Disclosure of beginning to have substantial holding
Section 276, Financial Markets Conduct Act 2013

Note: This form must be completed in accordance with the instructions at the end of the
form.

To NZX Limited

and

To TRS Investments Limited

Date this disclosure made: 1 May 2016

Date on which substantial holding began: 1 May 2016

Substantial product holder(s) giving disclosure
Full name(s): HuaHan International Holdings (Hong Kong) Co. Limited

Summary of substantial holding
Class of quoted voting products: ordinary shares

Summary for HuaHan International Holdings (Hong Kong) Co. Limited
For this disclosure,—

(a) total number held in class: 666,990,766

(b)  total in class: 1,107,396,153

(c)  total percentage held in class: 60.231%

Details of relevant interests
Details for HuaHan International Holdings (Hong Kong) Co. Limited

Nature of relevant interest(s): Conditional agreement to acquire shares. The Share
Purchase Agreement is attached to this notice.

For that relevant interest,—

(a) number held in class: 350,963,879

(b) percentage held in class: 31.693%

(©) current registered holder(s): Beconwood Superannuation Pty Limited

(d) registered holder(s) once transfers are registered: HuaHan International Holdings
(Hong Kong) Co. Limited

Details for HuaHan International Holdings (Hong Kong) Co. Limited

Nature of relevant interest(s): Conditional agreement to buy shares. The Share Purchase
Agreement is attached to this notice.
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For that relevant interest,—
(a) number held in class: 161,888,072
(b) percentage held in class: 14.619%

(c) current registered holder(s): Trinity Portfolio Limited; Beconwood Securities Pty
Limited

(d) registered holder(s) once transfers are registered: HuaHan International Holdings
(Hong Kong) Co. Limited

Details for HuaHan International Holdings (Hong Kong) Co. Limited

Nature of relevant interest(s): Conditional agreement to buy shares. The Share Purchase
Agreement is attached to this notice.

For that relevant interest,—
(a) number held in class: 115,696,504
(b) percentage held in class: 10.448%

(c) current registered holder(s): Graeme Keith Jackson, Patricia Frances Jackson and
Phillip Mack Picot; Beconwood Securities Pty Limited

(d) registered holder(s) once transfers are registered: HuaHan International Holdings
(Hong Kong) Co. Limited

Details for HuaHan International Holdings (Hong Kong) Co. Limited

Nature of relevant interest(s): Conditional agreement to buy shares. The Share Purchase
Agreement is attached to this notice.

For that relevant interest,—

(&) number held in class: 38,442,311

(b) percentage held in class: 3.471%

(c) current registered holder(s): Beconwood Securities Pty Limited ; Andrew Fiori-Dea

(d) registered holder(s) once transfers are registered: HuaHan International Holdings
(Hong Kong) Co. Limited

Details of transactions and events giving rise to substantial holding
Details of the transactions or other events requiring disclosure:

1. HuaHan International Holdings (Hong Kong) Co. Limited (HuaHan) has today
entered into a conditional share purchase agreement with Beconwood
Superannuation Pty Limited (Beconwood), where HuaHan has agreed to acquire
350,963,879 shares for $299,928.31.
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2. Joseph van Wijk (Joe) has today entered into a conditional share purchase
agreement with HuaHan where HuaHan has agreed to purchase 161,888,072 shares
from Joe for NZ$138,347.04 in aggregate.

3. Graeme Keith Jackson (Keith) has today entered into a conditional share purchase
agreement with HuaHan where HuaHan has agreed to purchase 115,696,504 shares
from Keith for NZ$98,872.44 in aggregate.

4, Andrew Fiori-Dea (Andrew) has today entered into a conditional share purchase
agreement with HuaHan where HuaHan has agreed to purchase 38,442,311 shares
from Andrew for NZ$32,852.20 in aggregate.

Additional information
Address(es) of substantial product holder(s): C/- Duncan Cotterill, Level 2, 50
Customhouse Quay, Wellington

Contact details: Matt Yates, matt.yates@duncancotterill.com, 04 471 9428

Name of any other person believed to have given, or believed to be required to give, a
disclosure under the Financial Markets Conduct Act 2013 in relation to the financial
products to which this disclosure relates: Beconwood Securities Pty Limited; Joseph van
Wijk; Graeme Keith Jackson; Andrew Fiori-Dea

Certification

I, Matthew Wallace Yates, certify that, to the best of my knowledge and belief, the
information contained in this disclosure is correct and that I am duly authorised to make
this disclosure by all persons for whom it is made.
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i May
This Share Purchase Agreement is made on th% day of Sl 2016
PARTIES

Beconwood Superannuation Pty Limited (ACN 094 018 809)
(Vendor)

HuaHan International Holdings (Hong Kong) Co. Limited (or nominee)

(Purchaser)
Introduction
A. The Vendor owns the Sale Shares.
B. The Purchaser wishes to purchase the Sale Shares.
C. This Agreement records the terms and conditions for the sale and purchase of the Sale
Shares.
Covenants
1. INTERPRETATION
) 11 . D efmmgns SR

In this Agreement, unless the context otherwise requires:
Agreement means this Agreement.

Business Day means a day (other than a Saturday or Sunday) on which retail banks are
open for the transaction of normal business in Auckland, New Zealand.

Company means TRS Investments Limited (company number 1009777).

Completion means completion of the sale and purchase of Sale Shares in accordance with
clause 4.

Completion Date means the date five (5) Business Days following the date of the Special
Shareholders Meeting, unless otherwise agreed between the parties.

Conditions means the conditions described in clause 3.1.
Listing Rules means the NZX Main Board Listing Rules.
Purchase Price means in aggregate $299,928.31.

Sale Shares means 350,963,879 Shares held by Vendor.

Settlement Deed means a settlement deed in relation to the setilement of $94,233.23 owed
to Beconwood Securities Pty Ltd by the Company for $20,000.

Shares means fully paid ordinary shares in the capital of the Company.
Special Shareholders Meeting has the meaning given to it in clause 3.1(a).

Takeovers Code means the takeovers code set out in the schedule to the Takeovers Code
Approval Order 2000.

1.2 General references
In this Agreement, any reference to:

(a) a person includes an individual, body corporate, an association of persons (whether
corporate or not), a trust, estate and agency of a state (in each case, whether or not

.
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% Duncan Cotterill

having separate legal personality and whether incorporated or existing in New
Zealand or elsewhere);

(b) aclauseis to a clause in this Agreement;

(c) one gender includes each other gender;

(dy the singular includes the plural and vice versa;

(e) money is to New Zealand dollars unless expressly stated otherwise; and

(f)  an agreement includes that agreement as amended, supplemented, novated or
substituted from time fo time.

1.3 Headings
Headings are to be ignored in construing this Agreement.

2. SALE AND PURCHASE

2.1 Sale and Purchase
The Vendor agrees to sell and the Purchaser agrees to purchase the Sale Shares together
with all rights attaching to the Sale Shares at Completion and otherwise on the terms and
conditions set out in this Agreement.

2.2 Payment
The purchase price for the Sale Shares is the Purchase Price. The Purchaser will pay the
“Purchase- Price in full in-immediately-available funds without any-set off-or deduction into the-
Duncan Cotterill trust account at least 3 days prior to the Completion Date. The Purchase
Price shall be paid to the Vendor on the Completion Date in full in immediately available
funds without any set off or deduction into an account nominated by the Vendor at least 3
days prior to the Completion Date,

23 Lowest price
The Parties acknowledge that the Purchase Price contains no capitalised interest and is the
lowest price that they would have agreed upon with respect to the Sale Shares at the time
this Agreement was executed on the basis of payment in full at the time at which the first
right in the Sale Shares is to be transferred. For the purposes of this clause the term “right”
in the Sale Shares shall bear the same meaning as “right” in section YA 1 of the Income Tax
Act 2007.

3. CONDITIONS

3.1 Conditions

6440530_1

This Agreement is conditional upon:

(a) approval at a special meeting of the Company’s shareholders being obtained to
approve- the - transactions- described - in- this- Agreement -and the- other associated
transactions to the extent required under the Takeovers Code, the Listing Rules and
the Companies Act 1993 (Special Shareholders Meeting);

(b) the Vendor procuring from Beconwood Securities Pty Limited, and delivering to the
Company, a copy of the Settlement Deed duly executed by Beconwood Securities Pty
Limited; and

(c) the Company obtaining all waivers from NZX Limited from the NZX Main Board Listing
Rules (including LR 3.4.3) necessary to give effect to the transaction described in this
Agreement, the transaction contemplated by the Settlement Deed, together with the
other transactions being entered into amongst Beconwood Securities Pty Limited, the
directors of the Company and the Purchaser on or about the date of this Agreement,

/




% Duncan Cotterill

3.2 Satisfaction of Conditions
Each party shall use all its reasonable endeavours to ensure that the Conditions are satisfied

prior to Completion and must promptly notify either party if it becomes aware of
circumstances that may result in the Conditions not being satisfied.

3.3 Waiver of Condition

The condition in clause 3.1(b) is for the sole benefit of the Purchaser and the Purchaser
may, in its absolute discretion, waive any non-fulfilment of such condition.

34 Termination
Either party may, upon five (5) Business Days' notice to the other, terminate this Agreement
if: '
(iy the condition in clause 3.1(a) is not satisfied at the Special Shareholders
Mesting; or 4
(iiy  the condition in either clause 3.1(b) or 3.1(c) is not satisfied on the date falling
10 Business Days prior to the date of the Special Shareholders Meeting; or
(iiiy  the conditions in clause 3.1 have not all been satisfied on or before 5pm on 29
July 2016.
3.5 Effect of Termination

On termination of this Agreement under clause 3.4:
() this clause 3.5 and clause 6 continue to apply;
(b) accrued rights and remedies of a party are not affected; and

{c) subject to clauses 3.5(a) and (b), the parties are released from further performing their
obligations under this Agreement.

4. COMPLETION

4.1 Completion
Subject to the Conditions being satisfied or waived (as applicable), Completion shall take
place on the Completion Date.

4.2 Purchaser Deliverable

At Completion the Purchaser will ensure that:
(a) the Purchase Price is paid to the Vendor in accordance with clause 2.2; and

(b) the Settlement Amount (as defined in the Settlement Deed) is paid in accordance with
the terms of the Settlement Deed.
4.3 Vendor Deliverables
At Completion the Vendor will deliver a duly executed transfer of the Sale Shares in favour of
the Purchaser to Duncan Cotterill.
4.4 Registration and Payment
had e

Following payment of the Purchase Price and the Setllement Amount in accordance with/
clause 4.2, Duncan Cotterill is irrevocably instructed to lodge the duly executed transfer
the Sale Shares with the share registry of the Company for registration.
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4.5 Interdependent Obligations

The requirements of clauses 4.2 to 4.4 are interdependent and must be carried out
contemporaneously.

5. WARRANTIES

Warranties

51 The Vendor warrants to the Purchaser that the Vendor:

(a) s, and on Completion will be, the legal owner of the Sale Shares and the Purchaser
will, on Completion, acquire legal and beneficial ownership of the Sale Shares; and

(a) prior to entering into this Agreement, has obtained all corporate and other authorities
and consents necessary to enter into and perform its obligations under this
Agreement.

52 The Vendor represents and warrants to the Purchaser that the warranties in clause 5.1 are
true, complete and accurate in all respects as at the date of this Agreement, and, for the
avoidance of doubt, the warranty in clause 5.1(a) shall be deemed to be repeated at
Completion with reference to the facts then existing.

5.3 The Purchaser warrants to the Vendor that prior to entering into this Agreement the

Purchaser has obtained all corporate and other authorities and consents necessary to enter
into and perform its obligations under this Agreement.

6. MISCELLANEOUS

6.1 Non-waiver

Failure or delay by a party in exercising any right with respect to any matter arising under, or
in connection with, this Agreement does not constitute a waiver of that right. A waiver of any
right under this Agreement is only effective if it is in writing and is executed by the party
waiving that right.

6.2 Notices

Unless provided otherwise in this clause 6.2 or any other provision of this Agreement, each
notice or other communication under this Agreement is to be by email (PDF), personal
delivery or by post to the addressee at the email address or physical address, and is to be
marked for the attention of the person or office holder (if any), from time to time designated
for the purpose by the addressee to the other parties. The initial email address and physical
address and relevant person or office holder of each party is set out under its name at the
end of this Agreement. No notice or other communication is to be effective until received. A
notice or other communication will, however, be deemed to be received by the addressee:

(a) in the case of an email transmission, when successfully sent to the addressee's email
address;

(b) inthe case of personal delivery, when delivered; and
{c) inthe case of a letter, on the third Business Day after posting,

unless it would be deemed received on a day that is not a Business Day or after 5:00 p.m.
on a Business Day in which case it is to be deemed received at 9:00 a.m. on the next
succeeding Business Day. -
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6.3 Severability
If any of the provisions of this Agreement are invalid or unenforceable, the invalidity or
unenforceability is not to affect the operation, construction or interpretation of any other
provision of this Agreement, with the intent that the invalid or unenforceable provision is to
be treated for all purposes as severed from this Agreement.
6.4 Entire Agreement
This Agreement constitutes the entire agreement of the parties on the subject matter of this
Agreement and except as expressly provided supersedes any and all prior negotiations,
representations and agreements in relation to that subject matter.
8.5 Exclusion of Implied Terms
All terms and conditions relating to this Agreement that are implied by law are excluded to
the maximum extent permitted by law.
6.6 Assignment
No party may transfer its interest in, or its rights and obligations under, this Agreement,
without the prior written consent of the other parties unless this Agreement expressly
provides otherwise.
6.7 Amendment
This Agreement may only be amended by an instrument in writing signed by the parties.
6.8 Counterparts
(a) This Agreement may be executed in two or more counterparts (including emailed
copies) each of which will be deemed an original, but all of which together will
constitute one and the same instrument.
(b) A party may enter into this Agreement by executing any counterpart.
6.9 Governing law
This Agreement is governed by and is to be construed in accordance with New Zealand law.
The parties hereby irrevocably submit to the non-exclusive jurisdiction of the courts of New
Zealand.
Execution Address for Notices - Vendor
Beconwood Superannuation Pty Limited
GPO Box 2113
\S/:a(r;]zlgrDbfor and on behalf of the Melbourne, Vic 3001
- Australia
e
Attention: Paul Choiselat
Email: ‘pchoiselat@beconwood.com.au

Director
C{i q\ W With a copy to (which shall not constitute notice):

Director

5440530_1

Minter Ellison Rudd Watts

Attention: Cameron Taylor

Email: cameron.taylor@minterellison.co.nz /
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This Share Purchase Adreement is made onthe day of i? 2016

PARTIES

Kelth Jackson
{Vendon)

HuaHan Interniational Holdings (Hong Kong) Co. Limited (or nomines)

(Purchaser)

Introduction

A The Vendor.owns the Bale Shares..

B. The Purchaser wishes to purchase the Sale Shares.

C. ‘g ?xg éASgreement records the terms and conditions for the sale and purchasé .of the Sale
Covehanis

1. INTERPRETATION

1.1 Definitions
In this Agreémerit, unlgss the confext otherwise requires:
Agreement means this Agresment.

Business Day means a day (other than a Saturday or Sunday) on which retail banks are
open for the transaction of normal business in Auckland, New Zealand.

Company means TRS Investments Limited (company nurmbér 009777).

Completion Date mearis the date five (5) Business: Days following the date of the Special
Shareholders Meetirig, unless othenwise dgreed between the parties,

Completion means completion of the sale and purchasé of Sale Shiarés in accordance with,
Qlause 4,
Conditions mears the conditions desoribed in clause 3.7.

Letter of Congent means the fetter of consent digned by the Vendor consenting to the issue.
.of 35,104,777 Shares in consideration for services as a director of theé Company. .

Purchase Price means the price Tot the Sale Shares being, In aggregate, $98,872.44.
Sale Shares means 115,606,504 Shares held by Vendor:
Shares means fully paid ordinary shares in the capital-of the Company.
Share Trahsfer Deed means the share transfer deed dated on or about the date of this
Agreemeft under which 114,000,000 Shares are to be iransforied 16 ‘the VYendor on of
before Gompletion, ‘
Special Shareholders Meeting hag the meaning given fo it In clayse 3.4,
1.2 General references
In this Agreement, any reference to:

(a) & person includes an individual, body corporate, .an association of persons {whether
corporate or not), a trust, estate and agency of a state (In ‘each case, whether or not
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having separate legal personaliy and whether incorporated or existing in New
Zealand or elsewhere);

(b) & clause Is o a clause in this Agresmant;
{c) one gender Includes each other gender;
{d} the singular includes the plural and vice versa;

——

&)  maney s to New Zealand dollars unless expressly stated otherwise; and
() an agreement Includes that agreement as amended, supplémented, novated or
substituted from time o fime.
i3 HeadIngs
Headings are {0 be ignored in construing this Agreement.

2. SALE AND PURCHASE

24 Sale and Purchase

The Yendor agrees to ssll and the Purchaser agrées to purchase the Sale Shares fogether
with all fights attaching to the Sale Shares at Gomplétion and othérwise on the termg and
conditiorig get out in this Agresment.

22 Paymeént

The purchaseé ptice for the Sale Shares is the Purchase Price. The Purchaser will pay the
Purchase. Price In imimadiately available funds fo the Duncan Cofterill trust account on or
before the Complstion Dats.

23 Lowest price

The Parties acknowledge that the Purchase-Price is the lowest price that they would have
agreed upon with respect fo the Sale Shares at the time this Agréemeént was executed on
the basis of payment In full at the fime at which the first right in the Sale Shares is to be
transterred. For the purposes of this clause the term “right” I the Sale Shares shall bear the
same mearning as. “fight” in section YA 1 of the Inconie Tax Act 2007.

3. CONDITIONS

a1 Conditions
This Agreement is conditional upon:

(@) the prlor completion of the Share transfers described in the Share Transfer Deed and
the Share Issiie destribed in the Letter of Consent; and

{t) approvalat a special meeting of the Company’s shareholders, as'may be required to
approve the transaction deseribed in this Agresment, eluding under the Takeovers
Code, Listing Rules and the Companiés Act 1893 (Special Shareholders Meeiing).

32 Satigfdction of Conditlons

“The Vendor shall use fiis reasonable endeavours 1o ensure that the condltions in clause
8.1{n) are satisfied prior to Completion and must promplly rotify the Purchaser if he
becofes aware of circumstances that may result In these goriditions not baing satisfied,

3.3 Termination
(a) The Vendor may terninate this Agreement if the conditions in clause 3.1(a) are not
satisfied prior to Completion.
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3-’) Bunsan Cottarill

(b}  Either parly may, upon five (8) Business Days' nofive 1o -the other, terminale this
l/\\”gm-:«txf:ment if the condition in clause 3.1(b) Is not satisfied ai the Special Shareholders
eating.

COMPLETION

Completion

gubjec:t to the Conditicns being satisfied, Completion shall take place on the Completion
afe.

Purchaser Deliverable

On ot before Completion the Purchaser will ensure that the Purchase Price has been paid in
accordance with clause 2.2,

Vendor Dellverables

At Completion the Vendor will deliver & duly exectited orlginal fransfer of the Sale Shares in
favour of the Purchaser and will deliver a capy of the same to Duncan Cottell.

Registration and Payment
On the Gompletion Date, Duncan Golterill is Irrevocably instructed to:
{(8) paythe Purchase Price to the nominafed bank account of the Vendor; and

(b) lodge the duly executed transfer of the Sale Shares with the share registry of the
Company for ragistration.

Interdependent Obligattons

The requiréments of clauses 4.2 and 4.3 are interdependerit and must - be carried ouf
conternporaneously,

WARRANTIES

Warrantles

The Vendor warrants to the Purchaser ihat the Vendor. wilt o Completion be the legal and
beneficial owner of the Sale Shares and thé Purchaser will, on Complefion, acquire legal-and
beneficial ownership of the Sale Shares free froi any encumbrances.

MISCELLANEQUS'

Non-walver

Failure or delay by a party In exercising any right with respect o ary matter arising under, oF
in sonnection with, this Agreement does not constitute awalver of that fight. A waiver of any
right under this Agreement is-only effective. if it fs in writing and is executed by the parly
waiving ihat right.

Notices

Unless provided otherwise in this clause 6.2 ar-any-other provision of this Agreement, gach
notice of other cornmunication under this Agreement is to be by ernail (PDF),. petsonal
delivery or by post to thé addressee at the emall address-or physical addréss, and s o be

marked for the attentlon. of the person or office holder (if-any), from 1imé to time designated.

“for the purpose by the addréssee to the ofher parties, Thé initlal email address and physical

addrase and relevant person or office holder of each party is get out under its namg‘ét the
end of this Agreement. No nofice or other communication Is o be sffecfive unti tecelved.. A
netco or othér catnmunication will, however, be desmed i be racalved by the addressge:
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{a) ind?e case of an email fransmission, when successfully sent to the addressee's emall
address;

{b) inthe case of persondl delivery, when dellverad; and
{¢) inthe case ofaletter, on the third Business Day after posting,

unless it would be deemed received on a day thatls not a Business Day or after 5:00 p.m.
on a Business Day in which casg it s to be desmed recelved af 9:00 a.n. on the next
succeeding Business Day.

6.3 Severability

If any of the provisions of this Agreement are invalid ar unenforceable, the invalidity or
unienforceability is not fo affect the operation, ‘construction or interpretation of any other
ptovision of this:Agreement, with the infent that the invalid or unenforceable pravision is 1o
be tréated for all purposes as severad from this Agreement.

6.4 Entire Agreement

This Agreement constitutes the entire agresment of the parties on the subject matter of this
Agresment and except as -expressly provided supersedes any and all prlor negotiations,
representations and agreements in relation to that stibject matter.

8.5 Exclusion of Implied Terms

All terms and conditions relating to this Agreement that are implied by law are excluded fo
the maximurm extent pefmitied by law. ’

6.6 Assignment

No party may transfer its interest in, or its rights and ebligations under, this Agreement,
without the prior written consent of the -other parties upless this Agreement expréssly
provides otherwise.

6.7 Amendment
This Agresment may only be amended by an instrument in wiiting signed by the parties.

6.8 Cotinterparts

{a) This Agrestnent may be executed in-iwo or more counterparls (including ‘emalled
coplgs) each -of whict will be deemed an original, but all of which fogether will
constitute one and the same Instrument.

(5) A party may enter intothis Agreement by exeputing any counterpari:

6.9 Governing law

This Agreement is governed by and is to be constrigd in accordance with New Zealand faw.
The partles hereby lrrevocably submit fo the ‘non-exolusive jurisdiction of fhe courts of New

Zealand. '
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Execution

the Vendor

My . J&szﬁ\/
/! /" /

the Purchaser by

Director

Director

5392488_1
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Address for Notices - Vendor

Keith Jackson

28 Caroline Heights
Omaha

Warkworth 0988
New Zealand

Attention: Keith Jacksan
Email; keith.jackson@cooksglobalfoods.com

Address for Notices — Purchaser

HuaHan International Holdings (Hong Kong} Co.
Limited
Level 22, 3 Lockhart Road

Wanchai

Hong Kong

Attention: Long Jun Liu

Email: 764878666@ug.com
5




Execution

the Vendor

%Duncanca&erﬂl

the Purchaser by

Yorf Lyu

Address fol Notices - Vendor

Keith Jackson
28 Caroline Heights
Omaha

© Warkworth 0986

New Zealand

Attention: Keith Jackson:
Etnail: keith.jacksori@gooksglebalifoods.com

Gompany Secretary

B44DB1E, 1

Address for Notices ~ Purchaser

HuaHan Iritetnational Holdings (Hong Kong) Co.
Limited :

Level 22, 8 Lackhart Road

Wanchal

Horig Kong

Atfentfion: Long Jun Liu

Ernail: 764878666@qg.com
5




¥

X

mnuman Cotterll

- o 1% i M
This Share Purchase Agreerment is made onthe L dayof ”j 2016

PARTIES

Joseph van Wijk
{Vendot)

HuaMan International Holdings (Hong Kong) Co. Limited (or nomines)

(Purchaser)
Introduction
A, The Vendor owns the Sale Shares.
' B. The Purchaser wishes {o purchase the Sale Shares.
C. “Sr ?ii:r :;greement. records the terms and conditions for the sale ahd purchiase of the Sale
Covenants

1. INTERPRETATION

1.1 Definitions
In this Agreement, unless the context ofherwise requires:
Agresment means this Agresment.

Busiiess Day means a ddy (other than a Saturday or Suiday) on which réfail banks are
open for the transaction of hormal business in Auckland, New Zgaland.

Company means TRS Invesiments Limited (compafy fumber 1008777).

Completion Date means the date five (5) Business Days folloWing the date of the Special
Stareholdets Meeting, unless otheniise agréed befween the parties.

Completion means completion of the sale and purchase of Sale.8hares i accordance with

clause 4. ‘
Conditlons means the condltions desctibed in clause 8.1,

Léfter of Consent means the letter of conserit signied by ihe Vendor sonsenting to the issue.
of 51,487,006 Shares In consideration for services as & direttor of the Company,

Purchase Price means the price for the Sale Shares bsing, In aggragdte, $188,347.04.
Sale Sharés méans 161,888,072 Shares held by Venddr.
Shares means fully pald ordinary shares in the papital of the Gompany.
Share Trangfer Deed means the share fransfer deed dated on or about the date of this
Agreefnént under which 228,000,000 Shares #ro to be tiansferred to the Vendor on or
betore Completiont,
Speelal Sharehalders Meeting has the meaning given o Jt in elause 3.1,
1.2 General reforences
In this Agreement, any reference 1o

(a) a person includes an individual, body corpotate, an association-6f persans (whether
cotpofate or nof), 4 tust, estate and agency of a state {in each case, whether or not

84405071




1.3

2.1

22

2.3

3.1

32
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having separate legal personality and whether Incotporated or existing in New
Zealand or-elsewhere);

(b) aclause s to a clauge In this Agresment;

(c) one gender Includes each other-gender;

(dy  the singular includes the plural and vice versa;

(e} money is to New Zealand dollars unless expressly stated otherwise; and

(H an agreement includes that agieement as amended, -supplemenied, novated or
substituted from time to time.

Headings

‘Headings are to be lgriored in constiuing this Agresment,

SALE AND PURCHASE

Sale and Purchase

The Vendor agrees to sell and thie Purchaser agrees to purchase.the Sale Shares togsther

with all rights attaching to the Sale Shares at Complstion and otherwise .on the terms and
conditions set out in this Agreement.

Payment

The purchase price for the Sale Shares is the Purchase Price. The Purchaser will pay the
Purchase Price In immediately avallable funds o the Duncan Gotterill -fiust agcount on of
before thé Completion Date. :

Lowest price

The Pariles acknowledge that the Purchase Piice s the lowest price ihiat they would have
agreed upon with respect to the Sale Shares at the fime this Agreement was executed on
thie basis of payment in full at the time at which.the: first right In the Sale Shares is 1o be
iransferred. For the purposesof this clausé the terin Tight” iiv the Sale Shares shall bear the
same meaning as “Tight” in section YA 1 of the Income Tax Adt 2007.

CONDITIONS

Corditions

This Agreement is conditional upon:

(@ the prior.completion of theShare transfers descriped In the Share Transfer Deed and
the Share lssug described Inthe Letter of Gonsent; and

{b)  approval at a special meeting of ihe Company's shafeholders, as may be required o
approve the fransaction deseribed in this Agreemient, Iricliding under the Takeovers
Code, Listing Fules and the Companies Act 1993 (Special Shareholders Meeting).

‘Satisfaction of Conditions

Tha Vendor shall use. his reasonable endeavours fo ensurg that the conditions In clause
3,1(a) are safisfied prior to Complefion and ‘must promptly notify the Putchager if e

" betomes aware of ciroumstances that may fesult in these conditions not being satisfied,

Termination
(@) The Yendor may tefminate this Agreement if the conditions In clause 8.1(a) are-not
satigfled prior to Completion.
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(b)  Either parly may, upon five (5) Business Days' notice to the other, terminate this
,l'\\dgretgment it the condltion in clause 3.1 (b} is noi satlsflad at the Special Shareholders
seting.

COMPLETION

Gompletion

gp?jeci to the Conditions being satisfied, Complstion shall take place on the Gomplétion
ate.

Purchasger Deliverable

At Completion the. Purchaser will ensure that the Purchase Ptlce has been paid in

accordance with clause 2.2,

Vendor Deliverables

On ot before Gompletion the Vendor will deliver a dily executed original fransfer of the Sale

Shares in favour of the Purchaser and will deliver & vopy of the same o Dufican Gottefill

Registration and Payment .

On the Cuimpletion Daté, Duncan Cotterill is ifrévocably Instructed to:

(8)  pay the Purchase Price to the nominated bank accaunt of the Vendor; and

) lodge the duly exetuted transfer of the Sale Shares with the share registry of the

Company for registration.
Interdependent Obligations

The redquirements of clauses 4.2 and ‘4.3 are interdependent and must be carried auf
oontemporaneously. '

WARRBANTIES

Warraniies
The Vendor warrants to the Purghaser that the Vendor wili on Comipletion be the legal and

beneficial owner of the Sale Shares and the Purchager will; on Completion, acquite legal and
beneficial ownership of the Sale Shareg frée from any éncumbrances.

MISCELLANEOUS

Nan-walver

Failure or delay by a party In-exercising any right with respect to ahy matter arising under, or
in sonneciion with, this Agreement ddes hot conatifute’a walver of that right: A waiver of any
tight .under this Agreement Is only effective If it is in wilting and lg executed by the parly
waiving that right, B

Notices

Unless provided otherwise in this clause 6.2 or any other provision of this. Agréemeiit, each
noticé of other communication. under this Agreement is to be by emall (PDF), personal
delivery or by post to the addresee &t the email address or physical addtess, atid is to be
marked for the-aftention of thie person or office holder(if any), from fime fo time designgted
for the purpose by the addressee to the other parties. The hitial emall a"rglgjiresstandﬂphysical
address and relevant pérson or offlce holder of pach paity is-get ouf under lts narfe at the
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end of this Agreement. No natice or other cammunication is to be effective until received. A
notice or other communication will, however, be deeined to be received by the addressee; .

{a) Ind&he case of an-emall fransrmisslon, when successiully sent to the addressee’s emall
address;

(b} inthe cage of persanal delivery, when delivered; and
(¢) inthe case of a letter, an the third Business Day after posting,

unless It would be deemed received on a day that fs not a Business Day or after 5:00 p.m.
on a Business Day in Which case i is to be deemed received at 9:00 aum, on the next
succesading Business Day.

Severability

If any of the provisions of this Agresment ate Invalid or unénforceable, the invalidity or
unenforaeabllity is not to affect the dperafion, constrietion or Interpretation of any cther

provigion of this Agresment, with the intent that, thie invalid or unenforceable provision is to

be treated for all purposss as severed from this Agfeement.

Entire Agreement

This Agresment constitutes the entire agresment of the pariles on the subject matter of this
Agreement and except as expressly provided supersedes any and all prior negbiiations,
representaiions and agresments in relation to that subject matter.

Exclusion of Implied Terms

All tetms and conditions relating 1o this Agréement that are.implied by law are excluded to
the makimum éxtent permitfed by law.

Assignment

No party may transfer its interest in, or its righte and obligations under, this Agreement,
withiout the prior written consent of the other partles unless this Agreement expressly
provideés otherwise,

Amendment
This Agresement may only be amended by an ingtruiiient In writing signed by the parties.

Counierparts

(d) This Agreement may be executed in two or more counterparts (including emafled
copies) each of which will be deemed an original, buf all of which together will
conititute one andthe same instrument. - ’

() A parly may entet Into this Agreament by executing any counterpart.

vGoverning law

This Agreement is govérned by-and is to be canstrued in accordance with New Zealand law.
The parties hereby irrevocably sibmit to the non-exclusive jurisdiction of the courts of New
Zesland,




. % Duncan Cotterill

Execution

the Vendgr

. Address for Notices - Vendor

Joseph van Wijk
3b Rewi Road
= Royal Oak
Auckland 1023
New Zealand

Attention:  Joe van Wik
Email: josephvanwijk@xtra.co.nz

the Purchaser by Address for Notices ~ Purchaser

HuaHan International Holdings (Hohg Kong) Co.

Limited
Director Level 22_, 3 Lockhart Road

Wanchai

Hong Kong

Attention: Long Jun Liu
Company Secretary Email: 764878666@0dd.com
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Execution

the Vendar Address for Notices - Vendar

Joseph van Wik
3b Rewt Road
Royal Oak
Augckland 1023
New Zealand

Atiention: Joe van Wik ,
Email: josephvanwifk@xtra.co.nz

the Purchaset by Addigss far Notices — Putchaser

HuéHan iternational Holdinga (Hong Kong).Co.

Dirscior’ ~ Warchel

Wanchai
. | Hong Koig
}/ﬂﬂj Lk . . .
. . Attentlon; Leityg Jur Liu,
Company Secretary Eifrail: 764578666@qq.com

6440507_1
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34 M
This Share Purchase Agreement [s made onthe & day of i? 2016
PARTIES
Andrew Flofl-Dea
(Vendor)

HuaHan Interriational Holdings (Hong Kong) Go. Limited (or nominee)

{(Purchaser)

Introduction

A. The Verider owns the Sale Shares.

B, The Purchaser wishes 1o purchase the Sale Shares.

C. This Agreement records the terms and conditions for the sale and purchase of the Sale
Shares.

Covenants

1. INTERPRETATION

1.1 Definitions
I this Agreement, unless the context otherwise requires:
Agreement means this Agreement.

Business Day means a day (ather than a Saturday or Sunday) on which retall banks are
open for the transaction of normal business in-Auckland, New Zealand.

Company means TRS Investments Limited (company numbef 1009777).

Completion Date means the date five (5) Busiess Days followlng the date of the Special
Shareholders Meeting, unlesg-otherwise agreed betwesh the parties.-

Conipletion means completion of the sale and purchase of Sale Shares in accordance with
clause 4.

Gonditions means the conditions describéd in clauge 8.1,

Letier of Corisent méans the letter of consenit signed by the Vendor consenting to the tssue
of 18,722,548 Shares In considération for services as a director of the. Comipary.

Purchase Price means the price for the Salé Shares heing, il agdregate; $32,852.20.
Bale Shares meatis 38,442,311 Shares hield by Vendor.
Shares means fully pald ordinary shares In ttie capital of the Gompany.

Share Transfer Déed means the share fransfer deed dated on or about the date of this
Agreement under which 57,000,000 Shares are to b transferred to the Vendor on or before
Completion.

Speclal Shareholders Meeting has the meaning given to it in clause 3.1.
1.2 General references
In this Agreement, dny reference to:
(a) a person includes an Individual, body carporate, an association of persons (whether

corporate or not), a trust, estate gnd dgency of a state {in each case, whether or hot

64408141
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having separate legal personality and whether incorporated or existing in New
Zealand or elsewhere);

(b) aclause is to a clause in this Agreement;

{¢) one gender includes sach other gender;

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

(8) money is io New Zealand dollars unless expressly stated otherwise; and

()  an agreement includes that agreement as amended, supplemented, novated of
substituted from fime to time.

Headings

Headings are.fo be ighored in construing this Agreement.
SALE AND PURCHASE

Sale and Purchase !

The Vendor agrees to sell and the Purchaser agrees to purchase the Sale-Shares together
with all rights attaching to the Sale Shares at Gumpletion and otherwise on the ferms and
conditions set out in this Agreement.

Payment

The purchase price for the Sale Shares is the Purchase Price. The Purchaser will pay the
Purchase Price jn immediately available funds to the Duncan Gotierlll trizst account on of
before the Completion Date.

Lowest price
The Partles acknowledge that the Purchase Price is the lowest price that they would have

agreed upon with respect to the Sale Shares at the timé this-Agreement was executed on

the basis of payment in full atthe time at which the first right in the Sale Shares I8 1o be

transferred. For the purposes of this clause the térm “right” in the Sale Shares shall bear the

same meaning as ‘right” in section YA 1.0f the Income Tax-Act 2007,

CONDITIONS )

Conditions

This Agreemant Is conditional upon:

(a) the prior completion of the Share transfers described In the Share Trarisfer Deed and
" the Share issué desaribed iri the Letter of Consent; and

(b) approval at a special meeting of the Gompany's shareholders,; as may be required to
approve the transactions described in this-Agreement, ncliding under the Takeovers
Gode, Listing Rules and the Companies, Act 1993 (SpecialShai’eholdersrl\deeﬁng).

Satisfaction of Conditions

The Vendor shall use his reasonable endeavowurs o ensure that the conditions. in clause

a.1(a) are satisfied prior to Gornpletion -and must promptly notify the Purchaser if he

becomes aware of circumstances that may result in these conditions not being satisfied.

Termination #

(a) The Vendor may termingte this Agreetent if the conditions In clause 3.1(a) are not
satisfied prior io Completion,
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(b) Elther party may, upon five (8) Business Days’ rotice to the other, ferminate this
,"\\Agresment if the condition in clause 3.1(b) is not satistied at tHe Special Shareholders
eeting.

COMPLETION

Completion

gubiect to the Conditions being satisfied, Completion shall take place on the Completion
ate.

Purchaser Deliverable

At Completion the Purchaser will ensure that the Purchase Pyice has been paid in
accordance with clause 2.2.

Vendor Deliverables

On or before Completion the Vendor will deliver a duly execuied otlginal transfer of the Sale
Shares in favour of the Purchaser and will deliver a copy of the samse to Duncan Cotterlll.

Registration and Payment
On the Gompletion Date, Duncan Cotterillis irrevocably instructed for
{(a)  pay the Purchase Price to the nominated bank ascount of the Vendor; and

(b) lodge the duly executed transfer of the Sale Shares with the share registry of the
Company for registration,

Interdependent Obllgations

The requirements of clauses 4.2 and 4.3 are interdeperident and must be carrled out
cohtemporaneously.

WARRANTIES

Wartanties

The Vendor warrants tothe Purchaser that the Vendor will on Completion be the legal and
beneficial owner of the Sale-Bharés and the Purchiaser will, on Completion, acquire legal and
beneficial owniership of the-Sale Shares free from any encumbrances.

MISCELLANEOUS

Non-waiver

Fallure or delay by a party in exereising any right with respect to any matter arising under, .or
in connection with, this Agreement does not consiftute a waiver of that right. A waiver of any
Haht urider this Agresment is only effective if it Is In-writing and is execuied by the party
walving that right,

Notices

Unless provided otherwise n this clause 6.2 or any other provision of this Agreement, each
natice of other communication under this Agreement Is to be by ernail (PDF), personal
delivery or by post to the addressee at the email address or physical address, ahd is to be
rarked for the attention of the person or office holder (if any), from time to time designated
for the purpose by the addressee to the other parfies. The initial email address and physical
address and relevant person or office holder of each party is set.out under its name at the
‘and of this Agreement. No notice or other communic tion 1s to be effective until received. A
notice or-other communication will, howevet, be desmed to be rensived by the addressee:
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{a) inthe case of an emall transmission, when successfully sent fo the addressee’s emall
- address;

(b) inthe case of personal delivery, when delivered; and
(c) inthe case of a letter, on the third Business Day after posting,

unless it would be deemed received on a day that is not.a Business Day or after 5:00 p.m.
on a Business Day in which case 1t is to be deemed received at-9:00 a.m. on the next
succeeding Business Day.

Severability

[t any of the provisions of this Agreement are invalid or unenforceable, the invalidity or
unenforceability is not to affect the operation, consiruction or Interpretation of ‘any cther

provision of this Agreement, with the intent thal the invalid or unénforceable provigion is to
be treated for all purposes as severed from this Agreement.

Entire Agreement

This Agreement constitutes the entire agreement of the parties on the subject matter of this
Agreement and except as. expressly provided supersedes any and all prior negotiations,
repressntations and agreements in relation to that subject matter.

Exclusion of Implied Terms

All terms and conditions relating 1o this Agreement that are implied by law are excluded to
the maximum extent pefmitted by law.

Assignment

No party may ransfer its interest in, or its rights and obiligations urider, this Agreement,
withotit the prior written consent of the other paities Unless this Agreement expressly
provides otherwise. '

Amendment
This Agreement may only he amended by &n instrament in writing sighed by the parties.

Counterparts

(a) This Agreement may be executed in two or mare couriterparts (including emailed
coples) each of which will be deemed an original, but all of which together will
constitite one and the same instrument.

(b) A party may enter into this Agreement by executing any counterpart.

Governing law

This Agreement is governed by and s to be construed in accordange with New Zealand law.
The -pariles hereby irrevocably submit to the non-exclusive jurisdiction of the courts of New

Zoaland.




Execution

the Ven

X@Duncancmﬁll

the Purchaser hy

Address for Notices - Vendor

Andrew Fiori-Dea
Unit 1, 1 Erskine Place
North Melbourne
Victoria 3051

Australia

Attention: Andrew Fiori-Dea
Email: andrew.fioridea@gmail.com

Director

Company Secretary
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Address for Notices — Purchaser

HuaHan International Holdings (Hong Kong) Co.
Limited

Level 22, 3 Lockhart Road

Wanchai

Hong Kong

Aftention: Leng Jun Liu
Emall: 764878666@qq.com
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the Vendor
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the Purchaser by

Address for Notices - Vendor

Andrew Fiori-Dea

| Unit 1, 1 Erskine Place

North Melbourne
Victorla 3051
Australia

Attention: Andrew Fiori-Dea
Emait: andrew.floridea@gmail.com

Director

for] Liu

Lon)Jun LiM

Gomipany Secietary
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Address for Notices — Purchaser

HuaHan Intémational Holdings (Hong Kong)-Co.
Limited

Level 22,3 Lockhart Road
Warichal
Hong Kong
© Attention: Long Jun Liu
- Emall; 764878666@qa.com
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