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klgates.com facelmlle: +61 B 9216 0901 adam,fevins@klaates.com

K&L Gates



27 May.

2013 10:55

Middletons

No. 0562

605 page 1/2

P2

15 July 2001

Form 605

Corporafions Act 2001
Soction 6718

Notice of ceasing to be a substantial holder

Too Company Name/Scheme

ACNIARSN

1. Detalle of substantiai halder (1)

Name

ACN/ARSN (If applicable)

The holder ceazed to be a
substantfal holder an

Tha pravisus naties was ghvan 1y the company on

Tha pravious notics was datad

~ 2. Changes In relevant Intereaty

Particulars of each change In, or change In the natura of, a relevanl intevest {2) of the substanlial holder or an essoclate (3) In votlng sacurltias of the company or

Gladlalor Resourcas Limied

101 026 659

Veremonle Inlernational BY and ils related entilies {"Yeremonte™)

NIA

13/03/2013

23052012

240572012

scheme since the substanllal holder was last requirad 1o give a substantial holding nolice lo the company or scheme are as Tollows:

Clags (6) and

Person whose Conaideralion .
CD: ;ﬁ:; refevant interest Er?;:::ecg) given In ralation ::Q::T?ILT Person's voles
changed to change (5) affected
13/03/2013 Varmants Sale of shares $3,052,537 ($0.07/share) ;ﬁisl;;ﬁ'fﬁ ordinary 18.72%

3. Changes In sssoclafion

The persons who have become associales (3) of, ceased 1o be assoclates of or hava changad tha natura of their association (7) with, the substantlal heldar in

talation to voting interesls in the company or scheme are as follows:

Name and ACN/ARSN (IF appilzabla)

Naturs of associalion

Not applicable

4, Addresses

The addresses of persons named In thiz form are as follows:

Nama

Address

\Varemonila

Pring Bernhardpleln 200 1097, JB Ametardam, The Netherands

I —
Signature

prinlnama Xavier Adsera

slgn here

i

capacity

Menaging Director

dale 1‘2‘ 15 "&

19774430v1 JCON
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603 GUIDE  page 111 13 March 2000

0]

@

&)

)

(%)

(8)

7

DIRECTIONS

I theme ere a number of substantial helders with slmilar or ralated ralavant Interasts (ag. a corporation and s relaled corparations, or the managar and
trusias of an aqulty trust), the names could be included in an annexure to lhe form, IFthe relevanl Interests of a group of parsans are exsentially similar,
they may be referred {o throughout the form as a gpecifically namad group If Iha mambarship of aach group, with the nemes end addresses of mambere
Is elearly 28t out In paragraph 4 of tha form.

Saa tha dafnltion of “relevant intersst” in sections 608 and 6716(7) of the Corporations Act 2001.
See [he definition of "associle” in seclion & of the Corporallons Act 2004.

Include delails of;

(a) any relevant agreament or othar clreumstances becausa of which the change in relevanl interes| occurred, IF subsection 6715(4) applies, & copy
of any dacumant s&tling out the termeé of any relevant sgreement, and & atalemenl by the person giving full and accurale delails of any contract,
scheme or amangemenl, musl accompany this form, togathar with a written statemenl carfifying this contract, scheme or amangement; and

(b} any quallfication of the power of a parson to axareise, contral the exercisa of, prinfluence the exercige of, (he voting powers or disposal of the
securities 1o which tha relevant Interast relales (indicaling dlearly the padicular securities to which the qualffication applias).

Zaee the dafiniton of “relevant agreement” in seclion 8 of |he Corporalions Act 2001,

Detalls of the cons!daration must Inciuda any and all benafiis, monays and other, that any person fram wham a relevant Interasl was acquirad has, or
may, bacome entitled (o receive in relation 1o that acquisilon, Detalls musl ba Included aven ftha banefit s conditional gn the happening or nol of a
contingency. Deralls musl ba Inciuded of any benafil pald an behalf af the substanlial holder or ite aesnclate In relation 1o the acquizitions, aven If they
are nul paid directiy to the person from whom the relevan! Inlerest was acquired,

The voting shares of a company gonslitute one class unless divided inlo separale classes,

Give details, if appropriate, of the present assoclation and any change In hat azsaclatlon sihca the [asl substantial holding nofice,

18774430v1 JCON
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Informacidn confidancis!
SHARE PURCHASE AGREEMENT

This Share Purchase Agreement (hereinafter referred to as the "Agreement") is made as of
the 13" day of March 2013, by and batween:

1. UNION GROUP INTERNATIONAL HOLDPINGS LIMITED, a corporation
organized and existing under the laws of the British Virgin Islands Business Companles
Act, with BVI Company Number 1713066 and principal place of business at Craigmuir
Chambers, P.O Box 71, Road Town, Torlola, Britieh Virgin Islands herein duly
represented by its authorised representative, Francisco Orfiz Von Bismarck, Oscar
Costa and Juan Sartori, 8 German and Uruguayan citizens, resident and domiciled for
this purpose at ("Buyer”);

2. VEHEMONTE INTERNATIDNAL BY, a corporation organized and existing under the
laws of The Netherands, with principal place of business ai Prins Bernhardplein 200,
1097 JB, City of Amsterdam, The Nethadands, hereln duly represented by its officer,
Mr. Xavier Adsera, a Spanish citizen, resident and domiciled at 8th floor, 25 Berkeley
Square, London W1J 6HN, United Kingdom ("Seller”).

Buyer and Seller jointly referred to a3 “Partles” and individually as a “Pary”.

RECITALS
WHEREAS:

A.  The Seller owns the sole beneficial interest in 43,607 675 fully paid ordinary shares (the
“Shares”) representing 1B.72% of the total number of fully paid ordinary shares in
Gladiator Resources Limited (AGN 101 026 859) of Suite 4, Level B, 341 George Street,
Sydney New South Wales 2000, Australia {the "Company™).

B.  The registered holders of the Shares are as follows:

a. 4,715,379 Shares are legally held by HSBC Custody Nominees {Australla) Ltd
ACN 003 094 568 ("HSBC"); and

b. 38,892,298 Shares are legally held by Code Nominees Ply Ltd ACN 076 415
935 ("Code"), ‘

(HSBC and Code are jointly referred o in this Agreement as the "Holders").

€. Upon the representalions, warranties, covenants and agreements and subject to the
terms and conditions contzined herein, the Buyer agrees to purchase the Shares from

Fage 1af1D
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fnfarmacion confidencial

the Seller, and the Seller agraes to =ell tha Shares to the Buyer and to procure each of
the Holders to transfer the Shares to the Buyer.

NOW THEREFORE, in consideration of the mutual promises contained herein, the Buyer and
the Seller mutually agree as follows:

1. DEFINITIONS AND INTERPRETATIONS
1.1 Capitelized terms used throughout this Agreement shall have the following meaning:

1.1.1

1.1.21
1122
1.13
1.1.4

1.1.58
1.16
1.1.7

1.1.8
1.18
1.1.10
1.1.11
1.1.12
1.1.121

1.1.12.2

"Afflllate” of any Person means any other person who directly or indirectly through
one or more intermediaries Conltrolg or 18 Controlled by, or is under common Contral
with, such specified person.

“Associate” has the meaning given to it in Division 2 of Part 1.2 of the Corporations
Actas if:

saction 12(1) of that Act included a reference to this Agreement; and
the Company was lhe designated body.
“Agreement” is as defined in the preamble.

"Business Day" means a day that Is not a Saturday, Sunday, public heliday er bank
hollday in Perth, Western Australia, the Netherlands or United Kingdom.

"Buyer" is as defined in the preamble of this Agreemant.
‘Company” is as defined in the preamble.

"Completion” means completion of the sale and purchase of the Shargs in
accordance with clause 4.

“Completion Date” means the date on which Completion otcurs.
"Control" has the meaning given In sectlon S0AA of the Corporations Act.
"Corporations Act” means tha Australian Corporations Act 20071 (Cth).
‘Default Cure Notlce” is as defined in clause 7.2.

"Encumbrance” means any:

legal or equitable interest or power crealed, arising in or reserved in or over an
interest in any property or asset; or

secusity for payment of money, performance of obligations or protection against
default (including a morgage, bill of sale, charge, lien, pledge, restricion agalnst
transfer, pre-emption right, trust, power or retention of litle arrangement, right of sel-

Page 2010
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1.1.12.3

1.1.12.4
1.1.12.5

1113
1114
1.1.15

1.1.18

1.1.17

1.1.18
1.1.19
1.1.20
1.1.21
1.1.22
1.1.23

Informacian eanfidancial

off, assignment of income, garnishee order, monetary claim and flawed deposit
arrangement);

any thing or preferential interest or arrangement of any kind giving a person priority or
praferénce over claims or other persons with respect to any propery or asset,

a PPSA Security Interest; or

any agreement or arrangement (whether legally binding or not) to grant or create
anything referred to in clauses 1.1.12.1 0 1.1.12.4 inclusive.

"Event of Dafaull” is as defined in clause 7.1.
"Holders" is as defined in the Preamble.

“Llabliity” means any and all liabilities, losses, damages, costs, expenses, inferests,
fees, panalties, fines, assessments, forfellure and expenses of whatever description
whether Known or unknown, asserted or unasserted, absolute or contingent, accrued
or not aceruad, liquidated or not liguidated, and owed or to becorne owed, including,
but not limited to llabiliies with respect to legal fees, tax, labour, mining,
environmental, import/export, licenses or pernits, product, contractual, corporate,
civil or intellectual property matters.

"Peraon” or "person” means a natural person, partnership, firm, body corporate,
company, syndicate, trust or unincorporated organization, and includes a government
or agency ar political subdivision thereof,

“PP5A Securityl Interest” means a security interest as defined in the Australian
Fersonal Fropery Securities Act 2009,

"Preamble” maana the preamble to this Agreement.

"Purchase Price” s as defined In clause 3.1.

‘Related Entily” has the meaning given o that term in the Corporations Act.
“Shares" is as defined in the Preamble,

“Seller’ is as defined in the Preamble.

"Voting Power" has the maaning given to lhat term in the Corporations Act,

1.2 Exceptas may be otherwise specifically provided in this Agreement:

(8) the terms "Agreement’, "this Agreement”, "the Agreement”, "hereto”, "hereof,

“"herein”, "hereby”, "hersunder” and similar expressions refer to this Agreement
in its entirety and not to any particular provision hereof;

{b) a reference to a Parly is lo a party la thls agreement, and a reference to a parly

to a document includes the pary's executors, administrators, successors and
permitted assigns and substitutes;

{c) references to an “clause”, "Article" or "Section" followed by a number or letter

refer to the specified clause, Aricle or Sectlon to this Agresment;

Page 3 al10
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nformacidn confidencial

(d) the division of thls Agreement into articles and sections and the insertion of
headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement;

(e} words importing the singular number shall include the plural and vice versa and
words imparting the use of any gender shall include all gendears;

\)) the meaning of general words is not limited by specific examples introduced by
"including”, “for example” or similar expressions;

(@) any reference 1o thiz Agreement maans this Agreement as amended, madified,
replaced or supplemented from time to time;

(h) any reference to a statute, regulafion or rule shall be construed to be a
refarence thereto as the same may from time to time be amended, re-anactad or
replaced, and any reference to a statute shall include any regulations or rules
macde thereunder;

(i) any time period within which a payment is to be made or any other aclion is to
ba taken hereunder shall be calculated excluding the day on which the perind
commences and including the day on which the period ends;

)] whanavear any action is required to be taken or period of time is to expire on a
day other than a Business Day, such action shall be taken or period shall expire
on the next following Business Day; and

(k) a reference to § and to all money amounts are stated in Australian currency.

PURCHASE AND SALE OF SHARES

Subject ta the terns and conditions set forlh In thiz Agreement, the Seller as the
beneficial owner hereby agress to sell the Sharas to the Buyer and must procure the
Holders as the registered holders to transfer the Shares to the Buyer and the Buyer
agrees to purchase the Shares from Seller.

The Seller must gell and procure the Holders to transfer the Shares to the Buyer at
Completion:

(@  for the Purchase Price;
)] free from any Encumbrance; and

(©) together with all benefits and rights, including dividend and voting rights,
attached or accrued to them on or afier the date of this Agreement.

As further detailed in clause 4, the sale of the Shares and their transfer from the
Holders to the Buyer will occur by special off market transfer on the Gomplefion Date.

The Parties agree, and the Seller agrees to procure the Holders, to duly execute and
deliver all additional documents, information and requirements which may be
reasonably necessary for, or incidental to, the transfer of the Sharag o tha Buyer in
accordance with the terms and conditions of this Agreement.

PURCHASE PRICE AND PAYMENT

At Completion, the Buysr must pay the Seller the amount of $3,052537.00 in
consideration for the sale of the Shares (being $0.07 per Share) (the "Purchasge
Price™). :

Page 4 of 10
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3.2

4.2

43

44

4.5

5.2

5.3

Informacion confidencial

All payments of any nature fo the Saller under this Agreement must be made by
electronic transfer of funds to the following account

Holder: Veremonte International BV
Bank: ABN AMRO

IBAN: NL38ABNAU242068596

BIC: ABNANL2A

COMPLETION

Completion must occur at the place agreed between the Seller and the Buyer at 10.00
am (Perth, Australia time) on 15 March 2013 or on any other date agreed in writing
batwaen the Seller and the Buyer.

All actions at Completion will be taken to teke place simultaneously and a delivery or
payment wlll not be regarded as having been made until all deliveries and payments to
be made on Complation have been made.

On Gompletion, the Seller must, or must procure that each of the Holders:

{8) deliver, or cauze to be delivered, to the Buyer duly executed and completed
transfers of the Shares in favour of the Buyer In reglstrable form; and

(b) do all other acts necessary or desirable to transfer the Shares to the Buyer and
execute all other documents that thiz Agreement requires the Seller to do or
execute at Completion.

At Completion, the Buyer must;

{a)  pay the Purchage Price o the Seller In accordance with clause 3.2; and

(b} do all other acts necessary or desirable to transfer the Shares ta the Buyer and
execute all other documents that this Agreement requires the Buyer to do or
execute al Completion.

After Completion:

(@) the Buyer must deliver the duly executed transfer forms In respect of the Shares
to the Company for registration by the Carmpany’s share ragistry; and

(b) until the Shares are registered In the Buyer's name, the Seller must procure that
the Holders vote at general meetings of the Company and take all other action

in their capacity as registered legal holders of the Shares as ihe Buyer may
lawfully require by nofice in writing to the Seller.

REPRESENTATIONS AND WARRANTIES
Pasties entsr Into thiz Agreement on the basis of and in reliance on, the

~ reprasentations and warranties stated heraln.

The Parties warrant and represent to @ach other that each representation and warranty
given hy each of them is true, accurate and not misleading on tha date of this
Agreement and will be true, accurate and net misleading on the Completion Dats.

Each of the representations and warranties stated herein does not merge on
Completion.

Page G af 10
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Intormacidn confldencial

The Seller hereby makes the following representations and warranties to the Buyer:

(2)

(b)

(c)

(d)

Authority. The Seller Is the gole beneficial owner of the Shares and the Holders
are the registered legal holders of the Shares in the number set out In paragraph
B of the Preamble. The Shares are free and clear of all Encumbrances aver or
affecting those Shares and there are no unrecorded Encumbrances against the
Sharas. The Shares constitute 18.72% of the Company's issued share capilal.
The Seller has the legal right, power and authority to enler into this Agreement
and fo perfarm its obligations undar this Agreement, including to procure the
Holders to transfer and deliver the Shares to the Buyer as provided for in this
Agreement. The execution and delivery of this Agreement and the completion of
the fransactions contemplated herein have been duly authorised by all
necessary corparate bodies of the Saller and thls Agreement constitutes a legal,
valid and binding obligation of the Ssller, enforceable against the Seller in
accordance with its tarms. All necessary consents, approvals or aclion of, flling
with or notice fo any governmental authority required in connection with the
execulion, delivery and performance of this Agreement or the consummation of
tha contamplatad transactions required to be obtained by the Seller have been
obtalned or, for those actions required to take place after Completion, will be
obtalned as soon as practicable after the Completion Date,

No conflleta. Neither the execution of this Agreemant nor the completion of the
transactions contemplated herein shall contravene any ferms of any court order,
consent decree, license, provision of the Seller's articles of association or other
constituent documents or other sgreement or permit to which the Seller Is
subject or a party or the Seller's constituent documents. To the knowledge of the
Seller, there iz no litigation, suit, claim, investigation, legal, adminisirative or
other proceeding or governmeantal investigation panding or threalened against or
affecting the Shares and/for the Seller, which might pravent the consummation of
any of the transactions contemnplated by 1his Agreement.

Shareholding, The Seller, or any Related Entity or Associata of the Seller, does
not have any Veting Power in the Company's izssued share capital other than the
Shares. ‘

Voting Agreements. None of the Shares are subject to any agreement,
arrangement or understanding, whether formal or Informal, written or oral, with
respect to the voting or disposition of any of the Shares.

The Buyer hareby makes the following representations and warranties to the Seller:

(@)

(b)

Authorlty. The Buyer has the legal right, power and authority to enter into this
Agreement and to perform its obligations under this Agreement. The execution
and dalivery of this Agreement and the completion of the transactions
contemplated herain have beeh duly authodged by the necessary corporate
bodies of the Buyer and this Agreement constilutes a legal, valid and binding
obligation of the Buyer, enforceable against the Buyer in accordance with its
terms. All necessary consents, approvals or action of, filing with or notice to any
gavernmental authority required in connection with the axecufion, delivery and
performance of this Agreement or the consummation of the contemplated
transactions required to be obtained by the Buyer have heen abtained or, for
those actions required to take place after Completion, will be obtained as soon
as practicable after the Completion Dats.

No conflicts. Neithar the exacution of this Agreement nor the completion of the
transactions contermplated herein shall contraveng any ferms of any court order,
Page 8o 10
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6.2

6.3

72

7.3

74
7.5

Informacidn conlfidenclal

consent decree, license, agreement or permit to which the Buyer is subject ora
parly or the Buyer's constituent documents. To the knowledge of Buyer, there is
no lillgatlon, suit, claim, investigation, legal, administrative or other proceeding
or governmental investigation panding or threatened agalnst or affecting the
Buyer, which might prevent the consummation of any of the transactions
contemplated in this Agreement.

(c) Shareholding. The Buyer, or any Related Entity or Associata of the Buyer, does
not hold any legal, beneficial or other interest of any kind whatsoever In the
Company's issued share capital ather than as contemplated by thls Agreement.
By entering into this Agreement and in performing its chligations undar this
Agreement, the Buyer, or any Related Enfity of the Buyer, will not be in
contravention of any applicable laws, including under Chapter 6 of the
Corporations Act.

INDEMNITY

The Seller agrees to indemnify and hold the Buyer harmless from and against any
Liabilities suffered or incurred by the Buyer as a result of any representation or warranty
given by the Seller being untrue, inaccurate or misleading, any failure of the Seller to

fulfil its obligations under this Agreement or any failure of the Holders to transfer the
shares {o the Buyer,

The Buyer agrees to Indemnify and hold the Seller hammless from and against any
Liabilities suffered or incurred as a result of any representation or wamanty given by the

Buyer being untrue, inaccurata or misleading or any failure of the Buyer to fulfil its
obligations under this Agreement.

Far the avoidance of doubt and for clarfication purposes, if a Party becomes aware of a
breach of a representation or warranly after the Complefion Date, that Party will have
the benefit of clauaes & and 6 (a2 appropriate).

DEFAULT

In case any Party defaults in the performance of or compliance with any material
obligation contained in this Agreement, this event shall constitute an "Event of
Default’.

Upon the occurrence and during the continuance of any Event of Default, any Party
may provide a notice (@ “Default Cure Nolice") to the defaulting Party of such
occurrence. The defaulting Party shall have 15 (fifteen) days from the daie of the
Default Cure Notice to cure the breach that gave rise to the Event of Default if that
breach is capable of cura,

If the Event of Default is not cured within such 15 (fifteen) day period or, if the breach is
haot capable of cure, the non-defaulting Party will be entitled to ferminale this Agreement
with immediate effect by giving writtén notice to the other party.

Clauses 6, 8, 9 and 10 survive lermination of this Agreement.

Termination of this Agreesment does not affect any acerued rights or remedies of a
party.

Page7 of 10
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8.2

8.3

8.4

10.
01

Informacldn confidencial

CONFIDENTIALITY

Ezch Pardy must keep confidential all confidential information of the other Party
disclosed to it or of which it becomes aware, including without limitation the terms and
conditions of this Agreement and the Purchase Price} or otherwise, except information
whieh is public knowledge otherwige than as a result of & breach of confidentiality by
that Party or as permitted in clauses 8.2 and 8.4.

A Party may disclosz any confidential information In respect of which it has an
obligation of confidentiality under clause 8.1 only:

(a) 1o its officers or employees or financial, legal or ather advizgers who have a need
to know for the purposes of this Agreement or the transactions contemplated by

it;
{b) if required to do so by applicable law, financial maiket rules and regulations; or
{c) with the express written consent of the other Party.

On termination of this Agreement, all decumented confidential information of a Party
(including coplas therzof) in the possession or control of the other Party shall be
destroyed (in which case, written cedification of destruction must ba provided) or
returned to such Party.

The Seller acknawledges that a true eopy of this Agreement will be provided to the ASX
by the Buysr together with its substantial holding notice in relation to the gale of the
Shares,

PUBLIC ANNODUNCEMENTS

A Party must not make, or authorise or cause to be made, any public announcement
ralating 1o tha negotiations between the Parties or the subjecl matler of this Agreement
unleas It has the prior written consent of the other Party or it is reguired 10 do so by any
applicable law or a regulatory body (including any financial market to which a Party, or
a Related Entity of a Party, is subject).

GENERAL PROVISIONS

Notiees. Any notice required o be given under this Agreement must be given in writing
and delivered by reglstered airmall, hand delivery or by email or facsimile at the
address stated below or to such other address as such Party may deslgnate by written
notlee In accordance with the provisions of this section.

To Seller.

Veremonte International BY

Af: Mr. Xavier Adserd

Facsimile: +44 (0) 201 887 6001

E-mail; xad@veremonte.co.uk

Address: 8ih floor, 25 Berkelay Square, Landon W1.J 8HN, United Kingdom

Pagz B8 0l 10
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To Buyer:
Union Group International Holdings Limited
Attention: Mr. Juan Sartori
Facsimille:
Email; juan.sartori@ucginvestments.com
Addrass: 15 Berkaley Strest, London W1JBDY, United Kingdom

10.2

10.3

104

10.5

A notice given In accordance with this clause 10.1 takes effect when taken to be
received (or at a later time spacified In it), and 13 taken to be received:

(&) if hand delivered, on delivery;
(b} if sent by registered sirmall, saven Buslness Days after the date of posting;

(©) if sent by emall, at the ime and date at which the sender's email system records
that the email was successfully delivered to the recipient, and

{d) If sent by facsimile, when the sender's facsimile system generates a message
confirning successful transmission of the entire notice unless, within eight
Business Hours after the transmission, the recipient informs the sender that It
has not received the entire notice,

but if the dalivery, receipt or transmission is not on a Business Day or is aftar 5.00pm
on a Business Day, the Notice Is taken to be recelved at 9.00am on the next Business
Day.

Amendment. No modification to this Agreement will be binding, unless in writing and
signed by a duly authorized representative of each Party.

Further Assurances. The Parties agree to execute such other documents or
agreaments and do such other things as may be necessary or desirable for the
implementation of this Agreement and the completion of the transactions contamplated
by it.

Severability, If at any time subsequent to the date herecf, any provisions of this
Agreement shall be held by any court of competent jurisdiction to be llegal, void or

unenforceable, such provision shall be of no force and effect, but the llegality ar

unenforceability of such provizion shall have no effect upon and shall net impair the
enforceability of any other provision of this Agreement.

Waiver. The rights and remedies of the Parties are cumulative and not alternative.
Neither the failure nar any delay by any Party In exercising any right, power or privilege
under ihis Agreement will operate as a waiver of such right, power or privilage, and no
single or parial exercise of any such right, power or privilege will preclude any other or
furthar exercise of such right, power or privilege or the sxarcise of any other right,
power or privilaga. To the maximum extent permitted by applicable law (&) no claim or
right arising out of this Agreement can be discharged by one Party, In whole or in part,
by a waiver or ranunciation of the claim or right unless in writtng signed by the other
Parly; (b} no walver that may be given by a Parly will be applicable except in the
specific instance for which it is given; and (c) no notice o or demand on one Party will
be deemed fo be a waiver of any obligation of such Party or of the right of the Party
giving such naotice or demand to take further aclion without notice or demand as
provided in this Agreement.
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Infarmaclén confidencial

Assignment. A Party may only assign its rights and obligations under this Agreement
with the prior written consent of the other Party.

Governing Law. The validity, construction, interpratation, and perfaormance of this
Agreement and any claims arising hereunder or related hereto, whether in contract or
otherwlse, shall be governed by and construed in accordance with the laws of Victoria,
Australla, withoul regard to any confllct of law principles that would require the
application of the laws of any other Judsdiction. The Parties submit to the non-exclusive
jurisdiction of the cours of Vietoria, Australia in respect of all matters arising out of or
relating to this Agreement, its performanee or subject matter.

Counterparis. This Agreement may be executed In counterpads, each of which shall
be deemed an ariginal, but alt of which taken together shall constitute ong and the
same instrument. This Agreement is executed by the representatives of the Parfies as
mentionad in the Preamble of this Agreement.

Relationship. Except where this Agreement expressly states otherwise, it does not
create a relationship of employment, trust, agency or partnership between the parties.

IN WITNESS WHEREOF, the parties hereto have duly executed this Share Purchase
Agreement as of the day and year first above writtan,

Buyer:

Union Group International Holdings Limited (BVI Campany Number 1713086)
Name: Francizeo Ortiz Van Bizmarck / Oscar Costa f Juan Sartor
Title:; Directars

Seller: ,
ouuu a———

honte ternatlonal BV

Narmea: Mr. Xaviar Adsera

Trtle:
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