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A\ Qasis Star Limited

¢/o 22" Floor, Allied Kajima Building, 138 Gloucester Road, Wanchai, Hong Kong
Tel : (852)2533-3233

Fax : (852)2511-5878

. Australian Securitics Exchange
To " - Market Announcements Office TELEMESSAGE
FaxNo © (61)2 9347 0005 | Date : 23" October, 2015
PBD Developments Limited
CC . - Mr. Hai-Young Lu Ref  : HCS-CY-150213
Mr. Edwin Lo / Ms. Cindy Yung
From . Tao Tsan Sang Page_ . 55

Re¢: PBD Developments Limited (“PBD*)
- Notice of Change of Interests of Substantial Holder (Form 604)

In compliance with the Corporations Act 2001, we fax herewith for your filing a Notice of
Change of Interests of Substantial Holder (Form 604) dated 23“’ October, 2015 in respect of our
interests in the shares of PBD as at 23" October, 2015 for your kind attention.

Should you require any additional information, please feel free to contact our Ms. Cindy Yung at
(852) 2519-2212 or Ms, Lilian Nam at (852) 2519-2129.

Yours faithfully,

For and on behalf of
(Oasis Star Limited

Tao Tsan Sang
Director

Encl,

:WPrigect (TAGH20 SWcquisiion of FEO Davetoprrants UmfteduRight issualForml 150213 fir ln ASX, don

IMPORTANT NOTE : This fax is confidential and may be covered by cerlaln privitege. It must not be read, eopled, disclosed or used
by any person other than the addrasses. Unauthorizad use, disclosure or copying is strictly prohibited and may be unfawful If you
hava received this fax in error. plaaze confact ug immadiataly,
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Form 604

Corporatlons Act 2001
Secllon 8718

Notice of change of interests of substantial holder

To Compeny Name/Scheme PBD Dravalopments Limitad

AGN/ARSN ACN 009 134 114

1. Details of substantlal holder {1)

Namea Oasis Star Limited (and each of the antllles flstad in Annexure "A”)

ACNIARSN (I spplicable)

Thers was 8 change in ihe inlerests of the
subslantial holder on

The previous noflce was givei to he company on
The previous notice was dated

23™ Oclober, 2015
17" July, 2015
17" July, 2015

2. Pravious and present voting power

The fotal numker of veles altached lo all tha voling shares In the company or valing infsrests in the scheme Ihat the substantlal holder or an associate (2) had g
relavant interest (3) In when lasl required, and when now required, lo glve a subslantial halding nplice to (he company or scheme, are as follows:
Previaus nollea Fresenl nolice

Vollng powar (5) Parson'g voles Valing power (5)
19.60% 2,842,954 714 a2 B

Class of securltles (4} P s voli
erson's voles

1,202 691,459

Fully Paid Ordinary Sharas

3. Ghanges In relevant interests

Partlculars of each changa In, or changa in the nalure of, a relevant interest of the subslanlial holdar or an assoclala Iin votlng sagurities of (he company or
scheme, gince he subslanflal holder was last requirad to glva a substanlial holding notice to the company or scheme ara as follows:

. . Class and
Cale of Eéﬁg‘:ﬂ:&?g st Nature of ;32??::2'“;?“ number of Persen's volas
charige changed changs (6) o changs (7) z;g::glc?s affactad
Fariclpation of
renounceable rrLghts
Oasls Star Limtet. | e dated 28~
Septamber, 2015 1,550,303,255 Fully
rd r i i
23 Oclober.  (@ndeach ofhe — (Righte lssue) & |a515,503,632.55 Pald Ordinary ~ [1.550,363 255
2015 entliles llsled In underwilting Shares
Annexure "A") agraemant dated 23"
Saplember, 2015
(sea Annexure "B
o Sun Hung Kal . . 1,660,363 2585 Fully
gg ) 50ctobar, Investmanl Services gﬁgsagf;?rﬂngm Mot applicable Pald Ordinary 1,550,363,255
Limiled Sharas

4. Prazent ralavant Intarests

Parfleulars of each ralavant intarast of the subslantial holder In voting sacurlllas aflar tha changa ara as follows;

Holdar of Registered Person enlillad Nalure of Class and
ralevant hotder of lo be reglslered relevant nurmber of Person's votes
Interest secliitios as holder (8) Interasl (&) securilies
Oasls Slar
Linlted (and Sun Hung Kat Sun Hun Kai Beneficial holder of lhe 2,842 954714 Fully
each of lhe Invasimenl Servicas  [Invesiment Services |shares specified in llem 3 |Pald Ordinary -|2,842,084,714
enfilies listed In |Limiled Limiled above Shares
Annexure "A")
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6. Changes In azzoclation
Tha parsons who have become assoclatas (2) of, ceased to be associales of, or have changed the nature of heir association (8) wilh, Lhe substanilal holder In

ralatlon o voling inerests in lhe company or scheme are as follows:

Name and ACN/ARSN (If applicabla) Nature of associalion

Mot applicable Not applicable

€. Addressos
The addresses of peraons namad In thls forn ara as follows;

MNama Address

Oasls Star Limiled 72™ Floor, Alled Kallma Bullding, 138 Gloucestar Rond, Wanchal, Hong Kong
Tlan An Aszal (nvagimenls Company Limited 29" Flaor, Alled Kajlma Bulldlng, 138 Gloueastar Road, Wanchal, Hong Kong
Tlan An China Invastments Company Limiled 220 Floor, Alied Kajima Bullding, 138 Gloucesler Road, Wanchal, Hong Kong

Sun Hung Kai Invesiment Services Limited 42" Floor, Les Garden One, 33 Hysan Avanue, Gauseway Bay, Hong Kang
]
Signature
printname TAQ TSAN SANG capacily DIRECTOR
For ana on behalf of
OASIS STAR LIMITED
sign hara date 23" October, 206
Ln /’é—" % .
PP I L e R T T LR LA LA L L]
rized Signature(x)
DIRECTIONS
] If there are a number of subslanllal halders with slmllar or relaled relevant interests (eg. a corporatipn and ite related gorporations, or the manager and

@
)]
Q]
6]
)

{7}

(8)
{9)

Iruslee of an equity Irusl), (he names could be Included In an annexura to the form. if the relevant Interests of 8 group of pergons are essenlialy similar,
Ihey may ba referred Lo throughout the form as a apecifically named group If the mambarshlp of aach group, with the names and addresses of members
iz clearly sel oul in paragraph & of the form.

See lhe definilion of "associale” in seclion 9 of the Corporalions Acl 2001.

See lhe definltion of "relevanl Inlerazt" In 2ectlons 808 and 6718(7) of the Corporatlons Act 2001.
The veling shares of a gompany censlilute one class unless divided into separale classes.

The parson's volas divided by {he tolal valas in the body gorporate er scheme multiplied by 100,
Includa delails of:

{(a) any relevant agreement or other clrcumstances bacause of which Lhe change In ralavant interast occurrad. 1f subsecdion 6718(4) appllas, a copy
of any document selling oul the larms of any relevant agreamant, and a slalameani, by tha parson glving full and acourate details of any centract,
sehemae of arrangement, must accompany Lhls farm, logathar with 2 willen stalament carifying this contract, scheme or arrangemant; and

[{s)] any qualification of the power of a person to exerclze, conlrol the axerclza of, or Influahea the axarelsa of, the vollng powers or dispozal of the
securities to which the relevant Interest relates (Indlcating claarly the parlcular securlles to which the quallfication applias).

See {he definilion of "relevanl agreement" in seclion B of Lhe Corporations Act 2001.

Detalls of he cansidaralipn musl indoda any and all beralits, money and other, that any pereon from whom a relevant interest was acquired has, or may,
become anllled to raceive in relalion to that acquisilion, Dstails must be included even if ihe benefil is conditional on the happening ar nat of a
conlingendy. DOelalls must be Included on any bengfit paid on behalf of the subslanlial holder or ils associale in relalion lo lhe acquisilions, even if lhey
are not peid direclly |9 the person from whem Ihe relevent inlerest was acquired,

Ifthe substantlal helder |s unable Lo dalermine Lhe Identity of the parson (ag. If the relevant Inlerest arlses bacause of an opllon) write “unknown™.

Glve delalls, If appropriale, of the present assoclatlon and any change In hal assoclatlon since (he last substantlal holding nollce.
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ANNEXURE “A” TO FORM 604

This is Annexura "A" of 1 page referred to in Form 604 — Notice of Change of Interests of Substantial Holder in respect of PBD
Developments Limited ACN 009 134 114 signed by me and dated 23" Qctaober, 2015.

Signature
print namea TAQ TSAN SANG capacily DIRECTOR
For and on behalf of
OASIS STAR LIMITED
slgn here | date 23" Ostober, 2015
4 .
ﬂ‘\l!‘}ll!l“!"!‘;&};‘;{z‘é"’l l'sllilé;’lul;é&r'} L]
1. Tlan An China Investtments Company Limited (TACD ¢
2. Tian An Asset Investments Company Limited (TAAI) -
3. Oasig Star Limited (QOSL) .
4. Each other related bady eorporate of TACI, TAAl and OSL.

i
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ANNEXURE “B” TO FORM 604

This Is Annexure "B* of 51 pages referred to In Form 604 — NOtIEB of Change of Interests of Substantial Holder in respect of PBD
Developments Limited ACN 009 134 114 signed by me and dated 23" October, 2015.

The underwrlting agreement comprising of 49 pages is a true and correct copy of the underwriting agresment dated 23™ September,
2015 bstwsen PBED Developrments Limited and Oasis Star Limited.

The partlcipation of the renounceable rights Issue reply form comprising of 1 page is a frue and cotrect copy of the participation of the
renounceable rights issue reply form dated 12" October, 2015 from Oasis Star Limited.

]
Signature

print name TAO TSAN SANG capacily DIRECTOR

for ond on dehalf of
OASIS STAR LIMITED

slgn hera dale 235™ October, 20156

ey S L L L L L il

$)
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Underwriting Agreement

PBD Developments Limited

Oasis Star Limited

1521865_t ! Undervwillng Agreement
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oate 95 Seglember 3018

Parties FBD Developments Limited (ABN 12 009 134 114) of Level 5, 29 Macquacie
Streed, Sydney NSW 2000 Australia (Company)

Oasls Star Limited (ARBN 14] §79 834) of o/- 22ud Floor, Allied ¥ajima
Building, 138 Glougcester Hoad, Wenchai, Hong Kong (Underwvriter)

Recitals

A The Company inleads to conduet the Offor under the tering and conditions of the Offer
Documents.

B The Company has requested that the Underwriter underwrite the Offer, and the Underwriter
has agreed to do so, on the terms and condilions of this Apreement.

Operative provisions

1 Definitions and imferpretations
Definitions

L1 In this Agreernent, unless the context requires adother meaning;

Aecouns means;

(8)  the consolidated audited statement of financial performance and statement of cash
fows of the Group for the 12 month period ended 30 June 2013 and slatement of
financial position of the Group as at 30 June 2015 and annual report of the Company;

(b) all statements, reports and notes eltached to or accompanying any such statements of
accounts,

Affiliaie includes, in respect of any porson, any other person that dircotly, or indireotly through
ono or more [ntermediaries, controls, or is controlled by, or is under common control with,

such person; and 'control' (including the terms 'controlled by' and 'under common control with')
means the possession, dirsct or indireet, of the power fo direck or cause the direction of the
management, policies or relivities of a person, whether through the ownership of securities, by
coniract or agency or otherwise.

Applieation Mpney meang the applicalion money delivered to the Company or the Registry in
respeot of a Valid Application on exercise of an Entitlament,

ASTC meany the Avsiralian Securities and Investments Commisgion.
ASX means ASX Limited or, as the comntext requires, the nancial market operated by it.

ASX Annonncement meahs the decument referted fo in olanse 3.1{a).

13908451 } Undervtillig Agredaiiant
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ASX Approvals means any waivers, conficmations and/or approvals required under the Listing
Rules (if any) in relation to the Timetable.

Anthorived Qfffcer moans for a party, a director or a secretary of that party or any other person
nominated by that party by notics {0 the othar parly to be an Awthorised Officer, the notics (o
be accompanicd by a sertifiad copy of the signaturs of the persan norminated.

Azuthorismiion means:

(a)  any authorisation, approval, licence, permit, consent, qualification, accreditation, filing,
repisiration, certificate, delermination, direction, declaralion or exemption and any
renewal and variation of them; and

(b)  foranything which a Government Agsney may prokibit or restrict within a spesified
pertod, the expiry of that period withont intervention or other action by that
Govermment Agency.

Bansiness Day means a day on which:
(=) ASX i open for frading in securities; and
(b)  banks are open for peneral benking buginess in Sydney, Auatralia.

Clafm means a demand, claim, action or proceeding brought against a person, however arising
and whetler present, unascertained, immediate, fufure or contlngent,

Cleansing Nafize means the notice referred to in olause 3.1(b).

Cloging Cerdlfleate means a certificate in the form of Ammexure 1 sipgned by two directors of
the Comparty, ‘

Completion will oceor when all of the Offer Shares have been allotted by the Company in
accordance with the Offer,

Consitiurion means the Conshiution of the Company.

Controller has the meaning given to "controller" in seclion 9 of the Corporations Act.
Corporations Act means the Corporations Act 2001 (Cth),

Cosiy means any costs, charges, dufies, taxes or expenses.

Dafective, in respeot of a Cleansing Notice, has the meaning given to “defective™ in section
708AA(11) of the Corporations Act.

Eligible Shareiholdars means persons who are registered ns Shareholders at 7.00 pm (Sydney
time) on the Record Date,

Encrnbrance means any mortgage, lien, chargs, pledge, assignment by way of secwity,
security interest, title retention, preferential Hight or trust arrangement, Claim, covenant, profit
a prandre, sasament, security inferest ag defined in sections 12(1) and (2) of the Personal
Property Securlties Aet 2009 (Cth) or any other security atrangement or any other arangement
having the same effect, or agreement to create any of them or allow any of them to exist,

Enfiilement means the right to subsornibe for Offer Shares, initially offered to Eligible
Shareholdors, purswant to the Offer baged on the number of Shares held by that Eligible

2 Underonllling Agreomeni
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Shareholder on the Record Date. Bvery Fatitlement piving the holder, upon the paymant of
the Offer Price, the right to receive one (1) Offer Shave for every three (3) Shares hald as at the
Reeord Date. . ‘

Entiflement and Acceptanee Form means an entitlement and acoeptanoe form to subseribe for
Offer 8haves in the form of the entitlement and acceptarice form accompanying an Offer
Booklet or mads available by ar an behalf of the Company in a form rcasonahly acceptable to
the Underwriter.

Government Agency means, whether foreign or domestic;

{a) a povernment, whether, federal, state, territorial or local or a department, office or
minister of a government acting in that capacity; or

(b) a commission, delegate, instromentality, agency, board, or other government, seimi-
povernment, judictal, adminigtrative, menetary or fiscal body, department, tribunal,
entity or anthority, whether statutory or not, and includes any self-regunlatory
orgenisation established under stafute or any securities cxchange.

Gronp means the Company and any Related Body Corporate of the Company and membar of
the (Froyp means any ons of them.

ST means G3T a3 defined in the GST Act,
GST Act means the 4 New Tax Systam (Goods and Services Tax) et 1999 (Cih).

ST Amorat means the amount calculated by multiplying the monetary consideration payable
by the recipient (excluding the amount payable as GST) for the relevant taxable supply by the
prevailing GST tafe.

Indenmified Parties means:

{a) the Underwriter;

(b)  Affiliates and Related Bodics Corporate of the Underwriter; and

{¢) the respective directors, officers, partners, employees, agents and advisers of: -
1) the Underwriter; and
(i}  the Affiliates and Rolated Bodies Corporate of the Underwriter.

Insolvency Event menns, for any person thal is a body corporale, the happening of one or
more of the following events:

(8)  excoptfor the purpose of solvent reconstruction or amalgamation which has the prior
written consent of the Underwyiter:

(i) process is filed in 4 courl seaking an order that i be wound up or that a
Controller be appointed to it or any of its assets, unless the appleation is
withdrawn, struck out or dismissed within 7 days of it belng filed;

(i)  anorder is made that it be wound up or that a Controller be appointed 1o it or
any of its assets; o

(iif) = resolution that it bo wound up is passed or proposed;

] Underwriling Agrecmant
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(1) aliquidator, provisional liquidator, Controller or any similar offictal Is appointed to, or
takes possesston or control of, all or any of its assets or undertaking;

{c)  an administrator is appointed to 1f, a resolution that an administrator be appointed to 1t
is passed or proposed, or any other sleps are laken lo appoint an administrator to it;

(dy  itentars into, or resolves to enter into, an arrangement, compromise or composition
with amy of, or any class of, its craditors or members, or Ao assignment for the benefit
of any of, or any cluss of, its creditors, or procees ig filed in a cowt seeking approval
of any such armngement, compromise or compesition;

(¢)  areorganisation, moratoriwgy, deed of eompany arrangement or other administration
involving one or more of its eredilors is proposad or effected or by reason of finanoial
difficulties it begins negotiations with one or mors of its creditors with a view to
readjustment or rescheduling of any of its indebtedness;

(f) any action is taken by ASIC with a view to it deregisiration or its dissglution, or an
application is made to ASIC that any such getion be taken;

()  itls insolvent within the meaning of section 954 of tho Corporations Act, 45 disclosed
in its Accounts or otherwise, states thal it is unable to pay il debis or it is presumed to
be insalvent under any applicable law;

(hy  asaresult of the operation of scetion 459F(1) of the Corporaiions Aet, it is taken to
have failed to comply with a statutory demand;

(1) it stops or suspends or threatens 1o stop or suspend the payment of all or any of its
debls or (he condust of all or a subslanbal parl of jts business;

() any event or circumslance set oul in seciion 461 of the Corporations Act oceurs in
relation to it; or

(k)  anylhing having a substantially similar effect (o any of the events specified in
paragrapha () to {j) inclusive happens to it under the Iaw of any juriadiction.

Listing Rules means the Listlng Rules of ASX, except as waived or madified by ASX in
ragpect of the Company or the Offer from time to time,

Linbitiifes means all Claims, losses (including losses o costs incurred in preparation for, or
fnvolvement in connection with, any prosecution, investigation, enquiry or hearing by ASIC,
ASX or any Government Agency), damages, proceedings, liabilifies, costs (including
reasonable legal coste on n solicitor end own clisnt besis incurred by or awarded against the
Indemnified Party) and expenses of any kind however arising, including penaltics, fincs and
intersat, including thoss which are prospective or cantingent and those the amount of which
for the tims being iz not ascertained or ascertainable, ‘

Offer means the offer under a4 [ for 3 pro-rata rencunceable rights offer of Offer Shares by the
Company to Eligible Shareholders for subscription at the Offer Friee, including the Shortfall
Facility, as desoribed in and on the terms and conditione set out in the Offer Documents, and
including related matters such as the conduct and marketing of the offer and prant of the
Enfitlements.

Offer Baoklet means the document to be issued by the Company to Eligible Shareholders
pursiant o which the OfTer iz made, '

q Undermvriling Apvecingnt
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Qffer Docaments means the preliminary notification of the Offer and any documents issued or
published by or on behalf of the Company of any of its Related Bodies Cotporats in respect of
the Offer, including:

(e) the ASX Announcesnent;

(b) the Cleansing Notice;

(¢)  the Offer Booklet,

(d)  the Entitlement and Accepiance Form;

() any notices regarding the Offer sent to Eligible Sharaholders and helders of aptions in
(he Company in accordance with the Listing Rules and/or saction 2A of the
Corporations Act;

(f)  any communications (whether writton or electronic) that are presented ar provided to
prospective investors (ncluding any roadshow and management presentations or ofher

investor presentations) by or on behalf of the Company,
(g uny Public Information; ind

(h)  any letter sent to Eligible Shareholders who the Compeny believes hold their Sharcs
nominees or costodians,

Offer Periad means the period commencing on (he Opening Date and ending on the Closing
Dale,

Offer Price means 30.01 por Offer Shere.
Qffer Shares means the Shares to be initially offered to Bligible Sharcholders uader the Offer.
Official List means the official list of ASX.

Public Infornation means any announcements, advertisements, publicity and other inedia
staternents made or publizhed by or on behalf of the Company or any of ils Related Bodies
Corporate in yelation to the affairs of the Company or fhe Offer.

Repistry means the Cormpany's yecurities registry,

Related Body Corporate of a body corporate means another bady corporate which is related to
the first body corporate within the meaning of section 50 of the Corporations Act,

Sepior Mupgenieant means Jally Lin (Chief Executive Officey).
Shrres means fully paid ordinary shaves in the capital of the Campany.

Shareholders means those persons whoge hames appear in the register of members of the
Company as hiolders of Shares,

Shorifall Facilily means the terms of the Offer which pevmits Eligible Shareholdeys to
suhseribe for additiomal Offer Shares that are not olherwise laken up by other Shareholders or
third parties on the exercise of Entitlements.

5 Underwriling Agreamen!
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Shorffall Notice means a notice from the Campany to the Underwriter in accordance with this
Apreement specifying the number of Shortfall Shares and delailing how thal number was
calenlated.

Shorifoll Shares means the nirober of Offer Sharea for which Valid Applications have not
baon received in accordance with flie ferms of this Agreement.

Tax means:

(@) 2 lax, levy, charge, impost, deduction, withholding or duty of airy nature (including

stamp avd {ransaction duty and GST) at any time imposed or levied by any
Govermnment Agency or required to be remitted to, or collected, withheld or assessed
by, any Government Agency; and

(b)  any relatad intereat, expensa, fine, panalty or other charpe on those amounts,

and includes any amownt [hat a person is required to pay to another person on accownt of that
other person's liability for Tax.

Terminate means the termination by the Undetwriter under clavse 3.4 or clause 12 of all of is
further obligations under this Apreement (including the obligation (o subseribe for the
Shortfall Shares under clause 5.3). ‘

Termination Event means any event listed inl Scheduole 3.

Timetuble means the Timetable set out in Schedule | a5 il may be varied under clavse 4.1.
Underwritien Amouni means the Offer Price multiplied by the total number of Offer Shares.
Falid Application means an application wade by 4 parson to subasribe for Offer Shares:

(a)  onaduly completed Entitlement and Acceptance Form ledged with the Company or
the Registry, with payment of the Application Money in full and in cleaved funds’
(subject to clause 4.9(c)) for each of the Offer Sharss applied for inciuding any over-
subscriptions applied for by Eligible Shareholders under the Shortfal] Facility; or

(b) by payment of the Application Money in full and in cleared funds (subjact to
clange 4.9(¢)) via BPay for each of the Offer Shares applied for including any aver-
subacriptions applied for by Blipible Shareholders under the Shorifall Facility (and
completion of an Entitlemont and Accegtancs Form s not therofore regquired),

by 5.00pm on the Closing Date in accordance with the terms of the Offer.

Interpretation

1.2

13518431

I, this Agreement, unless the context calls for another meaning:

(a) & reference to;

(i) a particular Diate means that the Date as reforred to in the Timetable as it may
"be varied under clause 4.1.

(i)  the singular includes the plural and vice yorsa,

(iiiy & gender includes all genders;

4 Daderwrlllng Agtosmant
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(@)
(@

(iv)

)
(vi)

(vif)

(viti)

(ix)

)

(x1)

(xif)

(xifi)

(ziv)

(xv)

No. 5466

a document (including this Agrcoment) is a reference to that document
(including any Schedules and Annexures) as amended, consolidated,
supplemented, novated or replaced,

4 party moans a party to this Agreement;

un Jtem, Recital, clause, Schedule or Annexove is to an item, Reaital, clauge,
Sahgdule or Annexure of or to this Agreement;

a notice means a notice, approval, demand, request, nomination or other
communication given by one party to another under or in connection with this

Agreement;
a person (ineluding a pearty) inclndes:

(A)  an individval, company, other body corporate, association, parmership,
firm, joint venture, trust or Government Agency; ond

(B)  the person's sucegssors, permitted assipns, substitufes, executors and
adminisirators;

a section, part or division is a reference to a section, part or division of the
Carporations Act, as modified by any class order made by ASIC from time to
time, unless expressly stated otherwiss;

a law includes any legislation, judgment, rule of common law or equity or rule
of any applicable securities exchange, and iz a reference to that law as
amended, consolidated, supplemented or replaced and includes a reference to
any regulation, by-law or other subordinate legislation;

praceadings includes litipation, arbitration and investigation;

a judgement includes an order, injunetion, decree, determination or award of
any court or tribunal; -

time is 10 Sydney, Australia, time, urtless ofherwise expressly indicated;:

an accounting term is to be interpreted according to the ancounting standards
preseribed under the Corporationg Act or, if there is no applicabie standard,
the standard available from the Ausiralian Accovntitng Standards Board: and

{he words "including” or "inclndes" means "including, but not limited to" and
“inclydes, without limitation" respectively, ond to avoid any doubt, a refersnce
ta words “include”, “including”, “for exampla™ or “such as™ are not used as,
nor are thay to be interpreted as, words of limitalions, and, when inlroducing
an exemple, do not limit the meaning of the words to which (he example
telates to that exemple or exemples of 4 similar kind:

where 4 word or phrase is defined, its other grammatical forms have & corresponding
meaning;

headings are for convenience only ahd do not affeet interpretation of thia Agreement;

if a period must be calculated from, after or before a day or the day of i act or event,
it must be caleulated excluding that day unless ofherwise expressly indicated;

7 Usnderwiling Agreement
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1.3

()] if this agreement requires that the day on which a thing must be done is a day which is
not a Buginess Day, then that thing must be done on or by the noxt Business Day

(i all references lo dollars or § are, unless otherwise stated, references to amounts in
Australian cwrrency;

()  words and phigses defined Jn the Corporations Act have, where the context requires,
the same meaning in this Apresment;

{h) words and phirases defined in the Listing Rules have, where the context requires, the
game meaning in this Agreement; and

'5)) the definitions of Announcement Date, Ex-Date, Record Date, Opening Date,
Despatch Dats, Closing Date, Shortfall Notification Date, Settlement Date, Allotiment
Date, Despateh Holdinga Stataments Date and Quotation Date are as set out [n the
Timetable as vavied fiom tme (o lime.

Thig Agreament may not be construed adversely to a party only beeause that party was

" respongibla for preparing it.

2

Appointment to Underwrite

Agreement to underwrite

2l

The Undarwriter agress to underwrite the Shortfall Shares under the Offer at the Qffer Price
on the terms and conditions of this Apreement, For the avoidance of doubt the maximum
underwriling commitment under this Agreement is the Underwritten Amount.

3

Conditions

General conditlons precedent

il

The Underwriter will have no obligations mder this Apreement unless the Company has
lodged the following decumenits, in a form and substance aceeptable to the Underweiter, with

ASX by 9.00am on the Announceurient Date:
{a) an ASX announcement regarding the Offer (ASX Annrouncementy,

(0)  avalid notico in rezpeet of ihe Offer in accordance with sections T08AA(Z)() and
T0SAA(T) of the Corpocatione Act (Clenusing Netice); and

(c) an Appendix 3B notice in connestion with the Offer.

Underwriting conditiong precedent

32

15918651

The oblipations of the Underwriter to underwrite the Shortfall Shares under elause 5.3 are
subject to and conditional upon:

{8)  (Conditions Precedent) satisfaction or waiver by the Underwriter of the condition
precedent in ¢lauge 3.1 by the rolevant date for satisfaelion refesred to in thal condition

pracedent;

3 Undarwrlilng A pramivan|
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(b)  (Despatch of Offer documents) the Company sending the following documents to
Eligible Shareholders, in a form and substance accsptable to tie Underwriter and in
accordance with the Timetable: '

(i) ihe Qffer Rooklat; and
(i)  the Entitlement and Acceptance Form;

()  (ASX Approvals) ASX not having withdrawn or modified the ASX Approvals on or
balore 2.00pm on the Setllemeni Date;

(d) (Certificate) receipt by the Underwriter of a Closing Certificate by not later than
6.00am on the Ssitlament Date in aceordance with clanse 5.2; and

(e) {Regulatory ¢compliance) neither ASIC, ASX, the Takeovers Fanel nor any other
Government Agency taking any action or imposing any conditions on the Company
which would pravent or materially adversely affect completion of the Offer in
aécordance with its ierms as contemplated at the date of this Agreement.

Safisfaction of conditions

33 The Company must usc its bost ondoavours to ensuro that the conditions precedent in
clauses3.1, 3.2(b), 3.2(c), 3.2(d) and 3.2(e) are satisfied, including by their respective
deadlines {if applicable).

Conditions not satisfiad

34 Ifany of the conditiong pragedent in clauses 3.1 and 3.2 ave not satiafied or waived by ths
Underwriler by their respective deadlines (or such luter date as agreed between the
Undexwriter and the Company), the Underwriter may at any time by notice given to the
Company, immediztely, without cost or Tiability to itself, Terminate this Agreement so that it
is relieved of all its obligations under this Agreement,

Benefit

3.5  The conditions in clanaesd.] and 3.2 are for the sole benefit of the Underwriter only and may
only be waived by the Underwriter in writing and in its absolute discretion.

4 Conduct of the Offer

Timetable

4,1  Tha Company musl conduel the Offer in aceordance with the Timetable (anless the
Underwriler consents in writing o a variation), the Offer Documents, the ASX Approvals, the
Listing Rules, the Constitution, this Agreement, the Corporations Act and al! other applicable
laws, including section 611 (item 10} of the Corporations Act and Listing Rules 7.2
(Exceptions 1 and 2) and 10,12 (Exceptions } and 2).

ASX quotation

42  The Company must:

1591805 _1 L] Undenvrlting Apecnigm
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f9 500N a8 practicable after the date of this Agreement, apply to ASX for quofation of
the Offer Shaves (including any Short/all Shares) by ASX in compliance with the
Listing Rules, the Corporations Act and according to the Qffer Documents;

use its best endeavours to prucura that official quotalion of the Qffer Shares (including
atty Shortfall Shaves) is obtained on or before 10.00am on the Aliotment Date; and

natify the Underwriter immediately afler the granting of official quotation of each of
the Offer Shares referved to in clavse 4.2(b).

Despatch of Offer Docurnents

43 Onor before the Despatch Date, the Company must send a copy of the Offer Booklet and m
Enlitlernent and Acceptance Form 1o each Eligible Sharcholder.

Registry

44  The Company must procure that the Regiatry:

(2)

(b)

()

{d}

receives and processes tho Bntitlement and Aceeplance Forms and the Application
Moncy (ar payment of the Application Maney by BPay);

promptly banks, for collection in a trust accowit for the exclusive benefit of applicants,
all Application Money thal:

)] accompanies Entitlement and Acceptance Forms ladged with the Company or
the Regisiry; or

()  is received via BPay,

keeps adequate recerds of ell Entitlemsnt and Acceptanee Forms received and
payments received via BPay (regardless of whether they are Valid Applications); and

delivers un interim compulerised list of persons submitting Valid Applications onder
the Offer to the Underwriter on a daily basis (or such other basis as reasonably
requested by the Underwritcr during the Offer Period) until the Business Day after the
Closing Dale. g

45  The Company ackiiowladges that the Undeiwriter will ol be In breach of this Agreement

(a)

(b)

Applieatlons

by reason of failing to perform or performing later than the time specified in this
Apreement any obligation under this Agreement the performance of whish is
dependent on the provision of the information referred to in clause 4.4{d} within the
specified time limits, to the extent that the breach is caused or contributed to by a
faitore on the part of the Company to procures the provision of, or of the Regisiry to
deliver, the itformation within those thme Hmits; and

if, in performing, or attempting to perform, its obligations under this Agreeiment it
relies on infoimation or documentation provided by the Company or the Registry,

4.6  The Company must accept all Valid Applications for Offer Shares.

1591885, 1
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4.7

4.8

4.9

4.10

I

Except to the extent required by law, the Company must not refuse or reject any application
under the Offer or otherwise refuse to treat it as a Valid Application, withiout the prior written
consent of the Underwriter,

The Company must, following a request by the Underwriter, promptly give or procurs the
Registry to give the Underwriter written notice of cach of the following:

{a)  the iotal number of applications received,

(b) the number of those applications that the Cdmpﬂny believes are not Valid Applications
and the prounds for that helief;

(¢)  the identity of the applican(s (including applicants under applications the Company
believes are not Valid Applications); and

(d) the number of Offer Shares applied for by each applicant aad in total.
Before providing a Shartfall Notice under clause 5.1, the Campany must:

(8  keep the Undarwriter informed in writing, at regular intervals during the Offer Period,
of the number of applications for Offer Sharcs received whioh are not Valid
Applications and 1hs grounds on which the Company believes those application are
not valid and permit the Underwriter to review those applicalions;

{b)  inrespect of any invalid applivation under the Offer, use best endeavowns to procure
that the application iz correoled and treated as a Valid Application by 5.00pm on the
Cloging Date; end

{©) in respect of any invalid applications under the Offer which are invalid only bevause
the Application Money has bean paid by:

i cheque which bas not yot oleared; or
(iiy  BPay and the Application Money has not yel trangferred,

nse hest efforts to maximise and accelerate the clearance of such cheques and transfer
of such payments by 5.00pm on the third Business Day after the Closing Date (und,
upon such clearanice or transfer, that application will be deemed to be a Valid
Application).

If the Company eleets to allat and issue the Offer Shares in response to a particular application,
that application will be faken fo bo a Valid Applicatlon for the Offer Shares for the purpose of
determining the number of Shorifall Shares notwithstanding that the application:

)] was lodped after 5.00pm on the Closing Date;
(b)  was improperly campletsd; o

(¢)  the Offor Shares are issued hefore the cheque or other remiitance for the relevanl
Application Money is cleared for payment or that cheque or other remittance is
subsequently dishonowred,

1 Linderriling Ageeemronl
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Allatimient

4,11

4.12

The: Company must take all necessary steps to allot all of the Offer Shares to applicants for
those Offer Shares who have lodged Valid Applications and ull of the Shortfell Shares, by
10.00am on the Allotment Date,

The Company must despatch hofding statements in ralation to the Offer Shares and any
Shottfall Shares in accordance with {he Corporations Act, the Listing Rules and the Offer
Documents, and in any case by no later than the Despatch Holdings Statement Date.

5

Shortfall

Shortfall Notices and Closing Certificates

3.1

52

Without fimiting clause 4.9, at or before 9.00am on the Shorifall Notification Date, the
Company may give the Underwriter a Shortfall Notice. A Shortfall Notice cannot be given
yfter that lime.

Wol latar (han 9.00am on the Settlement Dats, the Company must give the Underwriter 3
Closing Certificate, whether or not the Company gives the TInderwriter a Shortfall Notice.

Applications far Shortfall Shares and settlement support

5.3

54

13918651

Subjeet to receiving a certificate from the Company, signed by Senior Mapagement,
confirming that all of the abligations of the Company under this Agreemont that are requircd
to be fulfilied up to and including the time &t which the Underwriter is required to perform its
obligetions under this clause 5.3 have been fulfilled in ascordance with their terms, there has
been no breach of auy representation, warranty or underiaking given by the Company under
this Agresment at that time and no Termination Event has occurred, and subjoet always ta
clauses 3, 5.2 and 12, the Underwriter must, by 4,00pm on the Sottloment Date:

(a) ladge or cause to ba lodged with the Company Valid Applications for the Shortfall
Shavea;

()  pay the Application Mansy in raspect of the Valid Applications referred to in clause
5.3(a), in tinmediately available flinds, luss the total amount of any underwriting foes
and olher costs payable pursuant to elange 9 of this Apreement to the Underwriter
(Underwriter Cosis); and

(c)  lodsge or eauge to be lodged with the Company applications for Shorifall Shares in the
name of the Underwrlter, where a person has lodged an applicalion for those Shortfall
Shares but has failed to pay the relevant Application Money in fiull by 2.30pm on the
Settlement Date and the Undepwriter nevertheless requires those Shorifall Shares to be
issued,

For the avoidance of doubt, to the extent that the Application Moncy in respeet of the Valid
Applicationa refarred fo in clavse 5.3(a} is not sufficient to satixfy the Underwriter Coste in full,
the amount by which the Underwriter Costs exceads the Application Money will remuin
payable by tha Company on the Seitlement Date in accordance with clause 9,

The Company warrants the twith and seeurasy of the certificate given under elavse 5.3 as at

the date of delivery of that cettificate to the Underwriter and at all times prior to the cessation

of the Underwriter's obligations under this Agresment.

12 Virderwriling A preeient
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The abligations of the Underwriter to underwrite ihe Qffer Shaves will cease on ihe earliest to
ocour of the fellowing:

(a) . upon receipt by the Company of proceeds relating to Valid Applications for the total
number of Offor Sharos offorad undor the Offor;

() if relevant, upon the Underwriter [odging or canging to be lodged with the Company,
Valid Appliocations for all Shortfall Sharos and making payment to the Company for
those Shorifall Shares in accordance with clause 5.3; and

(¢)  ifthe Company has not given the Undorwriter a Shortfall Notice under alause 5.1 (if
relevant) and the Closing Certificate under clause 5.2 within the time limits specified
by those clauses.

Allotment of Shortfall

5.6

57

The Company must (ake all necessary steps to allot the Shortfall Shaves in accordance with the
Valid Applications lodeed by the Underwriter under olause 5.3(a) by 10.00am on the
Allotmen( Date. :

Whero the Underwriter lodges an application for Shortfall Shares under clause 5.3(c) within
the time period allowed for in that elauge, on the Sattlement Date, the Company must take all
necessary and appropriste steps (o issue the Shor(fall Shares to the Underwriter instead of
those persons who lodped the oripinal applicalions in respecl of those Shortfall Shares without
full payment of the relevant Applioation Money.

Effect of rejecting a Valid Application

3.8

Failed

35

I the Company fails o refuses to issue any Offer Shares the sehjeet of 2 Valid Application
lodged with the Company, other than beeause of 4 divection given by the Underwriter, the
Valid Application will, for the purposes of determining the number of Shortfall Shares and the
obligations (if any) of tho Undorwriter under this olauge 5, be taken to have been acocpted in
full and the Underwriter will not be obliged to underwrite any of the Offer Shares the subject
of that Valid Application.

payments

Without limiting clause 4.10, if the Company elects to {ssue any Offer Shares under an
application that was lodged by 5.00pm on the Closing Date, before:

{a) clearance of the cheque for the Application Money; or
{b) transfer of the Applivation Money via BPay,

the application will be taken to be a Valid Application for the purpose of determining the
number of Shortfall Shares and the Underwriter will not be liable for the failure of the cheque
o eledr or the tramsfer o aeeur

Assignment of contractual rights against defaulters

5.10

1580863_1

Subject to the Underwriter performing its abligations wnder clavse 5.3, the Company horaby
aseigna to the Underwriter all contractonl rights and recourse thay may have against any
person allocated Shortfall Shares (including the right to requice that person to pay the
Application Monay for the relevant Shortfall Shares ar, alternalively, to terminete the confract

12 Undarwritling Agrsemcns
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to issue the relevant Shortfall Shavey to that person and ingead izsue them to the Underwriter
or any person nominated by the Underwriter), which oontractual rights and recourse may arise
by reason of that person's failure to seftle on tho Sctilement Datc in respeel of the Shortfall
Sharea allocated to it (as applicable).

i the Company is unable to assign 1o the Underwriter afl contractual rights and mcourse under
clauge 5,10 on the date of this Agreement, it undertakes that it will assign such rights and
reogurse whon it is legally able to do so.

Liability extinguished

5.12  Upon clause 5.3 being complied with by the Underwriter, the liability of the Underwritar
undar thiz Agreement with respect to imderwriting the Crfer, shall cease and be axtingnished.
6 Information

Underwriter's access to information

6.1

The Company agrews to allow the Underwriter and its officers and advisers full and free access
to:

(4)  the premises, books and records of the Group;
(b) its management and auditors and advisers,

(¢}  any advice from the Company's legal and accounting service providers, provided that
such aceess would not lead to a loss of legal professional privilege, in which case the
Company must notify the Underwriter of this faed and take reasonable steps 10 provide
aecess in a manner which will not result in the logs of any legal profesaional privilege;
and

(d)  any materials or dosuments ised or ereated in connection with the Offer or the Offer
Dacoments,

in eaoh cage as may be reasonably required by the Underwriter in relation to or for any
purposa relating to the Offer or this Apreement, and at all rensonable timeg:

(=) before Completion; and

®H for the purposss of any pending or anticipated regulatory enguiry, mvestigation or
litigation, arbiiral or adminisirative proceedings in relation fo the Offer or this
Agreement.

Suppiementary information

6.2

JF1E63_]

If, af any time after the date of this Agieement and o or before the fivst anniversary of the
Allotment Date, the Company forms the view or becomes aware:

{2)  of any information that would have been required to be disclosed in the Cleansing
Noties (including, in the ease of & new circumslance which arises afler the Cleansing
Notica is piven to ASX, if it had arisen before the Cleansing Notice was given to

ASK);

(b)  that the Cleansing Notice iz Defoctive; or

I Ulidurwriung Agroonien
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%

6.4

6.5

(&y  ofachange to the potential effect of the Offer on the conirel of the Company or the
congsoquences of ihat effect; or

(d}  that any Offer Docwment is, or contains a stalement which is, misleading or deceptive
(including by misstifement ar omission, ot a8 a vesult of & new circiumstance that has
arisen since tlie relevant document was issued),

then the Company must immediately notify the Underwritcer of that information or matter and
must, if required by the Underwriter or section 708AA of the Corporations Act, a8 soon a8
practicable (and 1n any event within two Business Days of forming such view or becoming
aware of such informalion or matter) give a correcting notice to ASX In accordamee with
section 708AA(10)(c) of tho Corporations Act (as applicable) and in a fonn rpproved in
writing by the Underwriter, such approval not to be unrezsonably withheld or delayed.

Following the {ssuo of any such correcting notice, the Company must immediately take any
aotion which s reasonably requested by tho Underwriter, including despatehing copies of the
correcling notice to all recipients of the Offer Docurnents,

The Underwriter's approval of 4 correcting notico, or the satisfaction by the Company of any
requirements under clause 6.3, is without prejudice to the Underwriter’s rights to Terminato,

Clauses 6.2 to 6.4 {inclusive) survive lermination of this Agreement.

7l

7.2

7.3

74

15

1.6

1.7

Representations and warranties

Bach party represents and warcants to the ofher that each of the matters st out in Part 1 of
Scheduls 2 is true, sceumte and nol misleading in every respect.

The Company reprosents and warranis to the Undorwr fter that each of the matlers set ouf in
Part 2 of Schedule 2 is true, acourate and not misleading In every respect.

Each of the parapgraphs set out in Schedule 2 shall he construed indepandently and po
paragraph shall be limited by implications arising from any other paragraph.

Bach representation and warranky given by a party in Schedule 2 shall be desmed o have been
repeated by 1hat party on each day before Completion and on Completion of the Offer as it
made with respect 1o the facts and circumstances then exisling.

Each party aolmowledjses thut the other putty is entering into this Agreement in yelisnce on the
representations, warranties and undertakings made by it under thig clavse 7,

The Company undertakes to the Underwriter that it will notify the Underwriter immediately if
it becomes aware of & breach of clause 7.2 relating to any representation or warranty given by
it.

The representations, warranlies and indemnities given by a party under this Agreement do not
mergs upon termination or completion of the transactions contemplated by this Agreement,

—_—

8

Undertakings

General Company Undertakings

8.1

151885 )

The Company undertakes that it will;

13 Underwrliing Agreoment
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(notitlention of conditiuns wnsatisfied) 3 soon as practicable notify the Underwritar
when any of the conditions referred fo in clanses 3.1, 3.2(b), 3.2(c), 3.2(d) and 3.2(e)
has besn satisfiod;

(breacls) not, and will ensure that cach other member of the Group and the respective
directors, officers and members of senior management of each membey of the Group
do not, before Completion, commit, be involved in or acquiesce in any activity which
breaches:

(i)  the Corporations Ast;

{(iiy  any other applicable Jaws or regulations;

(fif)  the Listing Rules;

(iv)  the constitution of the relevant member of the Group;

v) the requirements of or eondilions fo the ASX Approvals; or
(vi)  any legally binding requircment of ASIC or ASX,

and that breach hag or, in the opinion of the Underwriter (acting reasonably), could
have a materially adverse effect on the Cornpany or the Group 18 a whole or the [ikely
willinpniess of Fligible Shareholders to subseriba for thair Entitlomont comparcd with
that likelihood had there been no such hieach;

(notification of breach) notify the Underwriter immediately upon becoming aware of:

1) any breach of any represontation, warranty or undertaking given by the
Company under (his Agreamant,

(i)  the oconrrence of any Tormination Eveni; or

(i) the non-satisfaction of any of the conditions precedent in olauses 3.1 and 3.2
or any sach condition precedent heeoming incapablo of satisfaction,

Immadiately after it becomes awave of any such makter;

(supplementary disclosure) obtain the peior written consent of the Underwritar to the
form and content of, and auy material amendmonis to, the Offor Documents, such
congent not to be unreasonably withheld or delayed, The Underwritars consent undey
this clause §.1(d) will not prejudice the Underwriter's right to Terminate;

(announcemoents) witil Completion, not make any material stutement concerning the
Offer or releass any Public Information without the prior written consent of the
Underwritex (such consent not to be wireagonably withheld or delayed) unless it would
not be practical to obtain such consent having regard Lo any requirement to make the
stalement immediately by renson of the application of (he Listing Rules or the
Corporations Act; ‘

{no representations on hehalf of Undeywriter) not make, and ensure that each other
member of the Group and the respective ditectors, officers, employees, representatives
and apents of each member of the Group do not make, any rapresentations whatsoever,
whether by implication or otherwise, on behalf of the Underwriter in the course of
discussing or marketing the Offer;

16 Underwiling A grecnem
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{(information) inform the Underwriter if it becomes awara that any information
provided by the Company or its agents or advisers to the Underwriter or publiely is not
or eeases to be true, accurate and complete in all material regpects or it or becomes
misleading or decepiive in any muterial respect;

(ASX/ASIC communleatlon) prompily provide the Underwriter with copies of any
communication to or from ASX or ASIC relating to the Qffer, and prompily nolify the
Underwriter of any verbal communications with ASX or ASIC relating to the Offbr;

(progress of Offcr) kuep the Underwriter informed and up-to-date as to the progress
of the Offer; including from time to time providing the Underwriter with such relevant

 information regarding the Offer as the Underwritar requests;

(n¢ unauthorised variations) not, before Completion, vary any term of the
Constitution or the composiiion of its board of directors, or alter the share gapital of
the Compuny (other than in & manner described in the Offer Doouments), without the
prior written consent of the Underwriter to the terms of the variation or alteration
{such congent not Yo be upreasanably withheld or delayed);

(liquidators, ete.) not appoint « liquidator, provisional liquidator, administrator
Controller or other similar offioial in relation fo any member of the Group or (o their
property without the prior written consent of the Underwriter,

{Offer Docurients) in the period from satisfaction of the conditions precedent in
clause 3.1 until Complefion, not lodge or issuc any CHfer Domument other than those
contemplated in clavses 3.1 and 3.2(b) in accordance with the terms of this Agreement,
without the prior written consent of the Underwriter {such consent nol to be
unreesonably withheld);

(Share reductions and buybaels) not, without the prior wrilten congent of the
Underweiter (such consent not to be unreasonably withheld), at any time after
execution of this Agreement and before the expiration of T80 days after tho Allotment
Date, convert all or any of ils Shares into a larger or simaller number of Sharas, resolve
to reduce it: share capital in any way, enter infe a buy-back agresment, or resolve o
approve the terms of a buy-back agreement under seetion 257C(1) or 257D(1) of the
Corporations Act; and

{conduct of husiness), during the perlod from the date of this Agreement until
Completion, each member of the Group will carry on its buslness in the ordinary
course and will not:

) dispose or Encumber, or agres to dispose or Encumber, the whole or any part
of its business or ifs property, except in the ordinary course of business or as
has otherwise been foreshadowed in public annovncenents by the Company
on the ASX and notified to the Underwriter in writing prior to the date of this
Agreament, priot to the date of this Apreement; or

(Ify  enter inlo, or vary, sny agreement or commitment which is material in the
context of the Group or which contains a substanfial or onerous obligation for
the Group.

17 Undenvriling Apreement
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g

Fees and Costs

Underwriting fees

o1

Subject to clauzes 5.3 and 9.4, on fhe Scttlornont Date, the Company must pay to the
Underwriter, in immediately avatlabla funds, an naderwriting fee calentated in accordanca
with the fellowing formula;

UE=4x(B—C)XD
Where
TR is the underwriting fee payable by the Company to the Underwitler
is the percentage of the underwriting fee, being 6%

iz the tolal number of Offer Sharés

~ R

is the number of Offor Shares which are the subject of the Underwriter's
Entitlemant undor the Rights Issue in its capacity as a Sharchalder

D is the Offer Price

Qiher costs

9.2

013

The Company must pay, or r¢imburse the Underwriter where the Underwriter hag incurred, the
Costs of and incidental to the Offer, including but not limited to:

(@) ol reasonable legal Costs that the Underwriter incury in respect of the Offer, provided
that nothing in this clavse derogates from the Company’s reimbursement and
mdemnification obligations under clause 13;

(b}  all reasohable out of packet expenzes incurred by the Underwyiter; and

(c)  any stamp doty, transfer taxes, withholding taxes or similar taxes (but excluding any
income tax of the Underwriter) payable in respact of this Agreement or the Offer; and

{d}  all reasonable Costs paid, incwred or payablo in respect of any review of any or all of
the Offer Documents undertaken by ASX, ASIC or any other regulatory body,

as soon o5 reasonably practicable and in any case within five Business Days after a raquest for

peyment or raimbursement is made by the Underwriter (together with eyidence of the Costs so

incurred) and whether such costs or expenses were or are incorred hefore or after the date of
this Agreement or before or after Completion.

Natwithstanding the foregoing paragraphs, the Company shall only be obligated to reimburse
individual expense items in excess of $3,000 (excluding GST) and apgregate expenses in
excess of $30,000 (exeluding GST) incurred wnder clanses 9.2(a) and 2.2(b) where the
Underwriter hag resjuested approval rom the Company (suah approval not to be unreasonably
withheld or delayed) of such expense items.

Seot-off

54

1391865_1

The Underwriter may set-off all amounts payable under this clavse @ against any payment
chligation owed by the Underwriter or nny of ils Relajed Bodies Corporale to the Company

13 Underwriting Ajeemnent
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(including in relation to the aubseription or application for the Shortfall Shares under clavse
5.3).

Payments on termination

9.5  Ifthis Agreement {5 terminated for any reason or if the Offer is withdrawn or does not proceed
" or is not completed (or any reason, the Companay must, whether or not Completion of the Offer
oseurs, pay to the Underwriter the Costs which are to be paid by the Corapany under clanse
9.2 within two Buginass Days after the date of termination.

Continuing obligations

9.6  Toravoldance of doubt, the ehligaiions of the Company under this clause @ survive
termination and completion of this Agreement.

10  Due Diligence

Confinuing obligation

10.1  The Company must, until Completion, cantinue to make all inquiries that are reasonable in the
circumslatces and take all reasonable steps to ensure that;

(a) theis are no omissions from the OFfer Documents of information required by the
Corporations Act 1o be included,

(b} 1o statement in the Offer Documents is, or becomes, false, misleading or deceptive, or
likely to be false, to mislead or tv deveive, including (in cach case) by omission; and

(¢)  the Company is made aware of any circumstances which may render the Cleansing
Notlee Delective as soon as practicable after any such circumstance arises.

Defective Cleansing Notice

102 Without prajudice to the Underwriter's rights under clause 12, if, before Completion, the
Coinpany is notified or otherwise becomes awara that the Cleansing Notice is Defective the
Company must immediately notify the Underwritor and lodgo a corteotive notice in
acoordance with gection 708AA(10)(e) of the Corporations Act in & form and substance
approved by the Underwriter.

11 Offer Documents and Announcements

Approval of amendmsnis

11,1 The Company must obtain the prior written approval of the Underwriter (without prejudice to
tho Underwriter's olher rights vnder this Agreement, inclyding clavee 12 of this Agreement) to
the form and contents of, and any amendments to, the Gifer Documents.

Public apnnouncements

112 Subject to elavse 11.3, the Company agrees that until Completion it, or any other member of
{he Group, will not make any annooncement In relation fo the Offor, its progross, the results of
the Offor or tho affiirs of the Group without the prior consent in writing of the Underwriter,
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113 Wherp the Conrpany or any other member of the Ciroup is required by the Corporations Act,
the Listing Rules or any other applicable law to make an announcement in relation to the Offer,
its progress, the results of (e Offer or the affairs of the Group, the Company must consult
with, and take inte accownt in good faith the commenis of, lhe Underwriter as to the form,
contont and timing of that announesment prior to finalising and making that announcamant,

Company responsible

114 Without limiting any other express provisions of this Agreement, notwithstanding that the
Underwritor has assisted, and may continue to asafst, the Company in the preparation of the
Offer Documents and in conneclion with promotional activities in relation to the Offer, the
Company is solely responsible for the contents of, or omissions from, the final form of the
Qffer Documents and agreos to cosure that they comply with the Corporations Act and all
other applicable laws in relation to the Offer.

12  Termination
Right of terminatfon

12.1  Subject to clavse 12.2, the Underwriter may at amy time by notice 1o the Company; without
cost or liability to itgelf, Terminate this Agrecment s thal it is relisved of all its obligations
under this Agreement if any of the Termination Events sot out in Parts 1 or 2 of Schedule 3
oceurs al any time before Complation.

Reasonableness

122  No Termination Event specified in Pari 2 of Schedule 3 entitles the Underwriter to cxercise its
texminalion rights unless, in the actual and reasonable opinion of the Underwriter, such event:

(a)  has, or is lilely to have, a material adverse effect on the success or settlement of the
Offer, the willingness of fnvestors to subscribe for Offer Shares, or the price at which
Offer Shares are sold on ASX; or

(b)  leads, oris likely to lead:

N (0 a contravention by the Underwriter of, or the Underwsiter being involved in,
a contravention of, the Corporations Act or any other applicable law; or

(i)  toaliability for the Underwriter under the Corporations Act or any other
appllcable law.

123 For purposes of this Agreement, the effect of any matier, fact, event, eircumstance, act,
omission or otherwise (a0 “Event") on any of tha matters referred to in clause 12.2(a) will be
detormined by assessing or considering (withont limitation) the likely effzet of the Rvent on a
dwcision of & rensonable investor regarding the Offer to invest in the Offer Shares as if that
decision to invest was made after the ocourrence of thut Event and not by congidering only the
number and extent of Valid Applications received before the ooourrence of that Event,

Notiflcation

124 The Company must notify the Underwriter in writing immedintely after becoming aware thet &
“Termination Bvent has occurred or is likely w0 gecur.

159184651 H Uncervriling Aprasment
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Effact of termination

125  The termination of this Agreement under clause 3.4 or clause 12,1 will discharge the
Underwriter from its obligaticns ander this Agreement and the Company’s obligation to pay to
the Undeirwritar any fees referred to in elanac 9.1 which as at the date of termination are not
vet payable, but the termination of this Agreement will not limit or prevent the exercise of any
other rights and remedies which any of the parties may otherwise bave under this Agreement.

Claims

12.6  Without limiling clanse 12.5, nothing containcd in this elanse 12 will projudice or nullify any
claim for damages or other right or Claim which the Underwriter or any other Indemnified
Party may have againat the Company for or arising out of any breach of undertaking, warranty
or representation ar failure to observe or perform en obligation under this Agreement.

13  Indemnity

13.1  Subject to clavde 13,2 and to the extent permitied by law, the Company wnconditionally and

1501865_1

irrevoeably undortakes to indemnily the Underwriter against, and pay 4n amount fo the
Underwriter equel to, all Liabilities and other Claims (inchuding Jegal costs on & full indemnity
basis) inewrred or suffered dircetly or indirectly by any of the Indemnified Parties in

coninection with the Offer, the Qffer Docyments or this Apreement, including Liabilitias and
other Claims (including legal costs op a full indemnity basie) incurred or suffered s 2 rosult of!

() the malcing of the Offer;
(t)  any slatement or omission in any Offer Document or Public Information;

(¢)  any statement o omission in agy announcement, advertising, publicity or alher
promotion made ar distributed by any Indemnified Party (or on hehalf ol an
Indemnified Party) with the prior approval or knowledge of the Company, in
connection with the Offer:

(d)  the Company failing to perform or observe any of its sbligations under this Agreement
or any other material obligation binding on it;

{€)  the enforcoment by the Underwriter of, or the preservation of the Underwriter’s rights,
under this Agromment;

() aclaim brought by a third party against the Underwriter in relation ta the Ofter;
(g}  anapplication for Offer Shares under the Offer;

(W) any non-compliance by the Company or ifs officers or employees with any applicable
law, regnlation ar rule, including the Corporations Act and the Listing Rules, or any
other legal obligation it may have in relation to the Offer;

() any document sent by the Company, or ot behalf of the Company {other than the
Underwriter) to any person {including ASIC and ASX) in relation to the Offer;

()] any documeat sent by an Indemnified Party on behalf of and with (he prior approval or
knowledpe of tha Company, to sny person (including ASTC pnd ASX) in relation o
the Offer;
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P.

28




27, Qct

132

C201h 11224 No. 5466

(k}  any Claim that an Indemnified Party has any liabifity under the Corporations Act
(including sections 1041H and 10417) or any other applicable law in telation {0 the
Offer; and

)] a breach of any mpréscntation or warranty by the Company given nnder this
Agreement.

Each of the paragraphs of clause 13.1 will be construed mdapendamly and no paragraph will
he limited by implications avisimg from any other paraprapl.

Exclusions from indemnity

13.3

The indemnity given to an Indemnified Party in clause 13.1 does not extend to any Liability or

other Claim suffered by that Indemnified Party (0 tho extent that the Liability or other Claim is:

{a)  finally judicially determined by a court of competent jurisdiction to result from the
fraud, gross nogligence ar wilful misconduct of that Indemmified Party, except to the
extent cansed, induced or contributed to by the acts or omissions of the Company, any
gther member of the Group or their respective officers, employees, agents or advisers,
or oaused by en Indemnified Pacly's reliance on information contained in an Offer
Doclinent ot ofher information provided by or on behalf of the Company, any other
membey of the Group or thair respectrw dll’cutuﬂ, officers, employees, agents or
advisers;

(b}  acriminal penalty or fine which the Indemnified Party i% roquircd to pay for any
contravention by it of the Corporations Acl or any other applicable law; or

{c) any amount in respect of which the indemmity would be iliegal, void or unenforceable
under any applicable law.

Roleass

13.4

The Company agress thai na Claim may be made by K, any othor member of the Group or any
person claiming through it or any other member of the Group against any of the Indemnified
Parties, and the Company unconditionally and ftrevocably releases and discharges each
Tndemnitied Party from amy Claim that may be made by it or any person clabning through it
lo vecover from any Indemnified Parly any Llability or ather Claim incurred or suffered by the
Company, any other member of the Group or their respeclive directors, olficers, employees,
agents or advigers arising directly or indirectly as 4 result of the participation of that or any
other Indemnified Farty in the preparation of the Qifer Documents or in relation to the Offer.

Notification

13.5

13.4

1591651

If an Tndemnificd Parly recelves notics of any act, matter or thing which covld reszonably be
expected to pive rise to a Clalm against it in relation to which the Company would be reqoired
to indermmily il under this clause 13, it muzt notify the Company of the act, matter or thing
{giving such details as are known to it at that time) within 20 Business Days of tecelving any
such natice,

A failure on the part of an Inderanified Party to notify the Company in accordance with
clauge 13.5 will not release the Company from any obligation or Hability which ju may have
pursiant to this Agreement, excepl thal the liability of the Company to indemnify that an
Indemnified Party under this Agreement will be reduced to the extent to which the amount the
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subject of the indemnily under this Agreemont has Increazed as a direct result of the failure to
=0 notify,

Obligations of Indemnified Party

13.7  Each Indemnificd Parly, sobject oily to elanses 13.8 and 13.9, is required to, and to the extent
practicable and pormitted by law, the Underwriter must, take reasonabla steps to cause the

Indemnified Parties:

()

(b)

(c)

(@

to promptly take shch reasonable action as the Company requesis to avoid, dispute,
regist, appeal, compromize or defiend any Claim of 2 kind referred to in clause 13.5 or
any adjudication in respect of such Claim;

not to sellle or compromise any such Claim without the prior wiitten consent of the
Company, such consent not to be unreasonably withheld or delayed;

to promptly give all reasonable assistance and co-opevation to the Compauy in the
conduct of any such Claim in accordance with clause 13.11, including providing the
Company with any documents in its possession, other than those which in its
reasonable opinion aro protected by logal professional privilege, and fo the exlent
permitted by law, sigiing all duowments, authorities end directions which the
Cotpany may reasonably requirs in relation fo that proceeding; and

1t do anything reasonably necessary or desirable to ensute that the Company is
subropated to snd enjoys the benefit of the rights of the Indemnified Parties in relation
to any cross elalm and to render such assistance ns may be reasanably requested by the
Company for that purpose.

Conditions to Indemnifled Parties' obligations

118

13.9

15018651

The Indemnified Parties are under no obligation inder clause 13,7 unless, al the time at which
the Company requests any of the Indemnified Parties to take any action, the Company:

(8)

(1)

{c)

(d)

irrevocably and unconditionally aprees in a form acceptubla to the ndemnified Party,
acting reazonably, to indemnify those Indemnified Parties against all Claims and Gther
Costs incurred by or awarded apainst the Indemnificd Partics in taking the action
required, as and when they fall due;

provides, and continues to provide, adequate security for all legal and other costs i
conneciion with the defence of the relovant Claim or the maling of any cross claim
and promptly pays all such costs on behalf of the Indemnified Parties as and when
they arise;

satlsfies, and continues to satisfy, the Indempified Parties of Its finaneial ability o
indemnily the Indemnified Parties in aceordance with the terms of this Agreement, in
connection with the ralayani Claim; and

obtains legal advice from senior counsel experienced in the relevant arens thet there is
a reasonable prospect of successfully defending the relevant Claim and connsel
remaing of that view.

An Indemnified Party is under no obligation to take or refrain from taking action under clause
13.7 if to do so would, in the reasonable opinion of the Indemnificd Party, be likely to lead to 2
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risk of damago to its reputation or standing or that of the Underwriter through which il is an
Indemnified Party.

Saparate representiation

13.10

Nolwithslanding anything to the contrary in this clause 13, an Indemnified Party may enpage
its own lepal or other representation and participate In ary proceedings avising under this
clause 13 where the Company has the cenduct of the procceding, but any exponsos incurred by
it in relation to those proceedings will only be borns by the Company to the extent that those
expenses are inewrred with the prior written approval of the Company (such approval not to be
unreasonably withheld or delayed). However, nothinyg in this clause 13.10 affects the
obligation of the Company to bear the Liabilitias or other Claira that are the subject of clause
13.1, 13.7(a), 13.11 or any other provision of this Agreement,

Conduct of proceedings

13.11

13.12

1591865_1

Subject to clause 13.8, the Company iy have the sole conduet of the defence of any Claim of
a kind refarred to in clause 13.5, provided that:

{a) the Indemnified Parties each has the right to information, consultation and independent
legal repragentation (subject to clause 13.10) concerning or with respzet to the
development and defence of any such Claim involving it or threstencd Claini
involving i, ineluding that the Company nrust:

(H keep the relevant Indemnified Parties npdated as to the progress and
development of any proceeding or other action in relation 1o such Claim;

(i)  provids the relevant Indemnified Parties with such information in relation to
ihie Claim as any Indermified Party may require, promptly upon requeest; and

(i) consultwith and take Inte account in good faith the comments of the relevant
Indemuified Farties in relation to the defence of or the taking of any other
action in respect of such Claim;

(b}  tha Company acis reasonably in all the circumstances, including having regard to
preserving (he reputation of the Underwiriter in conducting the defence of the Claim
and the likkelthood of success of any defence;

(¢)  the Underwriter remains satizfied (aeting rensonably) that its reputation is not
threatened by fho Company's conduct of the defence, failing which the Underweiter or
appropriate Indemnified Parties have the right at any lime to re-assumed the defence
of any Claim agsumed by the Company; and

{d})  no admission of liability, compromize or gattlament whatsoever in connection with the
Claim or action may take place unless the Company obtains:

Q)] the prior written consent of the relevant Indemnified Parties; or -

(i)  an unconditional apd irrevocable release of the relevant Indemnified Parlize
from all liability ariging from sush Clain,

1f the Underwriter or an Indemnified Party re-assumes the defenee of any Claim, it will have
sole sonduct of any proceedings or dispute that may arise and absolute discretion with respact
to the progress, negotiation and settlement (if any) of any such proceedings or disputes,
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Coniractual contribution

13,13

13.14

1315

13.16

13.17

1318

If For any reason the indemnities contained in this clause 13 are vinavailable or insuificient to
fully indemnify any Indemnified Party againat any Liability or other Claim ageinst which the
Indeinnified Party is stated to be indemnified under this clavae 13 (other than as a result of the
operation of this clause 13) (a Relevant Loss), then the Company agrees to contribute to the
Relevant Loss in accordance with olausc 13.14 to clause 13,18 in all cases to the maximum

ertent allowable by law.

The respeclive proportional contribution of the Company and the ndemnified Partics in
relation to the Relevant Loss as coniemplated in clause 13,17 will be as agreed by the
Company and the Indemnified Parties (and failing agreement as determined by o court of
competent jurisdiction). The thatters to be considered in deciding the contributions ars!

(a)  the participation in, mstigation of or other involvement of the Company on the ona
hand (in relation to the proportional contribution of the Company) and the Indemnified
Parties on the other hand (in relation 1o the proportional cantribution of the
Indemnified Farties) in the act complained of, and

(b)  the Indemnified Parties' and the Company’s relative intent, Knowledge, access to
information and opportunity to correct any untrue statemeant or cimission.

In respect of any Relevant Loss, the Company must pay lo the Indemmified Parties an amonit
saual to the contribution of the Company to the Relevant Lass (to the extent suffercd by the
ralevant Indemnified Parties), us agresd or determined In accordancs with clause 13,14,
promptly on demand or in eecordance with such other time frame us apreed or determined by
the court (as applicables).

The Company egrees that, to the extent permitted by law, the Indemnified Parties will not be
raquired to contribute under clause 13.14 to any Liability or other Claim fox an amount that,
when agarepated with all other contribulions or amounts sayable by the Indemnified Parties
under thiz Agreement, exceeds the aggregala commission and fees paid to the Underwriter by
the Company under this Agraoment.

Subject to complying with this clavse 13, if an Indemnified Paity pays an amount in relation lo
a Liahility or other Claim where it is entitled to conlvibution from the Company under this
clause 13, the Company agrees prompily to reimburse the Indemnified Party for that amount.

Subject to complying with this clavse 13, if the Company pays an emount in relation fo a
Liability or other Claim where it is entitled to confribution from the Indemnified Parlies under
clauge 13, the Tndemnified Parties must promptly reimburse the Company for that umount.

Prezervation of rights

13.19

1391863_1

The rights of an Indempified Party In respeet of this clause 13 will not in any way boe
prejudiced or affeeted by, .

() approval given by that pacty or any other nderanified Parly in relation fo the Offer
Drocuments or the Public Information,

(k)  any consent to be named in the Offer Doounents;

(c) any knowledge (actunl or constructive) of any failure by the Company fo perform or
ohserve any of its obligatiens under this Agreement or any nen-compliance by a
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member of the Group with any stututory or ASX requirement concerning the Offer or
auy of the Offor Docoments;

(d)  any Termination by the Underwriter;

(&)  any inaccuracy m any representation or warranty made by the Company under this
Apteement; or

() any other fact, matier or thing (other than an express waiver) which might otherwise
eonstitute a waiver of or in any way prejudice or affect eny right of an Indomnified

Party.

Benefite of indemnity

13.20

Each Indemnified Party, whether or not a party 1o this Aprecment, will be entitled 1o the
benefit of this clavse 13, and, to the extent permilted by law, this clause 13 iz entered into and
may be ciaforced on that Indemnified Party’s behalf by the Underwriter.

Limitations on Underwriter's Ifability to the Company

13.21

13.22

13.23

13.24

The Company will prampily notify the Underwriter of any limitation on the extent to which
the Company may claim againsl any third party or Lhird parties directly or indirectly in
connection with the Offer (Relevanr Lintitation).

Where any Liability is suffered by the Company for which the Underwriter would otherwise
be jointly and severally liable with any third party or third partiss to the Company, the oxtont
to which such Liability will be recoverable by the Company frem the Underwriter will:

(a) be limited 50 as to be in proportion ta the Underwriter's contribution to the averall
fauidt for such Liability, as apread Lietwaen the partios or, in the abzence of Agreanent,
ag finally determined by a court of competent jurisdiction; and

{b)  benomore than it would have been had any Relevant Limitation not been agreed to by
the Compuny.

The degree to which the Underwriter inuy rely on the work of any such third party (if any) will
be unaffectsd by any Relevant Limitation.

The Conipany agraes that, to the extent permitted by law, the Indsnmified Parties will ool be
liable under clause 13.22 for an amouni. thal, when agpgregated with all other contributions or
ginownts payable by the mdemnified Partes vnder this Agrasinent, exceads the aggrapate
commission and fees paid to the Underwriter by the Company under ihis Agreement,

14
14.1

142

143

1591K65_Y

GST
T'erms defined in the GST Act have the same meaning when wsed in this slavse or in the

definition of "GST Amaount” wmilcss expressly stated otherwise.

Unless expressly stated otherwise, any sum payable or amount used in the calculation of a sum
payable under this Agresment has been detapmined without regard to GET and must be
increased on accaunt of any GET payabls under this elanse,

If any GST is payable on any taxable supply made under this Agrezment to the recipient by
the supplier (Swppiier), the recipient must pay the GST Amount to the Supplier ai the fime of

i Unilcrwriting Aprccment
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14.4

14.5

14.6

14.7

14.8

making payment of any monstary consideration on which the GBT is cglculated, subject to the
recaipt of an invaice fiom the Supplier relating to the taxable supply in accordance with clause
14.4. :

The recipient must pay the GST Amount in the same manner ag making payment of any
monetary consideration on which the GB8T is caleulated. The Supplier must provide asa
precondition for payment by the recipient of the GST Amownt, a tax invoice or a document
that the Commissioner will freat as a tax invoice,

The amount recoverable on account of GST under this clause by the Supplier will include any
fines, penalties, interest and other charges incwrred as 4 consequerice of late paymont or other
default by the recipient under this clause.

If elther party 15 roquired ta pay, reimburse or indemnify the other for the whole or any part of
any cosl, expense, loss, liability or other amount that the other party has incurred or will incur
in connection with this Agreement, the amount must be reduced by the amount for which the
other patty (or representative member if this iz not the other parly) ean claim an input 1ax
credil, partial input tax credit, or ofher like offset,

If the G8T Amount properly payabla in relation to a taxable supply made under or in
connection with this Agresment variss from the GST Amownt paid by the reoipient under
clausc 14.3, then the Supplier will provide a corresponding refing or credit to, or will be
entitled fo receive the amount of that variation from, the recipient. Ay payment, credit or
refund under this clauge 143 is deamed to b a puymment, eredit or refund of the Q8T Amount
payable under olause 14.3. The Supplier must igsue an adjustment rote to the recipient in
teapect of any adjustment event occurring i relation to a {azable supply made vnder or in
comneclion with this Apreement as soon as reasonably practicable afler the Supplier becomes
aware of the adjustment event.

This clause 14 does nol merges npon termination or completion of the transactions
confemplaied by this Agresimont,

15

Notices

Requirements

15.1

1501965 )

All notices must be:
(a)  inlegible writing and in English;

(b  addressed to the recipient at the address, faosimile number or email address sel out
balaw or to any other address, faesimile number or email address that a party mey

notly ta the other:
o the Underwriter:
Address: o/-22" Floor, Allied Kajima Building, 138 Gloucester
Road, Wanchai, Hong Kornig
Attentlon; Tag Tsan Sang
Faosimils no: +85 2 2845 3034
17 Underwriting Agrecmenl
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Email:
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sunnytao@tiananchina.com

to the Company;
Address: ' Level 5, 29 Macquarie Street, Sydnsy NSW 2000

Attention: Mr Hai-Young Lu
lfacéimila no: +61 2 8243 9799

Eml!

{0}

(d)

Recelpt

152

hln@pbddevelopments.com.au

signed by the party or, where the sender is a company, by an Authorised Officer or
under the cominon seal of the sendor or in any other way permitied under the
Corporations Act; and

sent to the reofpiont by hand, prepaid post (aivinail if to or from a place outside
Australia), faosimile or ematl.

Without limiting any othor reans by which a party may be able to prove that a notice has been
received by the other party, a notice will be considered to have been received;

(2)
(b)

(&)

if sent by hand, when le[t at the address of the recipient;

il sant by prepaid post, thres days (if posted within Australia to an address in Australia)
or 10 days (if posted from one country {o anolher) after the date of posting; or

if sent by facsimile or email, on transmission unless the sender receives a message or
penerated by the sender's maching indicating (hat the facsimile or email (as applicable)
was not dellvered to or not fully delivered to the recipient’s facsimils number o email
(as applicable),

bt if a notice ia served by hand, or s recetyed by the reeipient's facsimile or email, on 4 day

that is not a Business Day, or alter 5.00pm (recipient's local time) on a Business Day, the

notice will be considered to have been received by the recipient at 9.00am (recipient's local
time) on the next Buginess Day.

16

General Provisions

Acknowledgments

16.1

1591965 _)

The Company acknowlcdges und agrecs that:

(a)

(b)

(©

the Underwriter is not raquired to pive tax, legal, regulatory, financial, accoumtancy,
operational or other specialist or technical advice In conneotion with the Offor;

the Company will not rely on the Underwriter in respect of any due diligence relating
(o the Offer and, to the maximum extent permitted by law, the Underwriter has na
liability in respect of the issue or any part of the Qffer Docuvinents;

any advice, whethar written or oral, given by the Underwriter to the Company or any
communications between the Underwriter ond the Company can only be wsed and
relied on by the Company, and miry not be nsed or relied on by any third party (except
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where otherwise agreed in wrlting or where such advice is addressed in writing to third
parties) attd may not be disclosed to any third party, without the prior written approval
of the Underwriter (other than the Campany's professional advisers who may place no
refignce on such advice);

(d)  the Underwriter is not obligad to diselose to the Company or ufilise for the bensfit of
the Company, any nen-public information which the Undorwriter obtaing whers such.
disclosure or use would result in s breach of any cbligation of vonfidentiality, any

internal informatlon management or Chinese wall policies of the Underwriter or law,

and :

() without prejudice lo any claim the Company may have against the Underweiter, no

Claim ynay be made against any director, officer, emplayes, agent or adviser of the
Underwriter in respect of any Clatmn that the Company may have against the
Undorwritor,

Discration In exercising rights

16.2

16.3

154

A party may exercise a right or remedy or give or refuse ils consent in any way it considers
appropriate {(including by imposing conditions), wnless this Agreement expressly states
otherwise.

If a paly does not exercise a right or remedy (whether partially or fully) at a given time, ihe
party may still exercise il later,

A party is not lable for loss cavsed by the exercise or attempted exercise of, failure to exercise,
or delay in exercising, # right or comedy under this Apreement.

Confidentiality

16.5

16.6

16,7

15DIZ65_1

Each party sgrees fo keep the terms of this Agreement confidential except to fhe extent to
which thoss terma are diselosed in the Offer Documents in the form and subsiance prior
approved by the Underwriler in weiling (such approval not to be unreasonably withheid),

The Company agrses that any commumications prepared by the Underwriter under this
Aspsement are prepared for use in connestion with the Offer and is for the vse and information
of the Company. They may not be relied on by any other person. The Company agrees that it
will not disclose such communications to any third party {other than Its professional advisers
who mey place ne reliance on such communications or as required by law or a Government
Agency) or summarise or refer to such communicalions without, in each case, the
Underwriter's prior wiitlen congent,

Clauge & confemplates that the Company may supply to the Underwriter certain non-public or
proprietary information concerning the Company and the Offer (Confidential Information).
The Undarwritar agrees that i will not, wilkout the prior wiitten eonsent of the Company
(which consent is not to be unreasonably delayed or withheld), disclose any Confidential
Information to any person, other than to its respective Related Bodies Corporate and their
respeciive officars, directars, smployees, representatives, auditors and advisers. This
restriction will not apply to:

(1)  any Confidentisl Information which was kaown to the Underswailer ai the time of
disclosure of the Confidential Information except as a result of a prior confidential
disclosure to the Underwriter by the Company;

M Underuriting Agreemant
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(b)  any Confidential Information which bacomes publicly available other than as a result
of the breach of the Underwriters undertakings under this Apreement; or

(&)  any Confidential Information the Underwriter it required to discloge by law, to any
Government Agency, court, tribunal or securitics exchange or in connegtion with any
judicial, arbitral or adininistrative process.

The undattaking in this clause 16.7 by the Underwriter sutomatically terminates 12 monthis
following the date of this Agreement.

16,8 Inclause 16.7, "publicly available” information inchides information which is or can be
obtained by the Underwriter from any source other than a member olthe Group or their
respoctive officers, directors, employees, advisers o other roprezentatives, provided that
spures has not, to the Underwriter's knowledge, breached a confidentiality obligation
concarning such information. '

No Fidugiary Refationship and Confllcts

169  The parlies apree (hat it is not the intention of the parties to create a fidueiary ralationship
between them,

[6.10 Without [imiting clauss 16,9, the Company acknowledges and agrees that:

(m il is contracting with the Underwriter on an arm’s-length basis to provide the services
set out in this Aprecment;

(b)  the Undecwriter is not acting as adviser to, or in a fiduciary capacity with respect to,
the Company, and

(¢)  the Underwriter {5 not agsuming any dutias or obligations other than those expressly
set out in this Apreemeont.

16.11 The Company acknowledges and agrees that the Underwriter may have interests that differ
from those of the Group and may take into account any factors (including thoges solaly in thair
interest) that they consider appropriate in pecforming duties or exercising rights under this
Agreement, and any review by the Undorwriter of the Group, the Offer, (he tarms of the Offer
Shaves and other related matters will be performed solely for the benefit of the Underwriter
and will not be on behalf of the Compaiy or any other person.

information and-Advice

16.12 Thae Company agress and acknowledges that the Underwriter will use and rely on information
pravided by or on behalf of the Company or ils agents or advisers {including finaneial and
aceounting information) in performing ils obligations under this Agreement without having
independently verified the information and that the Underwriter does not assume responsibility
Tor the acouracy oy compisteness of the information or any other jnformation on which it may
rely in conneclion with this Agreement,

" Conflict of intarest

16.13  The partiss’ vights and remedies under this Apreement may be exercised even if this involves a
conflict of duty or 2 party hag a personal interest in their exercise.

Gonsents or approvals
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16.14 If tha doing of any act, matter or thing under this Agreement is dependent on the consent or
approval of a party or is wilhin {he discretion of a party, the consent or approval may be given
or the discretion muy be exercised conditionally or unconditionally or withheld by the party in
its absolute discretion, unless otherwise expressly stated,

Rightz cumulative

16,15 The rights, remedjes and powers of the parties under this Agreement are cumnulative and do not
exclude any other rights, remedies or powers,

Entlre Agreemeant

16,16 This Apreement set out the entire agreement of the partics about the Offer and supsrsedes all
other representations, negotiations, arcangements, vnderstandings or agreements and all other
commumnjcalions,

‘Walver and exercise of rights

16,17 A waiver by a party of & provision of or of a right under this Agreement is binding on the party
granling ihe waiver only if il is given In writing and is signod by the party or an Authorised
(fficer of the party granting the waiver.

16,18 A waiver is cffoctive only in the speeific instance and for the specific purpose for which it ls
givon.

16.19 A single or partial exercise of a right by a party does not preclude another cxeroise of that right
or the exercise of another right,

16.20 Failwre by a party to exerciae or delay in exercising & right doet not prevent ifs exercise or
aperats as 4 waiver,

Indaminities
16,21 The indemnitics in this Agreement are;

(a)  continuing obligations of the parties, separate and independent from their other
obligations and survive termination of this Agreement; and

(t)  absolute and usconditional and unatfected by anything that might have the effect of
prejudicing, releasing, discharging or affecting in any other way the liability of the
party giving the indstonity.

1622 Tt is not necessary for a party to incur expense or make payment before enforeing a right of
indemnity under this Agrsement.

Further assurahges

16,23 Faeh party muat, al its own expense, whenever reasonably requested by the other party,
promiptly do or srrange othses to do, everything reasonably necessary to give full effec(to this
Agreement and the transactions conternplatad by this Agreement.

Enforceability

{624 For the purpose of this Agreement, the Underwriter is laken to be acling as agent and trustee
on behatf of and for the benefir of all Indemnified Parties and all of those persons are to this
extent taken to be partice to this Apreemant.

JERILL-IE 31 Undorwritlng Agreauanl
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Amendment

16.25 This Agreement may he amended by the Underwriter and the Company in wrifing (inchiding
in a manner that adversely alfects the interests of the Indemnified Parties) without obtaining
the consent of the Indemnified Parties.

Invalid or unenforceable provislons
16.26 If a provision of this Apreament is invalid or unenforceable in a jorisdiction:

(@)  itisto be vead down or severed in that jurisdiction to the extent of the invalidity or
unenforceability; and

(s} that fact does not affect the validity of enforcesbility of that provision in another
Jurisdiction or the remaining provisions.

Assignment

1627 The Company must not asgign or otherwise transfer, create any Encumbranee, frust or other
interest in, or otherwiza deal In any other way with any of its rights undar this Agreement
without the prior written consent of the Underwritor.

Counterparts

16.28 This Agresment may consist of a number of copies, each signed by one or more parties to the
Agroement. IF o, the signed copies are treated as making up the one document and the date
an which the last counterpart is executed will be the date of the Agrecment,

No marger

1629 The warranties, other representations, indemnities and promises by the parties in this
Apreement are contimiing and will not merge or be cxtinguished on terminaiion or completion
of this Aprecment.

Governing law

1631 This Agreement and the iransactions confemplated by this Agreement are poverned by the law
in force in New South Wales, ‘

Jurisdlction
16,30 Tach party irrevocubly and unconditionally:
()  submits to the non-sxclugive jurigdiction of the conrts of New South Walos; and

(b}  waives, without limitation, any claim or objection based on absence of jurisdiction or
inconvenient forum,

Time of the aseence

16.31 Time will be the essence of thie Apreement.

1591885 1 kri Undorwriling Agreanois
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Executlon

Execnted up an Apreement.

Bigned for and on behalf of

PBD Developments Limited

in accordance with section 127 of the
Corpotations Act 2001 by a director and

sceretary/director;
Sipnature of director - Signature of director/secretary
Name of director (please prinf) Mame of director/secrefary

(please print)

Signed for and on behalf of

Oasis Star Limitad
by its authorised representative:

r i - = !

Signature of authorised representative

Tao Tsan Sang
Mame of autherised representative
(please print)

Dirgctor
Office of authorised ropresentative

{please print)

1581 !55_1‘ kx) Usdervrting Apseaimatl
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Execution

Executed as an Agreement.

Signed for and on bahalf of

PBD Developments Limited

I aceordance with section 127 of the
Corporations Act 2001 by § director snd

secretary/director:
(e sl
Signature oF divektor) Sipnature of-directer/secretary,”
Moscs,_Seeud WAL~ Younl  1ow
Name of director (please prinf) : Name of difZe®r/secratary

{(please print)

Signed for and on behalf of
Oasis Star Limlted
by its authorised repregentative:

Signature of authorised representative

Name of suthorised representative
(please print)

Office of authorized representative
(please print)
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Schedule 1

Timetable

Lvent Diate

Announcement Date — date ont which the Offer is anpounced 27 Septambar 2015

Pregs Release and Appendix 3B lodged with ASX 23 Seplember 2015

Cleansing Nutica Iodged with ASX 23 September 2015

Naotico sent to Socurityholders - containing mformation required by 28 September 2015

Appendix 3B

‘Ex’ date ' 29 Septamber 2015

Eutitlements trading start date 29 September 2013

Record Date —yocord date for the Bntitlement Offor 7.00 pm, {Sydney time) on
1 Qctober 2015

Opening Date — date on which the Offer openy 7 October 2015

Despatch Date - Offer Booklet and Entitlement and Acceptanee Forms 7 Qctober 2015
dispatehed to Bligible Shareholders

Enﬁﬂamentls trading end date 8 October 2015
Closing Date — date on which the Offar closes 5.00 pim (Sydney iime) on
16 October 2015

Shortfall Notification Nate — date on which the Shortfall Notico mustbe 21 Qctoher 2015
given to the Underwriter and ASX given notice of under subseriptions

Sottlement Date - date on whisch seltlement of the Ofler Shares occurs 23 October 2015
Allotment Date — date of issue of the Offer Shares 23 October 2015
Quotation Date — Offer Shaves commence trading 26 Oclober 2015
Degpateh Haoldings Statements Date — date of despatch of holding 28 Octobay 2015

statements for the Offer Shares

This tinetable is indicative only, The Underwriter in consultation with the Company reserves the right
to vary the dates and times af the timetable, subject to compliance with the Corporations Act and the

Listing Rules,

1501885 1 M Undarwziting Agraaimant
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Schedule 2

Warrantles

1
1.1
1.2

13

14

1.5

2.2

1401844 )

Part 1 — Warranties by each Party
(Status) It is duly meorporated under the Jaws of the placs of its incorporation.

(Capacity) It has full Jegal capacity and power to enter into this Apresment and to carry out
the trangactions that this Agreement contemplates.

(Corporate authority) It has taken all corporate action that is necessary or desivable to
authorise its entry into this Apreemenl and its carrying ont of the transactions that this
Aprecment contemplates, -

(Authorisation) It holds all Authorisations (and iz complying with any conditions to which
any Authorisation is subject) that are necessary (o:

(8)  execule lhig Agreement and lo carry out the tiensactions that this Agreement
contemplates;

(b) enzure that this Agreement is legal, valid, binding and admissible in evidence;

(&) enable it to properly carry on its business; and

(d)  comply with any conditions to which any of those approvals and Authorisations are
subject.

{Agreement cffective) This Agreement constitutes its legul, valid and binding obligations,
anforceable apainst it in accordance with its terms,

Part 2 - Company Warranties
(Offer Documents) The Offer Documents:

(@)  comply and will in all material respects comply with all applicable laws, including the
Corporations Act, the Listing Rules and any other spplicable laws, rales and binding
regulatory roquircments and the ASX Approvals, and

(b do not contaln any statement which is false, misleading or deceptive or likely to
mislead or deceive (including by omission) and

(c) do not omil information required by the Corporations Act, eny other applicable law or
otherwise to ensure that investors have access to all material information in relation to

the Offer and the Company,

and tha disteibution of the Offer Documents in ifself will not eonstifnte eonduct by any pargon
which is misleading or deceptive.

(Public Information) At the lime of issue and at all imes prior to Completion, any Publie
Information issued by or on behalf of the Company or any other member of the Group in
relation o the Offer:

b Undenvriling Apreement
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23

24

2.3

2.6

2.9

2.8

2.9

210

1501945 |

(1) complies and will in all ma’cérial respects comply with all applicable laws, including
the Corparations Act, the Listing Rules, any other applicable laws, rules and binding
regulatory requirements and tha ASX Approvals;

{t)  doos not contain any statement whicl is false, misleading or decoptive or likely to
miglesd or deceive {including by omlssion); and

()  does not omit information required by the Corpovations Act or any applicable law,

and distribution of the Public Information in ftself will not constithte conduiot by any person
which is misleading or deceptive.

(Conduct) The Company has not engaged in, and will not engage in, conduat that is
misleading or deceptive or whieh is likely ko mislead or descive in connection with the issne of
an Offer Docutnent or the making of the Qffer,

(Future matters) Without limiting the gencrality of any other warranty, the Company hag
reasonable grounds for making any statements about ftnre matters (including any financial
forecasts or guidimce) thal appear in the Offer Documents or Public Information and all such
statements have been made in camplianco with any ASIC puidelines and policies on forward
Jooking statements in disclosure documents,

(Opinions and belief) Any stalement of opinion or belief contained [n the Offer Documents or
in any Public Jnformation is truly and honestly held by the person making the stalement, and
the malker of the stutement has reasonable prounds for holding the opinjon or bolisf.

(Information) All information provided or to be provided to the Underwriter or its advisers in
relation to or for any purposs relating to the Offer or this Agreement by the Compauy or on its
hohalf or by its eolicitors, muditors or officers or any othsr sviser or coneultant or by any
expert (as defined in section 9 of the Corporations Aet), including under clause 6, was, or will
be when provided in its final form, true, complete and agcurato in all material respects and the
Company has disclosed to (he Underwriter all information material to the malcing of an
Infonned investment decision in relation to the Offer Shares,

(Mo preyious contravention) Neither the Company nor any member of the Group has in any
material respect contravened any provision of its Constitution, the Corporations Act, the
Listing Rules, the ASX Approvals or atry other applicable law or any requirement of ASX or
ASIC or any agreement binding on it.

(Litigation) Except as previously diselosed to the Underwritor and the ASX prior to the date
of this Apreement, neither the Company nor any member of the Group ls involved in any
litigation, arbiteation or administrative proseeding relating to claims or amounts which ate
material in 1he context of the Offer nor is the Company aware of any fact or circumgtance that
may glve nse to such litigation, arbitration or administrative proceeding. -

(Closing Cerlifientes) The contents of the Closing Certificates given under this Agreement
will be true and correct and not misleading or decepliva as at the date each Closing Certificate
is piven,

(Licences) The Group holds all Authorisations or consents which are material to the conduct
of the Group's business and all such Auihorisations and consents are in full force and effect
and not lizhle to be 1evoked or not renewed.

k] Undonwvriling Agreameit
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211

2,12

213

2.14

215

(Offer Shares) The Offer Shares will canform to the description of the Offer Shares contained
in the Offer Documents, and will be issued fully paid, rank equally wiih the existing Shares on
issue and allotted fiee and clear ofany Encumbrance, other than those provided for in the

Clonshitnfon.

(Securities on issue) All Shares on issue rank equally in all respects and arc fully paid, and ihe
only shares, options and other securities of the Company on issus as at the date of this
Agreement are:

{a) $,493,629,1 8 Hully paid Shares;

{h) 2,783,561,288 quated options to acquire Shares, exerciseble at $0.0225 each on ot
hefore 31 December 2015;

(0) 200,000,000 unguoted options to aoquire Shares, exercisable at $0.02 each on or
before 31 December 2015; )

{d) 33,333,332 unquoted aptions to acquire Shares, exercisable at $0.02 each on or before
11 March 2016; and

() 200,000,000 ungquoted options to scquire Shares, exercizable at $0.015 each on or
bofora 30 June 2016.

(No new share eapital) Other than as stated in paragraph 2.12 above, the Company has not
issued any other securities nor entered into any agreement or grantoed rights to acquire
(including by way of conversion or exchange) any other securities of the Company and will
not do so.

{No conlravention) Neither the Company's execulion of this Agreement, nor the eacrying out
of the Offer or the issue of the Offer Shares by the Company, does or will contravene:

()  amy law to which it is subject or any order of any Government Agency that is binding
on It

(b)  the Lisling Rules;
(¢}  any Authorisation;

() any Encumbrance or document that is binding on it, or any undertaking or instrument
binding on it

(e) its Copslilulion; or
) any contract which is material to the business of the Compeany or the Group.

{Accounts)

(1) The Accounts present a true and fair view of the financial pesformanes, cagh flows,

1591865 1

and finangial position of the Group for the periods and datcs to which they relaic.

() The Accounts have bean prepated in conformity with A-IFRS or penerally accopted
accomiting principles in Australia and raquirements of the Corporations Acl and
Listing Rules (if applicable) that wers in effect at the date of, or period covered by,
snch Accounts, as applicabls.

k'l Underwriting Agrouimont
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(c)

{d)

(e)

No, 5466

Any historical, pro forma or other financial information in the Offer Documents
(including any pro forma consolidated statement of financial position), present 2 true
and fair view and are not misfeading or decaptive or likely to mislead or deceive
(ineliding by omission) and have been prepared on the basis deseribed in the Offer
Docyments (as applicable).

The assumptions and adjustmenta used in the preparation of any historical, pro forma
or other financial information in the OFffer Documents (including any pro forma
consolidated statement of financial position) are reasenable and approprlate {o give

" effect to ov reflect the trangactions end eireumstances refered to in the Offer

Daocuments.

Any Torecast, ghidange, prospeetive financlal information and other forward looking
staternents included in the Offer Dotumonts:

)] were propared after due and careful enquiry m good faith using assumptions
and on & basis believed by the management and divectors of the Gronp to be
 reasonable in accordance with the requiraments of the Corporations Act and

any applicable ASIC puidelines and policies; and

(iy  has been properly compiled an the basis deseribed therein.

(Financial position) Since 30 June 2015, except a5 otharwise disclosad or contemplated in the
Offer Documents or Public Information prior to the date of this Agreement:

(2)
{b)

()

(d)

the business of the Group has been cartied on in the ordinary and usual course;

there has been no ocomrence which hag or will (gither itself or together with any other
oeetierence) materially and adversely affect tho value of the Offer Shares, the financial
position and performance, profits and losses or progpects of any member of the Group
or any of the property or assels and Habilities of the Group;

there has been no dividend or distribution of any kind declared, paid or made by the
Company; and

none of the business, sssels, Lisbilities, financial position or prospects of any member
of the (roup has been materinlly and ndveraely affected by any matter either financial
or otherwise, ‘

(Encumbyances unaffected) The signing, delivery and parformance by the Company of this
Agreement do not rasult in:

(%)

(b)

the creation or imposition of an Encumbrance on an assot of the Company or a
member of the Graup; or

the confravention, termination or acceleration of any payment or other obligdtion
existing under the constitetion of, or any agreement, Eocumbrance, Authorisation or
other instrument or document which is binding on:

i the Companiy or 2 member of the Group; or

(i)  anasset of the Company or a member of the Group.

4 Undenyriting Apreement
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218

219

220

221

222
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(Solveney) Each member of the Group is gelvent and no eircumstances have arisen or are
reasonably expactad to arise &5 a result of which any member of the Group may suffer an
Insolvency Event,

(Disclosure obligations) The Company is not in breach of, and will not before Completion
breach, any provision of Chapter 3 of the Listing Rules and Chapter 6CA of the Corporations
Act,

(Due diligence) The Company has properly implemented and fully carried vut all due
difigence inguiries reasonably required for the purposes of the Offer and the Offer Documents
and all material statemente contained in the Offer Docuiments have been properly verified by
appropriately qualified persons (and are accurate in all matenal respects and not misteading or
deceptive),

(exeluded Informatlon) As ot the Animouncement Date, all information of the kind that:

(a)  the Company iz nol required to discloss to ASX under Listing Rule 3.1 because it is
covered by an exception in Listing Rule 3.14; but

(b)  would be required to be diseloged in a notice under scctions 208BAA(2)(f) and
708AA(7) of the Corporations Act a3 ‘excluded mfocmation’ (in compliance with
sections T0BAA(B) and 708AA(D) of the Corpovations Act) in connection with an
offer of Shaves on that dato,

will havo baen disclosed to ASX in aocordance with the time framo presoribed by section
70BAA of the Cerporations Act, and all new informalion that subsequemntly arises of the kind
referred to in sub-paragraphs () and (b) above, or that would render any statement in those
documents false, misleading or deceptive (including by omission), or that would otherwise be
required to be disclosed fo ASX pursuant to section FT08AA(11) or 708AA(12) (as inserted by
ASIC modifieation), will be disclozed to ASX in accordance with the time frame preseribed by
section TORAA.

(Section 708AA compllance)

(a)  The Company is able to provide, and there is nothing preventing it {rom providing, the
Cleansing Notice in accordance with this Agreement and the offer of the Offer Shaves
will be an offer to which saction 708AA of the Corporations Act applies (as an Offer
and a ralated [ssne, subjact only to this paragraph 2.22), and for the avoidance of doubt,
the Compagy will, upon the making of the Offer, bo in compliance in all respects withi
the requirements of section T08AA of the Corporations Act.

()  Wo determination under seclion 708AA(3) of the Corparations Act ig in foree in
relation to the Company.

(c)  The Offer Shares are and will be in a class of securities that ars quoted when the Offer
is made and ware quoted securities at the time that the Offer s made and af all times In
the three months prior to the date on which the Offer is made.

(d)  Trading in Shares on ASX was not suspended for move than a total of five days during
the period of 12 months before the day on which the Offer is mads.

(¢)  No exemption under scetion 111AS or 111AT of the Corporations Act covered the
Company, or any person a3 director or auditor of the Company, at any time during the
period referred to in pavagraph 2,22(d) above,

k] Undonwifing Agrozimant
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2.23

224

225

226

2.7

228

2.20

230

139918631

) No order under section 340 or 341 of the Corporations Act covered the Company, or
any persoh as director or auditor of the Company, at any time during the period
referred to in paragraph 2.22(d) above. and

(g)  The Company will pive to ASX the Cleansing Notice before 9.00atm on tha
Anpoungement Date.

(No oxi sale resiriefions) Bach offer for sale and each sale of Offer Sheres will not be an offer
or sade which would require the preparation and lodgement with ASIC of a disclosure
documont ot product disclosure statement in accordance with the Corporations Ast,

(Purpuse) The Offer Shares are not being jssued by the Company for (he purpose of resale
(whether by selling or transferring them or granting, issuing or fransierring inlerests in, or
options or warants over, them).

(Na Sharcholder approval required) Shareholder approval is not required for the Cornpany
ta perform any of its obligations undes this Agroemont, to undertake the Offer or to offer,
invito applications for or issue the Offer Shares,

(No action to prevent Offer) No action has been taken, and no proceeding or process has
been commenced, is pending or has been threatened, against the Company to testrain, contest
or challenge its right, power or ability to undertake the Offer, to invite applications for and to
{eze the Cller Shares, to jseoe, publish or distribute the Offer Documernts ot to enter into or
perform this Agreement.

(Eligible for quotation) The Offer Shares are eligible ynder the Listing Rules and other
requirements of ASX for official quotation.

(Listing) The Comapany hss not ceaged to be admitted to the Official List, nov has removal of
the Company from tho Official List been threatened by ASX, and quofation of the Shares has
not been suspended or terminated.

(Due diselosure) All information relating to the Offer that is or may be material to an
intending vnderwriter or sub-underwriter has bean fully, faithfully and specifically disolosed to
the Underwriter and there are no cirewmstancey known or which on ressonsble enquiry would
lhave been kuown to the Company or any of it direetors, offisers, employees, agents or
advisers which have not been fully and specifically disclosed to the Underwriter.,

{No other right to Shorttall Shares) No person has any conflictings right, contingent or
otherwise, to purchase or subscribe for or to be offered for purchase or gubscription any
Shortfall Shares other than under the Offer and this Agreement.

40 Underwiliing Agreament
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Schedule 3

Termination Events

1 Part 1

1.1 (indox fall) the S&P/ASX 300 Index published by ASX ig at any time up to and including the
Seitlement Date at a level thatis 10% or more below its level a5 at 5.00pm on the ASX frading
day immediately preceding the date of this Agreement and remains below that Ievel for a
period of three consecutive Jusiness Days or until the close of Bugsiness on the day prior (o the
Closing Date,

1.2 (Offer Doeuments)

(a) any Offer Dooument, or any amendment or supplement to any Offer Document, is
issued or distributed by or on behalf of the Company with ita prior consent or
knowladge, in a form and substance that has not been approved m writing by the
Underwriter:

(b)  any adverse new ciroumstance arises or becomes known which, if known at the time
of Issue of any of the Offer Documerts, would hove been included in the Offer
Documents;

(c) gny Offer Document is or becomes false, misleading or deceptive (including by way of
omission);

(d) any Qffer Document docs not contain all information required to comply with the
Covporations Act and all other applicable laws;

(e) any forceasts, guidance, forward looking statements, expreasions of opinion, intenlion
or expectation contained in the Offer Documents are not based on reasonable
assumptions or do not have a easonable basig;

{f) an Offer Docwment or any aspect of the Offar does not or ceases to comply in any
respect with the Corporations Act, the Listing Rutes, the ASX Approvals, or any other
applicable law or regulation.

1.3 {Closing Certificate) the Company Lails 1o provide e Cloalng Certificate to the Underwriter as
and when required by this Agresment or a Cloxing Certificate given by the Company is false,

misleading, deceptive ol inaccurata,

1.4 (material adverse change) there iz a material adverse change, or any development invelving
or that may result in & prospective material adverse change, in the condition, financial or
otherwiso, or in tha agasts, liabilities, earnings, business, restlis of operations, ;wanagement or
progpocts of the Company or 2 member of the Group, or affecting or relating to the industry in
which the Company or a mamber of the Group operates, from that disclosed to the
Underwiiter prior to the date of this Agreement or disclosed in the Offer Documents or Public
Information.

1.5 (ASIC action) ASIC:

()  applics for an ordar under Part 9.5 of the Corporations Act in relation to the Offer or
any Offer Document, unless that application is not made publie and is withdrawn by
the eadlier of:

5018451 dl Undenvriting Agreament
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1.6
1.7
[.8

1.9

1.10

15818651

(i) 6.00pm o the second Business Day after it Js made; and
(i) 8.00am on (he Settlement Date;

(8) holds, or gives notice of intention to hold, a hearing or mvestization in relation to the
Offer or any Offer Documnent under the Corporations Act or the Ausiralion Secuvirtes
and Investments Comnission Act 2001 (Cth), unless that hesring, or nolice, is not
made public and is ferminated (in the case of a hesring) or withdrawn (in the case ol a
notice) by the varlier of;

(i) 6.00pm on the second Business Day after it is made; and
(i) £.00am on the 3eftlement Date; or

() prosecutes or gives notice of an intendion to prosecuts, or commeneos proceedings or
gives notice of an intention to commencs proceedings against, the Company, any
member of the Group or any of their respective directors, officers, cmplaycos or
agents in relation o the Offer or any Offer Document.

(withdrawal) the Company withdraws the Offer or the Qffer fails to proceed.
{listing) the Company ceases o be admitied to the Official List,

{suspension) trading in Shares on the financial market operated by ASX is suspended (other
than with the prior written consent of the Underwriter), or the Shares cease to be officially
quoted.

(ASX approval) ASX doss not approve the granting ol efficial quotation to the Offer Shares
unconditionally or subject only to conditions acceptable to the Underwriter (acting reasonably)
before 10.00am on the Allotment Date or if granled, any such approval is subsequeatly
withdrawn, qualified (other than by conditions aceeptable to the Underwriter, acting
reasonably) or withheld (or ASX indicates to the Company or the Underwriter that any such,
appraval is likely o be withdrawn, gualified or withheld).

{debt facllitles)

(a)  without the prior written consent of the Underwriter, any of the Group's material debt
or finaneing arrangements granted by any (ender or fimaneier of the Group is
terminated, withdeawn, revoked, amended or varied;

{h) the Company or & meniber of the Graup breaches, or defanlts wnder, any proviston,
undertuking, covenant or ratio of 4 material debt or financing anwangement or any
ralated documeniation to which that entity i3 a party;

(&Y  anavent of default, potential event of dafaul(, revisw event, or event which gives a
lender or financier 1o the Company or a mamber of the Group the right to aceclerato or
require repayment of the debt or financing, or ather similar material event, occurs
under or [n regpeet to any such debt or financing arrongement or related
dosumentation; or

(d}  any lender or financier of the Group gives natice to the Company or member of the
Group, or otherwise takes any action, to Terminate any material debt or financing
atrangements of the Group or enforee their rights under any material debt or financing
arrangements or related dooumentation to which that entity is a party or exercises or
onforoes any security over any assets of the Group.

Lk Underwriting Agrecment
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L1l
1.12

1.13

1.15

1.16

1.17

1.18

1301805 |

(ingolvency of Company) an Insolvency Event occurs in respect of the Company.

(change in management) any direotar or any member of the senior management of the
Company resigns from office or dies or becomes paymanently incapacitated.

(regulatory action)

(&) & diector or any memmber of the senior management of the Company is cherged with &
crimjnal offenss relaling to any financial or corporate matter;

{b)  any director of the Company is disqualified under the Carparations Act fiom
managing & corporation; or

(&) any Governimeni Agency commencas any investigation, public action or hearing
against the Company, any other member of the Group or any of their respactive
directors or member of senior managemen, or publicly announces that it intends ta
take any such action. .

(Timetable) an event specified in the Timnetable i3 delayed for more than two Business Days
without the prior written congent of the Underwriter,

(ASIC determination) ASIC makes a determination under sectinon 708AA(3) of the
Corporations Act with respect to the Company.

{Disclosure document required) the Underwriter reasonably forms the view thal a disclosure
document or praduct disclosure statement is required to be issued by the Company in
accordance with the Corporations Act in order for the Offer to be made;

{Defectlve notlee required but not issued) the Undarwriter reasonably forms the view that o
notice under section TOBAA(10) of the Corporations Act is requived und the Company fails to
provide such notice ta the ASX in accordance with the Corporations Act.

(Share transactions) the Company does any of the followin g without the priar written
consent of the Underwriter:

(@  converts all or any of its Shares into a larger or smaller nvmber of Shires;
(b) tesalves to reduee i share capital In any way;
(¢}  enters into 1 buy-back agreement;

(d)  rosolves fo mpprove the ferms of a buy-back agresment under section 257C(1) or
237D(1) of the Corporations Act;

(o)  issuos Shares (other than to the extent it is committed 10 do o on tho exercise of
options currently on issue at tho date of thiz Apreement), or graats an option over its
Shares, or agroes to make such an izane or prant such au option;

) 1ssues, of agress to issue, convertible notes;

(4] ' disposes, or agreas to disposs, of the whole, or a substantial pat, of its business or
properly;

() enters into, or varies, any agreement or commitment whichi is material in the context of
the Group or which confains a substanlial or onerous obligation for the Group; or

3 Undzrwrifing Agreement
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(i) Encumbers, or agrees to Encumber, the whole, or a substantial part, of ils business or
property.

(ASX Approvals) ASX withdraws, revokes or amends any of the AEX Apf: rovals.

(Taleovers Panel proceedings) the Takcovers Panel makes a declacation of nnacoeplable
eircurnstances in relafion to the Offer.

Part 2

{disclosures) any mformation supplied by or on behalf of the Company to the Underwriter is
or becomes misleading or deceptive, including by way of omission.

(insolvency of a member of the Group) an Insolvency Event ocours in respect of a membar
of the Group (other than the Company), or any act ocours or any omission is made whicl may
result in the oecterenes of any such Insolvency Event.

(breach) the Company fails to porform or abserve aiy of its abligations under this Apreement
or there is & breach of any roprosentation or warranty given by the Company undes this
Agreement.

{Contravention) the Company ot any other member of the Gicup contravenes:

(#) any law, regulation, Authorisation, roling, consent, jucgment, order or decree of any
Government Ageney (ineluding any lepally binding requiremeit of ASIC or ASX);

(b)  the Constitution or another congtituent document;
{c) the Listing Rules;
{d) . the terms of the ASX Approvals;
{e)  an Encumbrance or document which is binding on:
(D the Compeany or other member of the Gronp (as applicable); ar
(ii)  an asset of the Company or ather member of the Group (as applicable); or

()  any conlract which ia material fo (he businesa of the Company or the member of the
Group (ag applicable) or the Group as a whole.

(unanthorised public statements) the Company issnes a public statement conearning the
Offer which has not been approved by the Underwriter in breach of this Agresment.

(lostilities) in respect of any one or morc of Australia, the United States of America, any
member state of the Evrapean TInion, Indonesia, Japan, Bussia, the Peoples Republic of Ching
(including Hong Kong), New Zealand, Singapore, Malaysia, Morth Xorea or South Korea:

{a) hostilities not presently exiating commence {whether or not war has been declared);
{b) 2 major escalation in existing hostilities occurs {(whether or not war has been declared);
{e)  adeclaralion is made of a national emergency or war; or

(d)  asignificant act of terrorism is perpetrated,

4 Undoisvritbng, Ageaarnsa
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(change in law) there is introduced, or there is a public announcement of @ proposal to
introduce, into the Parliament of the Commonwealth of Australia or any State or Territory of
Australia a new law, or the Government of Australia or any State or Teritory of Auvstralia, the
Reserve Bank of Australia, or any Minister or other Government Agency of Ausiralia or any
State or Tetritory of Australia, adopts or announces a proposal 16 adopt @ new policy {other
than a law or policy which has been announced before the date of this Agreement).

{adverse change in linaneial maekots) any of the following acoms:

(a)

()

(©)

any adverse change of disruption fo the political or economie conditions or financial
markets of Austeslia, the Peoplas Republic of China (including Hong Kong), the
United Kingdom, the United States of America or the international (fnancial markets;

a general moratorium on commercial banking activitics in Aunstealia, the Peoples
Republie of China (Including Hong Kong) or the United States of America is declared
by tha relevant central basking autharity in any of those countries, or there is a
material disruption in commercial banking or security settlement or clearance services
m any of those countries; or

trading in alt securitics quoted or listed on ASX, the Hong Kong Stouk Exchange, the
London Stock Exchange or the New York Stock Exchange is suspended or limited in a
mraterial respect.

{possible insolvency of Company) any act occurs or any omission is made which may result
in the ocewmrence of an Insolvency Event in respect of the Company.
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Annexura 1

Closing Certificate

Dear Sirs

Underwriting Agreement

We refer to the Underwriting Agreement duted on or about 17 Seplember 2015 made between Oasis
Star Limited (Undenriter) and PBD Developments Limited (Company) (Undarivriting Agreement).

Wards and expressions defined in the Underwriting Agreement have the same mesning in this Closing
Certifieate unless expressly stated otherwise,

The Company hereby certifies that, at the date of delivery of this Closng Certificate, the following
staterments are, to the best of its knowledge having made due inquiries, true and not misleading or

deceptive:

(a)  each of the conditions raquired to be satisfied as al the date of this Closing Certificate as set
oul in elauges 3.1 and 3.2 of the Underwriting A greement are or have been satisfied or
otherwise waived by the Underwriter;

{b) the Company has complied with all obligations on its part to be performed;

(i undex the Underwriting Apteement; and
(i) in respect of the Offer, whether arising under the Underwriting Agreemen, the
Corporations Ack, the Listing Tnles, an Offer Document, the ASX Appravals, the
Timetable or otherwise;
(&) noevent referred to in Schedule 3 of the Underwriting Apreement has occurred,
(d)  the warranties set out in Schaduls 2 of the Undarwriting Aprecment are true and correct as at

the date of this Closing Certificate and thera hag not been any breach by the Company of any
of the warranties set out In Schedule 2 of the Underwriting Agreament.

Signed by PBD Developments Limited ACN 009 134 114 in accordance with section 127 of the
Corporations Act 2001 (Ctly) by:

Director

Date:

Director

Date:

1521863 1
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REPLY FORM ;
Dae @ 12/10/2015
pyoc  : [
Bypost : SUNHUNG KAUINVESTMENT SERVICES LIMITED
28/F, LEE GARDEN ONE,
33 HYSAN AVENUE

c,wsiiﬁiivl HONG KONG R
Attni (Opetations Department)

Re: Renounceable Rlghts Issue for PBD Developments Lid

T#We refer to the subject tatter for my/our entitlement of 430,863,820 Rights shares, and viould llke o
taks the following action.

r

M/I 30,869,820 No, of Rights shares to be subscribed
(Oversubseription I3 allowed)

D 2, Do not subsoribe. (Defenlt Optlon)

Frrod o bl & L
ol STAR LIATED

Sgewel) g
MName _OAEISSTARLMTED e
acve. TN — —

Date 9_}2/1.0;/-2015

Notey ” N

1.'?1:&5-5 tiok In the appropriate box g ‘ ‘
2. 18 you yelectfo seacpl withaut specifyinp thé nignbet of Rights urllg in the blank provided bave, we shall regard

your Insiruction sppltes to:yne total fipldigs of the captioned Rights units.



