTY LTD ACN 123 697 BO7 s truates of CEGT Trust A of 432 New Street,
Brighton, Victorin 3186 {CEGT TA)

N

3. CEGY TBPTY LTD ACN 123 697 T72 =5 trustee of CEGT Trust B of 432 New Street,
Brighton, Victoria 3186 (CEGT TB)

4, CLEANTECH AUSTRALTA FUND LP VIC LO0001465, 2 limited partnership
establshed under the Inws of Victoria, Aastealis of Level 2, 710 Collins Strest,
Dockiends, Victoria 3008 Australia (Cleantech)

3, LANGTECH INTERNATIONAL PTY LTD ACN 149 225 972 of 20 Heaths Court,
Mill Park, Victoria 3082 (Company)

6. BLAGUOJA NIKOLOVSKI of 62 Maie Drive, Kew, Victoria 3101 (Nikelovskl}

7.  AUBINVEST PTY LTD ACN 111 937 270 of 3/199 Toorsk Road, South Yarrs, Victoria
3141 (Aubinvest)

8.  HONG WANG of 2-3-102, No. 75, LiXis District, JiNan City, ShengDong Provincs,
China (in his own capacity and as trasies for Mir Zhu Xiao Bin and Mr Cai Quan Sheng)
(Wang)

S, FORTIS CORPORATE ADVISORY PTY LTD ACN 005 309 357 of 12 Montclair
Avenue, Brighton Victoriz, 3186 (Fortis)

10.  FOOD INNOVATORS PTY LTD ACN 149 849 936 us trustee of the Food Innovators
Unit Trust of ¢/- Crowe Horwath, Level 17, 181 Willistn Strect Melbowme Victoria 3000

{Bailey)

11,  SANTING PTY LTD ACN 104 145 351 of 311 Hay Strest, Subiaco, Western Australia
6008 (Santine) :

12, GIM CREDIT (LUXEMBOURG) S.AR.L. of 47, Avenue John F. Kennedy, L-1855,
Luxembourg (Generation)

13. CREST MINERALS LIMITED ACN 150 015 446 of Level 1, 67 Greenhill Road,
Weyville, South Australia {(Buyer)

BACKGROUND
A, The perties are parties to the Share Purchase Desd.

B. Clause 20 of the Share Purchase Deed provides that it may not be amended except by a further
agreement duly sxecuted by the periies.
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O‘Loughiins

C. The parties have agreed to amend the Share Purchase Dead on the terms and conditions set out

in this Deed.

OPERATIVE PROVISIONS

| 5 DEFINITIONS AND INTERPRETATION

i1 Definitions

In this Deed unless the context otherwise requires:

(2)
()

)

Beed means this Dead of Variation;

Share Purchuse Deed means the Share Purchase Deed dated 26 October 2015
in relation fo the sale by the Sellers end the purchase by the Buyer of 2ll of the

Langtech Secarities; znd .

8 word or phrase defined in the Share Purchase Deed has the same mesning in
this Deed when it is used in this Deed.

1.2 Ipterprefation

In this Deed unless the context otherwise reguires:

(=)
®)
(©)

@
®
#
&

LY

433
g

®
&
®

wonds denoting the singularﬁﬁmbﬁ‘ includis the plural and vice versa;
Woris éenoﬁng any geader include all genders;

where a word or phrase is defined, other parts of speech and grammatics]
forms of that word or phrase have corresponding meanings;

words denoting natural persons include bodies corporate and vice versa;
references to clauses are to clauses of this Deed;
headings are for convenience only and do not affect interpretation;

a reference to any party to this Deed or to any other document incindes that
parfy’s executors, sdministrators, successors and permitted assigns (as the
cape misy bej

references to any document include references to such document as amended,
novated, supplementod, veried or replaced from time to time;

references to any legislation or {p any provision of any legislation include any
modificetion or re-enactment of that legislation or legislative provision or any
legisiation or legislative provision substituied for, and all regulations and
instruments issned under, such legislation or provision;

reference to dollars and $ are to amounts in Aunstralisn currency;
areference to Hme is to the time in Melbourne, Victoria;

a reference to & thing Gncluding an emount} is a reference to the whole or any
part of it;
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{m}  specifying anything in this Deed sfier the words ‘including’, “Includes’ or ‘for
example’ or similar espressions does not Iimit what else is included unless
there is express wording to the confrary;

(o where the day or the last day for doing an act is not e Business Day, the day or
last day for doing that act will be the next following Business Day;

o) the annexures to this Deed form part of this Deed; and

{p} the Backgronnd is correct and forms part of this Deed.
1.3 Censtruction

(8 A provision of this Deed must oot be construed to the disadvantage of a party
merely because that party was responsible for the preparation of this Deed or
the inclusion of the provision in this Deed.

{b) if any provision of this Deed is found to be invalid or unenforcesble in
accordence with its terms, all other provisions which are self sustaining and
capable of separate enforcement without regard to the invalid or
wnenforcesbles provigions will be and will continue fo be valid and enforceable
in accondance with their terms.

1.4 ° Muoltdple Pariles

I a party to this Deed is made up of more than one person, or 2 term is used in this
Deed to refer to more than one pariy:

(@) an obligation of those persons is several and not joint;
®) aright of those persons is held by each of them severally; and

(c)  any other reference to that party or term is & reference to each of those persons
separately so that (for example) e representation, warranty or underteking is
given by each of them scparately.

2. VARIATION

2.1 Theterms snd conditions of the A Class Performance Shares contained in Part 1 of
Amnexutre C of the Share Purchase Deed are varied us shown in the marked np
defetions from the copy of the A Clags Performance Shares contained in Annexure A
of this Deed. For the avoidance of doubt, this Deed dosa not vary the terms and
conditions of the A Class Performance Rights contained in Pert 2 of Annexure C of
the Share Purchase Deed,

22  Theterms and conditions of the B Class Performance Shares and the B Class
Performance Rights contained in Annexyre D of the Share Purchase Desd are varied
a3 shown in the marked up additions to and deletions from the copy of the B Clasg
Performance Shares and the B Class Performance Righis contained in Annexure B of
this Deed.

23 Theterms and conditions of the C Class Performance Shares and the C Class
Performance Rights contained in Annexure E of the Share Purchase Deed are varied
as shown in the marked up sdditions to and deletions from the copy of the C Class
Performance Sheres and the C Class Performance Rights contained in Annexure C of
thiz Deed,
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3, CONFIRMATION OF SHARE PURCHASE DEED
3.1 The varistion of the Share Purchase Deed does not:
(&) affzct the validity or enforceability of the Share Purchase Deed;

{b) prejudice or adversely affect any right, power, authority, discretion or remedy
arising nader the Share Purchase Deed before the varistion takes effect; or

{c} discharge, release or otherwise affect any liability or obligation arising under
the Share Purchase Deed before the veriation wies effect.

3.2  Enach party agrees to be bound by the Share Purchase Deed, 2s varied by this Deed.
4, FURTHER ASSURANCES

Each party must take sfl steps, executs al! snch docunents and do all such acts and things as
ingy be ressonably required by sny other party to give effect to any of the tremsactions
contemplated by this Deed.

5. GOVERNING LAW

This Deed will be governed by and interpreted in accordance with the laws for the time being
in force in Vicforia and each party submits to the non-exclusive jurisdiction of the Courts of or
exercising jurisdiction of that State and waives any right it might have to claim that those
Courts are an inconvenient foruny.

6. COSTS

Each party must bear its own legal and other costs axising out of the negotiation, preparetion,
and execution of this Deed,

7. AMENDMENT
This Deed may not be amended excopt by a Sxther deod duly executed by the parties,
8 PARTY ACTING AS TRUSTEE

I a perty enters into this Deed as trustee of a trust, that party and its successors as trastee of
the trust will be Hable under this Deed in its own right mnd 2 frusiee of the trust. Nothing
releases the party from any Hability in its personal capacity. The party watrants thet 2t the
date of this Deed:

8.1 all the powers and discrelions conferred by the desd establishing the trust are capable
of being velidly exercised by the party as trustes and have not been varled or revoked
and the trust is 8 valid and subsisfing trust;

8.2 the party is the sole trustee of the trust and has fiull and unfetiered power under the
terms of the deed establishing the frust to eater info and be bound by thiz Deedon
behalf of the trost;

83  this Deed is being executed and entered into as part of the due and proper
administration of the trust and for the benefit of the beneficiaries of the frust; and

84 1o restriction on the party’s right of indemuity out of or lien over the trust’s assets
exists or will be created or pernpitted to exist and that right will bave priority over the
tight of the beneficiarios to the frust’s assets.
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2 ZEECUTION

This Deed may be executed is any mumber of soparate eotmterparts which, when executed ;;':d
exchonged (inclnding sxchange by email ar facsimilo trassasssion), wilt togother be deemud
fo canstitote the one Bnd the sawe Tstrament,

EXECUTED 22 adecd

SIGNEZD SEALED AND DELIVERED by
LANG TECHNOLOCIES PTY LD by

e

i .
d T ;.-;-"2’. v

gl Nopal Bt gl
“\&‘%%
e,

Stz of Director

%m@ai;mgﬂefﬁ
12 oF Direoter

*Pleaze delrte the inopuiicabley

SIONED SEALED AND DEILIVERED by }
LANQTECH INTERNATIONAL PTY LTD ) .,,s
by )

) ;

A, jﬁ{ 5 WKV\;%
= éi—;:mmm of Director g1 T oBhreeiar & “Soombrly
Doenenic maarinlo petoree AL/ LANe

R of Dimoior Marae of $Diresior s 9 Seerttary
F*Please dicicie the imppplicable)
SHENED SEALED AND DELIVERED by )
CECT TA PTY LTD as trustee of CEOT }
TRUST A by }
)
“Sipeene of Dirvowar “Eipotiive of Doinsciers Faeamiry
Mamy of Diector Yotz of “Dincctor 7 - Scorchary
" Please delmte the Grapadicebls
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+

Paged



Daed of Vrtation O'Loughiins

9. RARCUTION

This Deed may be executed in any number of separate eouaterparts which, when executed and
exchanged (including exchanpe by email or facsimile transtnission). wiil together be desmed
10 constitute the one and the same instrument,

BEBECUTED as e deed
ICNED SEALED AND DRLIVERED by K
LANG TECINOLGISNS PTY LT by ¥
i
Signature of Dirssior Signature of Ditectar 7 “Seerctary

Name of Directar “Nanme aF s TR e

*Eleuse delete the inapplicable)

SICHED SEALYD AN DELIVERED by ]
LANGTETE TNTERMNATIONAL PTY LTD )
by )
)
Sigmiture of Directar o Sigoature of *Dircctr  "Seceotry
Name of Director Nume of ¥Director/ = Secrstary
*Please detete the inapplicables
SIGHNED SRALED AND DELIVRRED by )]
CRET TA PTY LTD as frustee of CEQT }
TRUST Aby ) -
J ‘){J;I P

Y i ;
by W L.

Sigaeture i fes " Stgnatire oF Waissuint / Secreary

SN2y

j / {%?Mﬁaﬁ Cha fr st (o St

e

“Matme of s * Seorclary

N oF

{3Plctee deiete the Inapplicebls
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SIGNER STALED AND BELIVERED by
CEGT ¥E PTY LTD as trustce of CEGT
TRULT T by

o et

»
et WNaa

R R

’ E(ig?sﬁéﬁiuﬁ? Wdmutite / *Secrefary
CRGiE o8 imTOSH

Name o

*Please deleir the inapplicabley

SIGNED SEALYD AND DELIVERED by
CLEANTICR VANTURLS PTY LTI te
Manager snud Agent for CLEANTROS
AUSTRALIA FUND, LP by

S;g;{awtumnfDl;c:&"mr e e

[ S

Nawe of *Buor O Searcury

Sigmature of Director

Nameof Diresor

SIGNED SEALZD AND DELIVERED by
BLAGGIA NIKOLYSKS in the peesence of

" Sigaature of Witaess

AR o i, A 3 kb el B 1 7

Se? T Mg s

wameof Direcior

gxg:xum'e of B!agoy. Mitolovekt

Nmacf‘s\f{mm e e

SIGNED SEALED AND DELIVERRED by
AUBINVEET PTY LYD ot trasize of THE
HIHOGLOVERT INVESTMENT TRUST by

Bgumureof Biresor

Newaw of Diveetor

e T 0 8 o S5 g e oo

3R oot Bllvassis = Lang ool Steratian - HHETZ- Dopd or ‘le‘m:-':;:;im}%k&é[mﬁ}

b W

“Signmureof Direclor / Secrerary

“Name of *Ducoctor / Secretary

- g’g;geé
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VED SEALED AND BETAVERED 5 ;
’*" I3 i“'.i Y RED xoweistee of CEGT H
3

L
ekl

SV ERED i
PV LT ¥
CAMTECH )

:X)‘ J“
{,{, “"'i&.‘m&{
MR AL TR AN GELAVERER by
i i N
;
)
u: P EELIVERTD b y
LT munies o THE f
VESTHIENT T8 ERT by j
}
N - . w e e e
e . -
s i o o e s i Eane . - - o,
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SIGNED SEALED AND IWLIVERED by
CEGT T8 PTY LTD 52 trustee of CEGT
TRUST B by

bl T SR

Signature of Director

Sigratuse of *Diroctor / *Secretary

Hems of Diresior
{“Fleazs doiste the inapplicdis)

SIGNED SEALED AND DELIVERED by
CLEANTECH VENTURES PTY LTD as
Manager and Agent for CLEANTECH
AUSTRALIA FUND, LP by

S Nt N St

Weme of “Diveckr / * Secrstary

Bignate of Dizoctor

Signetus of Divector

Wamse of Director

BIGNED SEALED AND DELIVERED by
BEAGQIA NIKOLVSKS in the presence of

ez

b N

e of Ditzekar

oy

Signative of Wimess
Chicites Allvoiendfer

Signature of Blepcin Mikoslovetd

Nemo of Winess

SIGNED SEALED AND DELIVERED by
AUBINVEST PTY LTD as trastes of THE
RESCLOVERE VESTMVENT TRUST by

St Mt St o

A LL D)

Signatute of Disecior / Secvetary
Vit m e cnssn,

Waome of “Diraceor / Sesetiry
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SIGNED SREALED AND DELIVERED by

FOOD INNOVATORS PTY L'ID as trustee of
THE 00D INROY ATORS UNIT TRUST by

-

e

e

Matinew Bailey

Sigoaers o DIFCtor ¢ SemTity

v uf Director

SIGNED SEALED AND DELIVERED by
HONG WANG {in bis own eapacity and ks

trustee for bvir Zhn Xiso Bin anid b Coi Quan

Sheng) in the presence of

e r—— Semretupy

T N Sragat” N

Bignature of Wimoes

Sigrattin of Hong Wean

Reme of Witgess

SIGNED SEALED AND DELIVERED by
FORTES CORPORATE ADVISORY &7y
LTD by

o

N Spr? st Ce?

Bigneiors of Dimtiar

“iEmnirt f Direeior | Setrary

Nume of Director

SIGNED SEALED AND DELIVERED By
SANTING PIVLTD

Hanme of Lirertor * Ssergtary

A g gl Wt

A

87an: ofsalc Dircotor T Sk LY

Sunden Cxe Manmn

Finpes of sols Diretsar ¥ Bovvetary

v
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) gmk g ki 0@»
Drepd ol Yurintion g} b ﬁgh % ﬁw
SHINAD SEALRD AND DRLIVERRG by

FOOD INNDVATORS PTY 120 as frosice of
THE FOOD INMOVATORE UNIT TRUST By

L e L

Sigmirot Breior " Sy of DirociorSounsiy

Mame of Dircativ b of Direetor { Swortiery.

SEICNAD SEALED AND DIRLIYTEED by
MOMD WARS {a his ov capacity and as
wusigs for My Zhs Xiso Bia and Mr Car Gusa
Shemg) in the presenca of 3

% 2.

oy % M
T 3 "}: P
. '3?”.“.-%‘:51.“.,_,.. e, -
H

i Wt g N

Stsatiog of Wiensis Sigmaenn of Hong Wang

- B
3:
Mz of Withaes

SIGNED SHALED AND DELIVERED by
PORTIS CORPORATE ADVISORY PTY
LT by

L

sy e it e et L e ot b T U

Slgpmterc of Dircotsr Signotars of Direvior 7 Socrotaty

“Nume of Disasier " iare of Divetorf Sccsetiy

SICNED SRALED AND DELIVERED by
BANTING 257 LT 8y

D

h@@&;wufmﬁ& g}“ < ¢ S

SacdenGoo Warllpn
Famms of ke Blyeesor £ Seoresay

S o AR B s S p—
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SIGNED SEALED AND DELIVERED by
FOCD INNCVATCRS FTY LID es traste of
THE FOOD INMOVATORS UNIT TRUST by

A i

Rignature of Divector _ ) Signatre of Director / Secratary

Mame of Diveclor Nézxm of Director / Secrctary

BIGNED BEALED AND DELIVESRD by
EONG WANG (in his own capacity and as
trustes for Mr Zhu Xiao Bin and Mr Cai Quan
Sheng) in the presence of

N Sawr? Nt St

Signature of Wimess Signaturs of Hong Wang

Meme of Witness

SIGMNED SEALED AND DELIVERED by
FORTIS CORPORATE ADVISORY PTY
ETDby

A A DA g0

Signature of Dirsctor Signature of Director / Seoretary

DEAN FRASER HOWARD FRASER
Name of Diregtor Neme of Dircelor / Secretary

St et Nagl o

SIGNED SEALED AND DELIVERED by
SANTING PTY LTB by

Siguature of sole Divector / Seerctary

Bsadra Gae Marting
Mame of sole Direetor / Secratary

31928 Crest Miserals — LangTech Intomstionat-- 601112~ Desd of Variation (Execution) ' Page 7



(Y IITIYY

o
FE -
%
<t
:
el
A3
P
St
?&M
Cr
okl
" il
e,
et
-
£

SIGNED SEALED ANg PEIIVERDD Sy ans

i3 bl af GIB CREDIT {LUREMBOLRG)

& 3 . ;"’i{ 3
SARL by A

M S s gl

% ] [ P
gt L
¥ fgfyv’*‘w LA —
B T A
JW&*@&?@&%L‘Q@@K

Blrsrior

ki T
R o —
3

e

CFmarg

i od 30

" Naaw 5 et

SEGNED SLALIG AND DRLIVERED 1y
CREST MISFRALS LIMITRD *withi
IUE & comanen seab £ %y sBilsing i cennim
Senl pusiinet o seaion {27 0ftie Dampardions
A8 2008 080 '

R PR

Slematirt of A e Stematore of *isenter 7 *8eimrmry

Namme ol Dirosor Fatns of “Drirecaon 7 % Seoretary

e aidene Hre trapplioshiy sad e the sovmes 0] ¥ BRI Ryy it amlE

SasTond Tuosstnemet gt g4y + gt e Warltisn s Epenatuint Pagh 8




§

Theed of Variation O

Loughlins

SIGNED SEALYD AND DELIVERED for and
on behalf of GIM CREDIT (LUXEMBOURG)
by

Nt Nt a Nt Ryt

Sigraiure of Director Signeture of Divector

Wame of Director Mame of Dirgctor

SEALED AND DELIVERED by
mwmmsmmmm
affixing a common scal / *bysfiming its-comme

Lrron T 0 loubliun ThRosLAw  Kopi AS

Name of Dirsctor Name of *Director / ¥ Sccestaryr

(*Please delete the inapplicable and afiix the common seal if the company has ¢ seal)
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ANNEXURE A

PART 1 - A CLASS PERFORMANCE SHARES

{Terms and Conditions of A Class Performancs Shares)

1. Generst Terme
The terms and conditions of the A Class Performance Shares are sef out below,
{Shares) Euch A Class Performance Shars Is a share In the capiial of the Company.

{Geoneral Maeting) An A Class Performance Share confers on the holder of & (Holder) the
right 1o recelve notices of general mestings and financial reports and accounts of the
Company that are circulated to shareholders. The Holder has the right to attend general
maatings of sharsholders of the Company.

(Mo Veiing Rights) An A Class Performance Share does not entitle the Holder to vote on
any resolufions proposed at a general meeting of sharsholders of the Company.

(Mo Dividend Righte) An A Class Performanca Shars doss not entitle the Holder {o any
dividends {cumulative, preferential or otherwiss).

{No Rights on Winding Up) An A Class Performance Share does not confer on the Holder
any right to perticipate in the surplus profits or assefs of the Company upon winding up of the
Company. i

{Mot Transferable} An A Class Performance Shars is not fransfereble-save-forwhere-an

AAAAAAAAAAA

(Mo Return of Capital) An A Class Performance Share doas not confer on the Holder any
right to & retum of capital, whether In 2 winding up, upon & reduction of capital or otherwise,

(Reorganisation of Capital) ¥ at any time the lssued capital of the Company is
reconstructad by way of a share split, consclidation, bonus issus, entitierment issue or other
reconstruction of capial the ratio at which an A Class Performance Share converts into g
Crest Share will be adjusted accordingly at the time of reorganisation In accordance with the
ASX Listing Rules and clause 5(c) below.

{Partlcipation in New Offers and Issues of Sharss) An A Class Performance Share does

not confer on the Holder any right to participate in new offers and issues of gecuriies to

holders of ordinary shares in the Company {Crest $hares) including bonus lssues end

gntiﬁamani issues unless and until the A Class Performance Share Is converted nfo 2 Crest
hare.

(Application to ASX} An A Class Performance Share will not be quoted on ASX. Howsver,
upon conversion of an A Class Performance Share into s Crest Shars, the Company must
within seven days afler the conversion, apply for the official quotation of the Crast Shares
arising from the conversion on ASX st the same time as the application for quotation of the
Crest Shares ansing from the convarsion of an A Class Performance Right.

{No Other Rights) An A Clags Performance Share gives the Holder no rights other than
those expressly provided by these ferms and those provided st law whare such rights at law
cannot be excludad by these terms.
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{Conversion Procedure) Upon conversion of an A Class Performance Share:
{(a)  each A Class Performance Share will convert into one Crest Share;

{b)  conversion takes affact at no cost to the relevant Holdar;

{¢} immoadiately after the conversion ocours;

{1)  the Company must register the new holding of Crest Shares In the register of
members, such registration to ocour on the date of conversion; and

(2} the Company will issue sach Holder with a new holding stetement for their
relevant number of Crest Shares;

(&}  anyconversion Is without prejudice to the rights of any sharehoider in the Company;

(e}  any conversion of any shares in a class pursuant o thie ciausse, does not constituts,
for the purposes of saotion 248B of the Corporations Act, a variation of class rights of
the class of shares being converled or the class they are bsing converled into; and

{f the Company must, fo the extent that i is legally able {o do so, issue a cleansing
notice in relation o those Crost Shares pursuant fo section 708A of the Corporations
~ Act, within § business days of the lssua of those Crest Shares.

For the avoldance of doubt, any convarsion of an A Class Performance Share pursuant to
this ¢lause will not constitute a cancellation, buy beck or redemption of that A Class
Performance Share being converted or any new iBsus of Crest Shares.

{Ranking of Crest Shares) The Crest Sharas into which an A Class Performance Share will
convert will be fully pald ordinary shares ranking pari passu in all respects with existing Crest
Shares. ' :

2. Conversion of the A Class Performance Shares

On the first {0 ocour of any of the events listed in the first column of the table below
{Conversion Event), each A Class Performance Share will auiomatically sconvert into the
number of Crest Shares set out opposite that Conversion Event in the second column of the
table below:

Upon ihe Company {or a Related Body 1 Crast Share, subject to the Genaral Term
Corporate of the Company): sbove relating to Reorganisation of Capiial

{(a) demenstrating that it has Supply
Agresmenis lo shock in stores
sufficient product that will
generate pursuant to the Supply
Agreements, at least AUS1,000,000
of Revenue sach month for a period
of three consscutive months {3
Months’ Sales); and
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{b) achieving an aversge Gross Margin
- of at ieast 35% on the 3 Months'
Sales,

without spending more than AU$2,000,000
- on marketing the products supptied by the
Company (or & Relzted Body Comorate of
the Company) pursuant to the Supply

Agreemeants,

The occurrence of a Change of Confrol ¥ Crost Share, subject to the General Term

Event abovs relating to Reorganisation of Capital
and subject to clause 4 beiow

3. Definitions

For the purposes of this Pait 1, the following words have the following meanings:
{2} Change of Confrol Event means elther:

{I} achange of conirol of the Company within the meaning of section
50AA of the Comporations Act;

(i) when a Court sanctions a compromise or arangement for the
purposes of or In connection with a schems for the amsigamation of
the Company with any other company or companies under Part 5.1 of
the Corporations Act: or

(i) when the Company passes a resclution for the administration,
liquidation or voluntary winding up or I a receiver, liquidator or
administrator Is appointed to the Company or an order is made for the
compuisory winding up or liguidation of the Company.

(b} Company means Crast Minsrals Limited;

(c) Caost of Sales means the cost the Company and/or its Related Bodles
Corporate pald or incurred to scquirs, manufaciure, harvast, prepare or
otherwise procure the Functiona! Food Products for sale {excluding any
indirect, overhead or freight costs);

{d) Functional Food Producis means food and beversge products and
ingredients;.

{e} Gross Margin means:

Gross Sales - Cost of sales
X 100

Gross Sales

4] Gross Sales means the gioss amount of sales of Functional Food Products
sold pursuant t¢ Supply Agreements;

q) Related Body Corporate has the msaning given to it under the
Corporations Act;
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1)) Revenue means tof2! Gross Sales; and

()] Supnly Agreement means an agresmant demonstrafing that the Company
(alone or together with one or more of its Subsidiaries) has an undertaking to
stock in stores product with 8 major supermarket or pharmacy chain
pursuant to which the Company supplies its Functional Food Products.

& Limit on conversion for Change of Control Event

The meximun aggregate number of A Class Performance Shares, B Class Performance
Shares and C Class Performance Sharss that convert into Crast Shares on the occurrence
of a Change of Conirol Event must not sxceed the number equal to 10% of the Crest Shares
on issue immediately before the cccurrence of the Change of Control Event. Where due fo
the accurrence of a Change of Conirol Event, the conversion of ali A Class Performance
Shargs, B Class Performance Shares and C Class Performance Shares would confravene
this clause 4, the number of A Class Performance Shares, B Class Performance Shares and
C Class Performance Shares that convert in aggregate will be the number equal to 10% of
the Crest Shares on issue immediately before the occurrence of the Changs of Control
Event, allocated pro rata amongst the holders and holdings of A Class Performance Shareg,
B Clase Performance Shares and C Class Performance Shares in proportion to the number
of A Class Performance Shares, B Clags Performance Shares and C Class Performance
Shares held. Any A Class Performance Shares, B Class Performance Shares and C Class
Performance Shares thet are not converted will continue o be held by thelr holders on the
same ferms end conditions, but as if the Change of Confrol Event had not oceurrad.

5. Other terms and expiry

(a) Where the application of any provision of these terms would resultina
fraction of a Crest Share baing issuad to & Holder i will be rounded up to the
nearest whole number.

(b} Where no Conversion Event occurs prior fo 5.00 pm (South Auslralian fime)
on 31 December 2016, each A Class Performancs Share will automatically
be forfelled for no considerstion.

{c) if the Company underizkes a bonus issue, share sphi, share consolidation or
othar transactions of similar natura to holders of Crest Shares, the number of
Crest Sharss to which the A Class Performance Shams can convert will be
increased by the number of Crest Shares which the Holder would have
received if the A Class Performance Shares had been converted to Crest
Shares hafors fhe record date for the bonus Issue, share spiif, shara
consolidation or other fransaction of a similar nature, 8o as fo ensure that the
Holder is not prejudiced by the transaction and Is in &n economic position &
relation to the A Clasa Performance Shares that is s similar a5 reasonably
practicable to the economic position prior to the occurmence of the
transaction that gave riss {o the need for the adjusiment.
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ANNEXURE B

PART 1 - B CLASS PERFORMANCE SHARES

{Terms and Conditions of B Glass Parformance Shares)

1. Ganeral Tennms
The terms and conditions of the B Class Performance Shares are set out below.
{Shares) Each B Class Performance Share is a share in the capital of the Company.

{General Meeting) A B Class Performance Share confers on the holder of it {(Holder) the
right to receive notices of general meetings and financial reports and accounts of the
Company that are circulated to shareholders. The Holder has the right fo atfend general
meeatings of shareholders of the Company.

{Ne Voting Rights) A B Class Performance Share does not entitle the Holder {o vaote on any
rasolutions proposed at a general meeting of shareholders of the Company,

{No Dividend Rights) A B Class Performance Shars does not sntitle the Holder o any
dividends {(cumulative, preferential or otherwise).

{No Rights on Winding Up} AB Class Performance Share doas not confer on the Holder
any right to participate In the surplus profits or assets of the Company upon winding up of the

Company.
{Not Transfarable) A B Class Performance Share is not tansferable-save forwhere-an

e

L WL ey e e

{No Return of Capltal) A B Class Performance Share does not confar on the Holder any
right to & return of capltal, whether In a winding up, upon a reduction of capital or cthenwise.

{Reorgenisation of Capltal)} i at any time the issued capial of the Company is
reconetructed by way of a share spit, consolidation, bonus issus, entilament issue or other
raconstruction of capitel the rafio at which a B Class Performance Share converts into a
Crast Share will be adjusted accordingly at the time of reomganisation in accordance with the
ASX Listing Rules and clause 5{c} below.

{Parilcipation In New Offers and Issues of Shares) A B Clase Performance Share does
not confer on the Holder any right to participate in new offers and issues of securilies o
holders of ordinary shares in the Company {Crest Shares) Including bonus Issuss and
entilernent issues unless and until the B Class Parformanoce Share is converted info a Crast
Shars.

(Application to ASX) AB Class Performance Share will not be quoted on ASX. However,
upon conversion of a B Class Performanca Share into a Crest Share, the Company must
within saven days after the conversion, apply for the official quotation of the Crest Shares
arising from the conversion on ASX at the same fime as the application for quotation of the
Crast Shares arising from the conversion of a B Class Performance Right.

{No Other Rights) A B Class Performance Share gives the Holder no rights other than
those expressly provided by these terms and those provided at law where such rights at law
cannot be excluded by these terms.
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(Conversion Procedure} Upon conversion of a B Class Performance Share:

(a)  each B Class Performance Share will convert into one Crest Share;
(b)  conversion takes effect ot no cost io the relevant Holder;
(c) immediately after the conversion scours:
{1} the Company must register the new holding of Crest Shares in the reglster of
members, such registration to accur on the date of conversion; and
{2}  the Company will issue each Holder with a new holding statement for thelr
relevant number of Crest Shares;
(d) any conversion is without prejudics to the rights of any shareholdar In the Company;
(e}  any conversion of any. shares in a ¢lass pursuant o this clause, does not constifute,

for the purposes of section 2468 of the Corporations Act, a vartation of class rights of
the class of shares being convsried or the class they are being converted Into; end

H the Company must, to the extent that it is legally able to do s0, issue a cleansing
notice In relation to thoea Crest Shares pursuant {o section 708A of the Corperations
Act, within 5 business days of the issue of those Crest Shares.

For the avoidance of doubt, any conversion of a B Class Performance Share pursuant to this
ciause will not constitute a cancsliation, buy back or redemption of that B Class Parformance
Share being converted or any new issus of Crest Shares.

(Ranking of Crest Shares) The Crest Shares info which a B Class Performance Share will
convert will be fully paid ondinary shares ranking pari passu In ali respecis with existing Crest

Sheres.

2. Conversion of the B Cless Performanas Shares

Subject o clause 5{d) below, on the first to occur of any of the events listed in the first
column of the table below (Conversion Event), each B Class Performance Share will
automatically convert info the number of Crest Shares set out opposite that Conversion

Event In the second column of the tablke below:

“Conversion Event . . .

[ Bumber of Crest.

financial performance demonstrates an
EBITDA Run Rete of AUSS,000.000 or more.

i the Langtech Group’s consolidated audited

1 Crest Shars, subject ta the General Tarm
above relating o Reorganisation of Capital

The cocurrance of & Changs of Confrol
Event

Crest Share, subject to the Genaeral Tem
above relating fo Reorganisation of Capital
and subject to clause 4 and clause 5{d)
below
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3. Definitions

For the purposes of this Part 1, the foliowing words have the following meanings:

(a) Change of Control Event mesans sithern:

{I} =z change of conirol of the Company within the meaning of section
E0AA of the Comorations Aot

(0 whsn a Court sanciions a compromilse or arangement for the
purposes of or in conneclion with a scheme for the amalgamation of
the Company with any other company or companies under Part 5.1 of
the Corporations Acl; or

{i) whenthe Company passes a resolution for the administration,
liquidation or voluntary winding up or if a receiver, liguidator or
administrator is appointed to the Company or an order is made for the
compuiscry winding up or liquidation of the Company.

{b) Company means Crest Minerals Limited,

(¢} EBITDA means the Langtech Group's consolidated eamings before interast and
‘taxes and befors depraciation and amortisation and normalized {by a qualified
company auditor, acting reasonabiy) to exclude non-recurring fransaction and
other related costs and abnormal or sxtraordinary expensse items {including any
impairment, loss on sale, or changes in falr value of aptions),

{¢) Langtech Group means Langtech intemational Pty Lid end is Subsidiaries; and

{2} Rumn Rate means the annualised EBITDA calculated by a qualifisd company
audiiar, acling reasonably, by extrapolating historic EBITDA over any given 8
month pariod over a year. For exampie, whers historic EBITDA over & 6 month
pariod s AU$2 500,000, the EBITDA Run Rate will be AUS5,000,000.

4, Limit on conversion for Changs of Control Event

The maximum aggregate number of A Class Parformance Shares, B Class Performance
Shares and C Class Performance Shares that convert into Crest Shares on the occumence
of a Changs of Control Evant must not exceed the number equal to 10% of the Crest Shares
on issue immediately before the ccourrence of the Change of Control Event. Whers dua fo
the ouourrence of 2 Change of Control Evart, the conversion of all A Class Performance
Shares, B Class Performnance Shares and G Class Performance Shares would contravene
this clause 4, the number of A Class Performance Shares, B Class Performance Shares and
C Class Parformance Shares that convert in aggregate will be the number squal to 10% of
the Crest Shares on Issue immediately before the occurrence of the Change of Control
Event, aliocated pro rata amongst the holders and holdings of A Class Performance Shares,
B Class Performance Shares and C Class Performanse Shares in proportion fo the numbsr
of A Class Performance Shares, B Class Performance Shares and C Ciass Performance
Shares held, Any A Class Performance Shares, B Class Performance Shares and C Class
Performance Shares that are not convertad will continue to be held by their holders on the
sams terms and condiilons, but as if the Change of Control Event had not occurred.
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5. Other tarms and explry

{a) Where the application of any provision of thesa terms would result in a fraction of
a Crest Share being issued to a Holder it will be rounded up to the nearest whole
number,

(b) Where no Conversion Event occurs prior to the earlier of 5.00 pm (South
Australian time) on the day that the Company releases its audited finangial
stetemends for the financial year ended 30 Juns 2017, _and 30 Seotember 2017,
each B Class Performance Share will automatically be forfeited for no
consideration.

(¢} If the Company undertekes a bonus issue, share spiit, share consolidstion ar
other fransactions of similar nature to holders of Crest Shares, the number of
Crest Shares to which the B Class Performance Shares can convert will be
increased by the number of Crest Sharas which the Holder would have received
if the B Class Performance Shares had been convarted to Crest Shares before
the recond date for the bonus Issue, shars split, share consolidation or other
transaction of similar nature, so as to ensure that the Holder is not prejudiced by
tha transacton and is in an economic position in relation fo the B Class
Performance Shares that Is as similer as reasonably practicable to the economic
position prior to the ccourrence of the transaction that gave rise to the need for
the adjustment.

(d) Notwithstanding anything to the conirary in these terms and conditions, no B
Class Performance Shars will convest into a Crest Share bsfore the release of the
Company's consolfidated audited financial statements for the financial year ending
30 June 20186,
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PART 2 ~ B CLASS PERFORMANCE RIGHTS
{Terms and Conditions of B Class Performance Rights)

1. Genorst Terms
The tarms and conditions of the B Class Performance Righis are sat out balow,

{Rights) Each 8 Class Performance Right Is a right to be issuad a Shara in the Company on
the terms set out in this Part 2,

{General Meeting) A B Class Performance Right confers on the holder of it (Holder) the
right o receive notices of genersl meetings and financial reports and accounts of the
Campany that are circulated to shareholders. The Holder has the right to attend general
meetings of shareholders of the Company.

{No Yotlng Rights) A B Class Performance Right does not entitle the Holder 1o vote on any
resolutions proposed at a general meeting of shareholders of the Company.

(Mo Dividend Rights) A B Class Performance Right does not entitie the Holder to any
dividends (cumulative, prefersntlal or otherwise).

(ke Rights on Winding Up) A B Class Performance Right does not confer on the Holder
gr‘l}y right {o participate In the sumplus profits or assets of the Company upon winding up of the
mpany.

{Transferable) A B Class Performance Right is transferable by the Holder and transferee
execuling an instrument in wriing in 2 form approved by the Company (acting reasonably}
whereby the transferes agrees to be bound by thess terms end conditions.

| (Mo Retumn of Capltal) AB Class Performance Right does not sonfer on the Holder any

right to a return of caplial, whether in a winding up, upon a reduction of capital or otherwise.

{Reorganisation of Capital) i at any time the lssued capitai of the Company is
reconstructed by way of a share split, consolidation, bonus Issus, sntitlament lssus or other
reconstruction of capital the B Cless Performance Rights will be adjusted accordingly at the
time of recrganisation in accordance with the ASX Listing Rules and clause 4(c) below,

{Participation in New Offers and Issues of Sheres) A B Class Performance Right does
rat confer on the Holdar any right to participaie in new offers and issues of securities to
holdars of ordinery shares in the Company (Crest Shares) Including honus issuss and
antitlement issues unless and undll the B Class Parformance Right is exercised end a Crest
Shars is issusd.

{Application to ASX) A B Class Parformanca Right will not be quoied on ASX. However,
upon exercisa of a B Class Performance Right entitiing the Holder to be issued a Crost
Share, the Company must within seven days after the Issue, apply for the official quotation of
the Crest Shares arising from the issue on ASX at the same time as the appiication for
quotation of the Crest Shares arising from the convarsion of a B Class Performance Share.

{Mo Other Rights) AB Class Performance Right gives the Holder no rights other than those
expressly provided by these terms and those provided at law where such rights et law cannot
ba exciuded by these terms.
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{Exercles Procadure) Upon exerciss of a B Class Performance Right:

() each B Class Performance Right will entitle the Holder to one Crest Share;
(b}  the issus of Crest Shares will be st no cost to the relevant Holder;
{c} immediately after the exercise of a B Class Performance Right:

{1)  the Company must register the new holding of Crest Shares in the register of
members, such registration to ocour on the date of issue;

{2) the Company will issue each Holdsr with a new ho!diﬁg statemeant for their
relevant number of Crest Shares; and

{d} the Company must, to the extent that it is legally able to do so, Issue a cleansing
notice In relation fo thoss Crest Shares pursuant to seclion 7084 of the Corporations Adt,
within § business days of the issue of those Crest Shares.

{Ranking of Crest Shares) The Crest Shares Issued upon any B Class Performance Rights
being exerclaad will be fully paid ordinary shares ranking pari passu in il respects with
existing Crest Shares.

2. Exercise of the B Class Performance Righis

Subject to clause 4{d) below, on the first to occur of any of the events listed in the first
column of the table below {Conversion Event), each B Class Parformance Right will
automatically be exercised and entitie the Holder to the number of Crest Shares sel out
opposite that Conversion Event in the second column of the tabla below:

B Tt s g e gt

-Conversion Eve “Humber of Crest Shares

if the Langtech Group's consclidatad audited | 1 Crest Share, subject to the General Term
financial performance demonstrates an above relating to Reorganisation of Caplial
EBITDA Run Rate of AU$5,000,000 or more,

The oceurrencea of a Change of Controf 1 Crest Shere, subject to the General Term
Event above relating {o Reorganisation of Capital

and sublect to clause 4(d) below
3. Definitions

For the purposes of this Part 2, the following words have the following meanings:
(@) Change of Control Event means elther:

{} achange of confrol of the Company within the meaning of section
S0AA of the Comporations Act;

(i) when a Court sanctions a compromise or amangement for the
purposes of or in connection with a scheme for the amalgamation of
the Company with any other company or companies under Part 5.1 of
the Corporations Act; or
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(b}
(e}

(d}
(e}

(i} when the Company passes a resclution for the administration,
liquidation or voluntary winding up or if a receiver, liquidator or
adminisirator Is appolnted to the Company or an order is made for the
compulsory winding up or liquidation of the Company.

Company means Crest Minerals Limited;

EBITDA means the Langtech Group‘s consolidated eamings before Inferest and
taxss and hefore depreciafion and amorflaation and normalised (by a qualified
company suditor, acting reasonabily) to sexclude non-recusring transaction and
other related costs and abnormal or exiraordinary expense items (including any
impeinment, loss on sale, or changes in fair value of opfions);

Langtech Group meeans Langiach intemational Ply Lid and #s Subskdiaries; and

Rur Rate means the annualised EBITDA calculated by a qualified company
auditor, acting reasonably, by extrapolating historic EBITDA overany given 6
month pariod over a year. For example, where historic EBITDA ovar a 6 month
period is AU$2,500,000, the EBITDA Run Rate will be AU$5,060,000.

4. Other terms and expiry

(@)

l (b

{e)

{d}

Where the application of any provision of these terms would result In a fraction of
a Crest Share being issued to a Holder it will be rounded up to the nearest whole
number.

Where no Convarsion Event occurs prior to the earjier of 5.00 pm (South
Australian tima)} on the day that the Company releases ifs audited financial
statements for the financial year ended 30 June 2017, gnd 30 September 2017,
each B Class Performancs Right will auternatically be forfeited for no
conskderation.

if the Company undertekes a bonus issus, share spiit, share consoclidation or
other transactions of similar nature o holders of Crest Shares, the number of
Crest Shares to which the B Class Performance Rights can be exercised will be
increased by the numbar of Crest Shares which the Holder would have received
if the B Class Performance Rights had been exercised before the record date for
the bonus issue, share spiit, share consolidation or other transaction of a similar
nature, so as to ensure that the Holder is not prejudiced by the transaction and is
int an sconomic posttion in relation o the B Class Performance Righis that s as
similar as reasonably practicable to the aconomic position prior to the ocoulrence
of the transaction that gave rise to the need for the adjustment.

Notwithstanding anything to the contrary in these terms and conditions, no B
Class Performnance Right will be exercised before the release of the Company's
consolidated audited financial stafemenis for the financial year ending 30 June
2018.
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ANNEXUREC

PART 1 ~C CLASS PERFORMANCE SHARES

{Terms and Conditions of C Class Performance Shares)

4. Goneral Termis
The ferms and conditions of the C Class Performance Shares sre set out befow.
(Shares} Each C Class Performance Share s a share In the capital of the Company.

{General Mesting) A C Class Performance Share confars on the holder of i (Holder) the
right to recelve notices of general meetings and financia] reports and accounts of the
Company that are circulated to shareholders. The Holder has the right to attend general
mesatings of shareholders of the Company.

(Mo VYoling Rights) A C Class Performance Share does nof entitle the Holder to vote on any
resciutions proposed at a general meeting of eharsholders of the Company.

{No Dividend Rights) A C Class Performance Share does not enfitle the Holder fo any
dividends {cumulative, preferantial or otherwiss},

(Na Rights on Winding Up} A C Claas Performance Share does not confer on the Holder
any right to participate in the surplus profits or assets of the Company upon winding up of the
Company.

{Not Transferable) A C Class Perfermance Share is not fransferable-save-forwhersan

0] R 1

{No Raturn of Capital) A C Class Performancs Share doas not confer on the Holder any
right to & retum of capliel, whether In a winding up, upon a reduction of capiial or otherwise,

{Reorganisation of Capltal) if at any fims the issued capital of the Company is
reconstrucied by way of a share split, consolidation, bonus Issue, entitlement issus or other
réconstruction of capital the ralic at which a C Cless Performance Share converis Info a
Crast Share will be adjusted accordingly at the time of reorgenisation in acoordance with the
ASX Listing Rules and clause 5(c) below.

{(Participation in New Offers and Issues of Shares) A C Class Performance Share does

not confer on the Holder any right to particinate in new offers and issues of securities to

holders of ordinary shares in the Company (Crest Shares) including bonus issues and

gx;ﬁﬂement issues unless and until the C Class Parformance Share Is convertad info a Crest
ars,

(Application to ASX) A C Class Performance Share will not be quoted on ASX, However,
upon conversion of a © Class Performance Share into a Crest Share, the Company must
within seven days after the conversion, apply for the official quotation of the Crest Shares
arfsing from the convarsion on ASX af the same time as the application for quotation of the
Crest Shares erising from the conversion of a C Class Performance Right.

{No Other Rights) A C Class Performance Share gives the Holdsr no rights other then
those expressly provided by these terms and those provided at law where such rights at law
cannot be excluded by these terms.

31928: Crest Mineeals— LangTech Interradional — 601112 — Decd of Varistion (Sxecntion) Page 20



Deed of Variation Qleughfins

T

{Conversion Procedure} Upon conversion of a C Class Performance Share;
{a) seach C Class Performance Share will convert into cne Crest Share;
{b} convarsion iakes effect at no cost to the relevant Holder:

{c) Emmed?atei? afier the conversion cocurs:

(1} the Compsny must register the new holding of Crest Shares in the register of
members, such regisiration to cocur on the date of conversion; and

(2}  the Company will Issue each Holder with a new holding statement for their
relevant number of Crest Shares;

(d}  any conversion is without prejudics to the rights of any shareholder in the Company;

{8}  any conversion of any shares in a class pursuant B this clause, does not constitute,
for the purposes of section 2468 of the Corporations Act, a variation of class rights of
the class of shares belng converted or the class they are being converied Info; and

O] the Company must, to the extent that it Is legally abis to do so, Issue a cleansing
notice In relstion to thoss Crest Shares pursuant o saction 708A of the Corporations
Act, within & business days of tha lesue of those Crest Shares.

For the avoidance of doubt, any conversion of a C Class Performance Share pursuant fo this
clause will not constitite a cancellation, buy back or redemption of that C Class Performance
Shere bslng converted or any new issus of Crest Shares.

{Ranking of Crest Shares) The Crest Shares into which a C Class Performance Share will
convert will be fully paid ordinary shares ranking pari passu In af respecis with existing Crest
Shares,

Z. Conversion of the C Class Performance Sharss

Subject o clause 5(d) below, on the first to ecour of any of the svents listed in the first
column of the table below {Converslon Event), sach C Class Parformance Share will
automatically convert info the number of Crest Shares set out opposite that Conversion
Event in the second column of the fable halow:

ConversionEvent . il Mumber of Crest Shares
i¥ the Langtech Group's consolidated audited | 1 Crest Share, subject to the General Term
financial performance demonsiraies an above relating to Reorganisation of Capital
EBITDA Run Rate of AU$10,000,600 or
moe.

The coourence of a Change of Control 1 Crest Share, subject to the General Term
Event above relating to Reorganisation of Capital

and subject to clause 4 and clause 5(d)
below
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2. Doflinitions

For the purposes of this Part 1, the following worde have the following meanings:
{a) Change of Control Event means elther:

()  achange of confrol of the Company within the meaning of section
S0AA of tha Corporstions Acth

(i}  when a Couwrt sanctions & compromise or srrangement for the
purposes of or in connection with a scheme for the amalgamation of
the Company with any other company or companles under Part 5.1 of
the Corporations Act; or

{if} when the Company passes a resclution for the administration,
Hguidation or voluntary winding up or If a recsliver, liquidator or
administrator Is appolnted o the Company of an order Is made for the
compulsory winding up or liquidation of the Company.

{b) Company means Crest Minerals Limited;

{¢) EBITDA means the Langtech Group's consolidated samings before infersst and
taxes and before depreciation and amortisation and normallsed (by a qualified
company auditor, acting reasonably} to exclude non-recurring transaction and
other related costs and abnormal or extracrdinary expense items {including any
imnpairment, loss on sale, or changes In fair value of options);

{d} Langtech Group means Langtech international Ply Lid and its Subsidiaries; and

{e} Run Rate means the annualised EBITDA calculsted by a qusiified company
auditor, acting reasonably, by extrapolsting historic EBITDA over any given 6
month periad over a year. For example, where historic EBITDA over a 8 month
period is AU$S5,000,000, the EBITDA Run Rate will be AU$10,000,000.

4. Limit on conversion for Changs of Control Event

The mepdmum aggregate number of A Class Parformance Bhares, B Class Performance
8hares and C Class Performance Shares that convert into Crest Shares on the occumencs
of a Change of Conlro! Event must not exceed the number equal to 10% of the Crest Shares
on issug immediately before the oceurrence of the Change of Conlrel Event. Where dueto
the ocourrence of a Changs of Control Event, the conversion of all A Class Performance
Sheres, B Class Performance Shares and C Class Performance Shares would contravense
this clauss 4, the number of A Class Performance Shares, B Class Performance 8Shares and
C Class Performancs Shares that convert in aggregate will be the number equal to 10% of
the Crest Shares on issue immediately befors the oceurrsnce of the Change of Control
Event, allocated pro rata amongst the holders and holdings of A Class Performance Shares,
B Class Performance Shares and C Class Performance Shares in proportion fo the number
of A Class Performance Shares, B Class Performance Shares and € Class Performance
Shares held. Any A Class Performance Shares, B Class Performance Shares and C Class
Parformance Shares that are not converied will continue to be heid by their holders on the
sams terms and conditions, but as if the Change of Contral Event had not ocourred.
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$. Other torms and expiry

(2) Where the application of any provision of these tarms would result In a fraction of
a Crest Share being issued to a Holder it will be rounded up to the nsarest whole
number,

{b) Where no Convarsion Event ocours prior to the earlier of 5.00 pm (South
Australian time) on the day that the Comparny ralsases s sudited financial
staternents for the financial year ended 30 June 2018, and 30 September 2018,
-8ach C Class Perfonmencs Share will automatically be forfeited for no '
considsration.

{c}) I the Company undertekes & bonus Issus, share spiit, share consolidetion or
other fransactions of similar nature 1o holders of Crest Shares, the numbar of
Crest Shares {o which the C Class Performance Shares can convert will be
increased by the number of Crast Shares which the Holder would have received if
the C Class Performance Shares had been converted to Crest Shares before the
record date for the bonus Issue, share spiit, share consolidation or other
transactions of similar nature, so as to ensure that the Holder Is not prejudicad by
the traneaction and is I an economic position in relation to the C Class
Performance Shares that is as similar as reasonably practicable to the sconomic
position prior to the ocourrence of the transaction that gave rise to the need for
the adjusbment.

{d) Notwithstanding anything o the contrary in thesa terme and conditions, no C
Ciass Performance Share will converi into a Crest Share before the raleass of the
Company’s consolidated audited financial statemants for the financial vear ending

- 30 June 2017.
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PART 2 ~ € CLASE PERFORMANCE RIGHTS

{Terms and Conditions of € Clans Performance Rights)

1. General Terms
The terms and candifions of the C Class Performance Righte ars zet out bslow,

{Rights} Each C Class Performance Right is a right 1o be issued a Share in the Company op
the terms setout in this Parl 2,

{General Mesting) A C Class Performance Right confers on the holder of i {Holder) the
right io receive notices of general meetings and financial reports and sccounts of the
Company that are circulsfad to sharsholders. The Holder hag the right fo atiend general
meetings of sharsholders of the Company.

(Mo Voting Rights) A C Class Performancs Right does not entile the Holder to vote on any
resolutions proposed at a general meeting of sharsholders of the Comipany.

(Mo Dividend Rights)} A C Class Performancs Right does not enfltle the Holder ta any
dividends {cumulative, preferential or otherwise).

{No Rights on Winding Up) A C Class Performance Right does not confer on the Holder
any right fo participate In the surplus profits or assets of the Company upon winding up of the
Company.

(Transferable) A C Class Performance Right is transfarable by the Holder and transferes
executing an instrument in wriing In a form approved by the Company (acting reasonably)
whareby the transierees sgrees to be bound by these terms and conditions.

{Nc Reiurn of Capital) A C Class Performance Right does not confer on the Holder any
right to & retum of capital, whether in a winding up, upon a reduction of capital or otherwise.

{Reorganisation of Caplfal) if at any time the issued capital of the Company is
reconsfructed by way of 2 share split, consolidation, bonus issue, entitlement issue or other
reconstruction of capiial the C Class Performance Rights will be adjusted accordingly at the
time of reorganisation in accordancs with the ASX Listing Rules and clause 4{c) below,

{Pariicipation in New Offers and lssuss of Shares) A C Class Performance Right does

not confer on the Holder any right to participate in new offers and issues of securitles fo

holders of ordinary shares in the Company (Crest Shares) including bonus Issues and

grgﬁﬂaman;t issues unless and unifl the C Class Performance Right is exercised and a Crest
are is lssued,

{Application to ASX) A C Class Performance Right will not be quoted on ASX. Howsver,
upon exercise of a C Class Performance Right entitling the Holder fo be issued a Crest
Share, the Company must within asven days after the Issue, apply for the official quotation of
the Crest Shares arising from the [ssue on ASX at the same time as the application for
quotation of the Cregt Shares arising from the conversion of a C Class Performance Share.

{No Other Rights) A C Class Performance Right gives the Holder no rights other than those
expressly provided by these terms and those provided at law where such rights at law cannot
be excluded by these terms.
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{Exerclse Procedurs) Upon axercise of a C Claas Performance Right:

{a)  each C Class Performance Right will entitla the Holder to one Crest Share;
{bj  the issue of Crest Shares will be at no cost {o the relevant Holder;
(c) immediately after the exsrcise of a € Class Performancs Right:

{1}  the Company must register the new holding of Cresi Shares in the register of
membaers, such megistration to oocur on the date of issus;

{2}  the Company will issue each Holder with a new holding statement for thelr
relevant number of Crest Shares; and

{d} the Company must, fo the exient that It is legally able to do so, lssue a cleansing
notics in relation to those Crest Shares pursuant to section 708A of the Corporations Act,
within & business days of the issue of those Crest Shares.

{Ranking of Crest Shares) The Crest Shares issued upon any C Class Performance Rights
being exercised will be fully pald ordinary shares ranking par] passu in sl respects with
existing Cregt Shares.

2. Exercize of the C Class Performance Rights

Sublect fo clause 4{d), on the first to oceur of any of the avants listed in the first column of
the table below (Conversion Event), each C Class Performancs Right will auformatically be
exsrciced and entitie the Holder i the number of Crest Shares set out opposite that
Convarsion Event In the gecond column of the tabls below:

I thé Langtach Gmup s conaolidated audlted | 1 Crest Shaf\ak sub}ectm the General Temm

financial performancs demonstrates an | above relating to Reorganisation of Capital

EBITDA Run Rate of AUS10,008,000 or

more,

The ocourrence of a Changs of Control 1 Crost Share, subject to the General Term

Event above relating to Reorganisation of Capital
and sublect to clause 4{d) below

3. Definktions

For the purposes of this Part 2, the following words have the following meanings:
{a) Change of Gonire! Event means either:

(I} & change of control of the Company within the meaning of saction
EDAA of the Corporations Act;

(i} when a Court sanctions a compromise or amangsment for the
purpoeses of or in connection with a scheme for the amalgamation of
the Company with any other company or companies under Part 5.1 of
the Corporations Act; or
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(i) when the Company passes a resolution for the adminisiration,
liquidation or voluntary winding up or if a receiver, liquidator or
administrator is appointad to the Company or an order is made for the
compulsory winding up or liquidation of the Company.

Deed of Varigtion G

{b) Company means Crest Minerals Limited;

{c} EBITDA meens the Langtach Group's consolidated eamings before interest and
taxas and before depraciation and amortisation and normalised (by a qualified
company auditor, acting reasonably) to sxclude non-recurring transactions and
other related costs and abnormal or extraordinary expsnse items (including any
impairment, loss on sale, or changes in fair value of options); and

(d)} Langtech Group means Langtsesh international Ply Ltd and its Subsidiaries; and

{e) Run Rste means the annualised EBITDA calculated by a qualffied company
auditor, acting reasonably, by extrapoiating historic EBITDA over any given 6
month period over a year. For axample, whera historlc EBITDA over a 6 month
period Is AU$5,000,000, the EBITDA Run Rate will be AU$10,000,000.

4. Other terms and axplry

{a} Where the application of any provision of these terms would result in a fraction of
a Crest Share being issued 1o a Holder it will be rounded up fo the nearest whols
number,

{b} Where no Conversion Event occurs prior to the sarlier of 5.00 pm {South
Austrafian time) on the day that the Company reieases s audited {inancial
statements for the financial year ended 30 June 2018, and 30 September 2018,
each C Class Performance Right will automatically be forfeited for no
consideration.

{c} If the Company undertakes & bonus issue, share spiit, share consolidation or
other transactions of simiar naturs {o holders of Crest Shares, the number of
Crest Shares fo which the C Class Performance Righte can convert will ba
increased by the number of Crest Shares which the Holder woukl have recelved Iif
the C Class Perfonmance Rights had been exarcised before the record date for
the bonus issue, share split, share consolidation or other transactions of similar
nature, so a5 to ensure that the Holder is not prejudiced by the transaction and is
in an economic position in relation to the C Class Performance Rights that Is as
similar as reasonably practicable to the economic position prior to the cocurrence
of the transaction that gave rise to the nasad for the adjustment.

{d) Notwithstanding anvthing to the conirary in thess terms and conditions, no C
Class Performance Right will be exercised before the relsase of the Company’s
consolidated audiied financlal statements for the financial year ending 30 June
2017.
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