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writer / darryl kipping email ldarml.kigging@SUmmerslegal.oom.au direct / 9420 8291

date / 24 January 2011 our ref / DK103540( Viento) yaur ref /

fax / 1300 135 638

" ASX Limited
Level 8, Exchange Plaza
2 The Esplanade
PERTH WA 6000

Attention:  Company Announcements
Dear SirfMadam

VIENTO GROUP LIMITED (ASX CODE: VIE)
NOTICE OF INITIAL SUBSTANTIAL HOLDER
NOTICE OF CHANGE OF INTERESTS OF SUBSTANTIAL HOLDER
DELTA ACE PTY LTD AND MAMMOTH NOMINEES PTY LD

| act on behalf of Delta Ace Pty Ltd and Mammoth Nominees Pty Ltd.

Pigase find enclosed the documents listed below issued to Viento Group Limited today following the orders of the
Takeovers Panel of 19 January 2011 and their finding of an association (which my clients deny) with Timebuild Pty
Ltd and others:

1. Covering letter,

2. Form 603 Notice of initial substantial holder. This notice is issued on behalf of both Delta Ace Pty Ltd and
Mammoth Nominees Pty Ltd. it is issued as a replacement to that issued by Delta Ace Pty Ltd on 27 January
2010 given such nofice did not record any of the associations.

3 Form 604 Notice of Change of Interest of Substantial Holder,

Your faithfully

Darry! Kipping
summersiegal

0012FX ASY,

BAG

suminerslagal ABN g5 D11 784 147

Level 2, 56 Ord Btradt, Wegt Perth WA, 6005

PO Bex ‘7767, Clpiaters Square Parth Wa, 6E58

EohGL 8 9420 9222 £ +61 § 9430 B3 we e arslepalcorh.gy
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writer / darry! kipping email / darryl.kippin slimmerslegal com.au diract/ 9420 3201
datfa 1 24 January 2011 our ref / DK:103540( Viento) your ref /
fax /03 9866 7029
Viento Group Limited

Level 3, 11 Queens Road
MELBOURNE VIC 3004

Attention: David Wright, Company Secretary

Dear Mr Wright

NOTICE OF INITIAL SUBSTANTIAL HOLDER
NOTICE OF CHANGE OF INTERESTS OF SUBSTANTIAL HOLDER
DELTA ACE PTY L.TD AND MAMMOTH NOMINEES PTY LTD

 act on behalf of Delta Ace Pty Ltd and Mammoth Nominees Pty Lid.

Please find enclosed the documents referred to below, issued following the orders of the Takeovers Panel of 19
January 2011 and their finding of an association (which my clients deny) with Timebuild Pty Ltd and others:

1.

2.

Form 803 Notice of initial substantial holder. This nofice is issued on behalf of both Delta Ace Pty Ltd and
Mammoth Nominees Pty Ltd. Itis issued as a replacement to that issued by Delta Ace Pty Ltd on 27 January
2010 given such notice did not recorg any of the associations.

Form 604 Notice of Change of Inferest of Substantial Holder,

Your faithfully

Darryl Kipping
summerslegal

0011FX Viento

oo ASX
enc

summerslogal ABN &5 011 764 13

Level 2, 58 Ord Street, Waost Parth WA £o0s

PQ Biix 7747, Clojsters Squnre Partn Wik 8B30

Gl 8 9420 8228 f: +4) 8 by BI23 wr wwrynzurtmerslegal.cpm.ag
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603 page 172 15 July 200

Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

-

To Company Name/Scheme

ViEtTo  Gadr umere)

ACN/ARSN _000 'q.lu 05\1

1. Delails of substantial holder m
Name

BELTR AT PMutd & MasmosTd gloMINECSS £ LT

AGN/ARSN (iF applicable)

ith_ 829 04Y loy_3h3F 1T

The holder became a substantlal tolder gn PV L

2. Details of voting power

The total number of voteg awachen 1o all the voting shares in the company o voting Interesta in the scheme that the substancial holder or an agsociate (2) had &
relavant interest (3) in on the dats the substantial fiolder became 4 substantia! holder are a5 foliows;

Clags of securities [4)

04000k

Number of securities

10,57+ 6t

Person's vates (5)

CACEAPAT

Voting power (5)
230 %

5. Details of relevant interests

The nawre of the relevant incerest the substantial folder or an asstiate had in the fallowing vating securiues an the dare the subscantial holder batsme a substantial

hofcler are as fallows:

Holter of relevant interes; Nature of ralevant incergst (7) Class ang rumber of sacurities

SEC ANNEYYLE A

4. Dakails of preseni registered halders
The parsans registened as halders of the securities refered to In paragraph 3 above ara a¢ follows:

Class and number
of sacunties

Person entitled w be
regiatared 45 holder (5)

Hoider of relavant
interest

See Annexvle A

Reglstered holder of
securitles

§. Consideration

The eonsideratlon paid for eacn relevant intarest referred 1o in paragraph 3 above, and acquired in the four months print to the day tat the substangial holder became a

substantial holdar is as follows:

Holder of relevant Date of aequisition Consideration (8) Class and number
interest af securities
Cazh Fon-cash
SEE AdNpYulE A




24 JAN 2011 13055

603 page 272 15 July 2001

6. Associates
The reasons the persons named In paragraph 3 above are associatas of the substantlal holder are g5 follows:

Name and ACN/ARSN (f applicatle) Nature of association
SEE ANEY wiE A

1. Addrecses
The addresses of persons named in this form are a5 fallgws:

Name Adtdress
SEE ANNEYULE WA
Signature
prin: name M(HL Ki)aic @paay SOULITod § AGenT
sign here date 2%/ gy /oy
DIRECTIONS
) IF there are a numier of substaraial holdars with simifar or related relevant interests (eg. & corporatien and is related Corporations, or the manager and trustes of an

@

@

(8

B

)

@

]

equity tiust), the mames could be included in an annexure o the form. Jf the relevant Interests of a graup of persons are essenyally simliaz, they miy be refered to
throughout the form as a specifically named graup if the membstship of each group, with the names and addresses oF members is ciearly set out in paragraph 7 of the
form.

See the cofinition of "associate” in seczion B of the Corporatrons Act 2007,
See the definition of "relevan: inerest” in sections G0A and B718(7) of the Carporations Act 2001,
The voting shares of a campany constis one clzss unisss divided it SEparare ¢lasses,

The teal nomber of vores atached to all the voting $hares in the company or vating interests in the schame (if any) that the person or an associata has a relevant
Interest in.

The person's votes divided by the toral votes m the body corporate or seheme multiplied by 100.

Includa teails of:

@ any relevant agreement of other elreumstances &y which the relevan: interes was acquired. IF subsectlon G71B4) applizs. @ copy of any document gatting aut
tie Lerms of any relevam agreement, and a swarstent by the person giving full and accurate dewils of ANy CONWACT, SN OF BITANDMEN:, MUSE actompany
this form, together with a written statement certifying this coniract, schema o Arrangement; and

(] any qualificzcion of the power of 2 person w exartise, control he exercise af, or influence tha exarcise of, the voting pawsrs or disposal of the seturities 1o
which the relevart Inerest relates (indicaung clearly the partieular securities to which the qualificarion applies).

3ee the definltion of relevant agreement” i section 8 of the Carparations Act 2001.
If the sulstancial halder 1s unable 1o determing the identlty of the person ( eg, if the relevant interest arises beeause of an oprion) write “unknown”,

Deceils of the consideranon must include any and all benaficz, Miarey and other, that any persen from whom g relevant inferast was acquired has, or may, become
énticled 1 receive in relatian to that acquisition. Details must be indluded even if the benaflt i5 corditional om the happening or not of a contingency. Details musq ba
Included of any benefit paid on behalf of the substantal holder or its &a50Ciale in relaton Lo the gcquisiclons, even if they are noc pald direzdly to te person fram whom
the velevant kteres was acquired,

NG 8376 P A ——
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ANNEXURE A

3. Details of relevant interests

The pature of the relevant interest the substantial holder or an associate had in the following voting securities on the
date the substantial holder becarne a substantial holder are ag follows,

P

Holder of relevant Nature of Relevant Interest Class and # of

interest Securities

Delia Ace Furchager (see Annexure C for Sale Agreement). 4,201,120

Samantha Ferguson-Smith | Power to dispose and exercise voting rights upon acquisition of the 4,201,120
securities by Delta Ace,

Mammoth Nominees Power to control the disposal and exercise of voting rights upon 4,201,120
acquisition of the securities by Delta Ace.

Allen Caratti Power to control the disposal and exereise of voting rights upon 4,201,120
acquisition of the seeurities by Delta Ace,

I0CWA, Holder of the seeurities. 74,624

Allen Caratti Power to control the disposal and exercise of voting rights of the 74,624
securities held by IOCWA.

Tina Bazzo Power to control the disposal and exercise of voting rights of the 74,624
securities held by JOCWA.

Timebuild Beneficial owner (see Annexure D for Sale Agreement) 6,638,880

Merrill Lynch Holder of the securities 6,698,880

Michae] Carter Power to dispose and exercise voting rights of the securities owned by 6,658,880
Timebuild.

Guece Holdings Power to dispose and exercise voting rights of the securities owned by 6,638,830
Timebuild.

Tina Bazzo Power to dispose and exercise voting riehts of the seeurities owned by 6,658,230
Timebuild.

* All securities are ordinary shares

4, Details of present registered holders

The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant Registered Holder of securities Class and # of

interest Securities

Dalta Ace Bydand Capital 4,201,120

Samantha Ferguson-Smith | Bydand Capital 4,301,120

Mammoth Nominees Bydand Capital 4,201,120

Allen Caratti Bydand Capital 4,201,120

IOCWA IOCWA 74,624

Allen Caratti IOCWA 74,624

Tina Bazzo IOCWA 74,624

Timebuild Metrill Lynch 6,058,380

Merrill Lynch Merrill Lynch 6,658,830

Michael Carter Merrill Lynch 0,658.880

Guece Holdings Merrill Lynch 6,658,880

Tina Bazzo Maerrill Lynch 6,658 880

* All securities are ordinary shares

5 Consideration

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

Holder of relevant Date of Acquisition Consideration Class and # of
interest Cash Non Cash Securities
Mammoth Group; Pending, settlement due 3/8/2009 for $252.067.20 | Nil 4,201,120
Samantha Ferguson- - 2,781,120 securities and &/11/2009 (in total)

Smith; 1,420,000 securities (see Annexure C)
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IOCWA Group 21/11/2008 $412.92 | Nij 8,123
10/12/2008 £1,844.53 | Nil 59.501
10/01/2009 §217.00 | Nil 7,000

Guece Group 22/05/2009 $399,532.80 | Nil 6,658,880

Merrill Lynch

Michael Carter

NB: The class of all securities are ordinaty shares

6. Agsociates

The Reasons the persons named in paragraph 3 above are associates of the substantial holder axe as follows:

Holder of relevant interest Nature of Associations

Delta Ace Holder of the securities

Samantha Ferguson-Smith Sole director and sole shareholder (on trust for Marminoth Nominees) of Delta Ace
Mammeoth Nowinees Beneficial owner of all shares in Deltz Ace

Allen Caratti Sole director and shareholder of Mammoth Nominees
JOCWA Deemed an associate pursuant to the Panel Orders
Ting Bazzo Deemed an associate pursuant to the Panel Orders
Timebuild Deemed an associate pursuant to the Panel Orders
Merrill Lynch Holder of the securities of Timebuild 3 its nominee
Michae] Carter Deemed an associate pursuant to the Panel Orders
Gucce Holdings Deemed an asgociate pursuant to the Pane] Orders

7. Addresses

The addresses of the persons named in thig form are as follows:

Holder of relevant interest | Address

Delta Ace PO Box 6913, East Perth, WA 6892

Samantha Ferguson-Smith 127A Moreing Road, Attadale, WA 6156
Mammoth Nominees PO Box 6913, East Perth, WA 6392

Allen Caratti 48 Wickham Street, East Perth, WA 6004
IOCWA. 48 Wickham Street, East Perth, WA 6004

Tina Bazzo 48 Wickham Street, East Perth, WA 6004

Merrill Lynch Level 18/120 Collins Street, Melbourne VIC 3000
Timebuild PO Box 1051, West Perth, WA 6892

Michael Carter PO Box 1051, West Perth, WA 6892

Guece Holdings Suite 4B, 176 Main Street, Osborne Park, WA 6017
Interpretation

For the purpose of this Annexura A

a)- A word not defined below however defined in the Panel Orders, has the meaning given in the Pane] Orders

b)  “ASIC” means Australian Securities & Investrents Commission, Anthony Michael D’ Aloisio and the
Commonwealth of Australia.

c) “Bazzo Group” means Tina Bazzo, Guece Holdings and Timebuild;

d) “Caratti Group” meang Allen Caratti, Delta Ace and Mammoth MNominees;

e) “IOCWA Group” means Tina Bazzo, Allen Caratti and 10CwWaA,;

1) “Merrill Lyneh” means Merrill Lynch (Aust) Nominees Pty Limited ACN 003 925 03] <Rerndale AJCH;

2) “Panel Qrders” means the orders forming Annexure B issued by the Takeovers Panel on 19 Jannary 2011,
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Annexuts 6

* Leval 2, 56 Ord Stroat
WEST PERTH WA 8005

Jiem, ».-:- A person who is, and hias baan for 3t isast 2

ettty hak fun  wtow ond Gk wfy [ Bl e

e o o ¥ears, an Australfan iegat praciitioner (within

. the meaning of the.Legal Profession Act 2005,

Ausiralian Government il
Takeovers Pancl

Annexure A

e CORPORATIONS ACT
( : SECTION 657D
e ORDERS

e
{‘{ )) VIENTO GROUP LIMITED

R The Panel made a declaration of unacceptable circumstances on 13 January 2011.

«y
{f!{/ﬁ THE PANEL ORDERS
e~y Divestment order
L '\j) 1. The Sale Shares are vested in the Commonwealth on trust for Delta Ace, Gugece
Holdings, Mammoth Nominees, IOCWA and Timebuild respectively.

P ; 2. ASICmust:
ﬁ i ﬂ a) sell the Sale Shares in accordance with these orders and
{?1'-"' o (b) account to Delta Ace, Gucce Holdings IODCWA, Mammoth Nominees and
Py : Timebuild respectively for the proceeds of sale, met of the costs, fees and
o expenses of the sale and any costs, fees and expenses incurred by ASIC
“: P ,} and the Commonwealth (if any).
*\?jjr H 3. ASIC must;
u " (a) retain an Appointed Seller to conduct the sale and
P
? X (b) instruct the Appointed Seller -
(\5‘: [ J) (i) to use the most appropriate sale method to secure the best available
3 )“} sale price for the Sale Shares that is reasonably available at that time
Pt in the context of complying with these orders, including the

stipulated timeframe for the sale

AT (i) to provide to ASIC a statutory declaration that, having made proper
PR \ inquiries, the Appointed Seller is not aware of any interest, past,
i@( ),« present, or prospective which could conflict with the proper

| [ \l performance of the Appointed Seller’s functions in relation to the

i i \ disposal of the Sale Shares

(ifi) unless the Appointed Seller sells Sale Shares on market, that it
obtain from any prospective purchaser of Sale Shares a statutory
declaration that the prospective purchaser is not associated with
any of the Associated Parties

3/5
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(iv) that none of the Associated Parties may directly or indirectly
purchase any of the Sale Shares, except to the extent that they are
allowed to acquire additional shares under item 9(b) of 5611 and the
Appointed Seller sells those shares on market and

(v) to dispose all the Sale Shares within 3 months from the date of its
engagement.

4. Viento and the Associated Parties must do I things necessary to give effect to
these orders, including:

(a) doing whatever is necessary to ensure that the Commonwealth is
registered with title to the Sale Shares in the form approved by ASIC and

(b)  until the Commonwealth is xegistered, complying with any request by
ASIC in relation to the Sale Shares.

5. The Associated Parties must not otherwise dispose of, transfer, charge or vote
any Sale Shares (except those acquired on market under paragraph 3(b)(iv)).

6. Until completion of orders 1 - 5:
(8) TOCWA. can only exercise voting rights over 74,624 Viento shares
(b) Timebuild can only exetcise voting rights over 5,757,654 Viento shares and
(©) Delta Ace can only exercise voting rights over 3,632,636 Viento sharaes,

7. None of the Associated Parties may take into account any relevant interest or
voting power that any of them or their respective associates had, or have had,
in the Sale Shares, when calculating the voting power referred to in Item 9(b) of
$611 of the Corporations Act 2001 (Cth), of a person six months before an
acquisition exempted under Item 9 of s611. Any Sale Shares acquired on market
under paragraph 3(b)(iv) must be taken into account in any subsequent
calculation for item 9 purposes, taking the date of acquisition as the date they
were acquited on market under paragraph 3(b)(iv).

Substantial holding disclosure order

8. Each of the Associated Parties must as soon as practicable give notice of their
combined substantial holding as required under Part 6C.1 in relation to their
voting power in Viento and their association, including disclosing;

(@) the name of each associate who has a relevant interest in voting shares in
Viento

(b)  the nature of their association with each associate
() the relevant interest of each associate and

(d) details of any relevant agreement through which they have a relevant
interest Viento shares,

4/5
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Interpretation

9.  Inthese orders:

Term
Appointed Seller
ASIC
@ " : Associated Pariies
oo
f‘.' A ™
i Delta Ace
ﬁi ! ;“f}) Gucce Holdings
L
e
fﬂj a;.ff I0CWA
)
P Mammoth Nominees
K 1 On market
ay
(“5? \ Sale Shares
I
A
( ))
W
)
o
g
r’i‘fi” by Timebuild
i
) ) Viento

(f | j) Alan Shaw

; J } ! ' Counse]

with authority of Byron Koster
President of the sitting Panel.
Dated 19 January 2011

NC. 8376 P 9

Meaning
An investment bank or stock hroker

Australian Securities and Investments Commission, as
agent of the Commonwealth

Ms Tina Bazzo, Mr Allen Carattj, Mr Michael Carter, Ms
Samantha Ferguson-Smith, Timebuild, Delta Ace,
Mammoth Nominees, Gucce Holdings and IOCWA or any
of their associates

Delta Ace Pty Ltd

Gucce Holdings Pty Ltd, itself and as trustee of the Gucce
Holdings Trust

Indian Ocean Capital (WA) Pty Ltd, itself and as trustee of
the Indian Ocean Superannuation Fund

Mammoth Nominees Pty Ltd

in the ordinary course of trading on Australian Stock
Exchange and not by crossing or special Crossing

The following shares in Viento:

568,484 shares held by Delta Ace

3,000 shares held by Gucce Holdings

393,556 shares held IOCWA

3,148,349 shares held by Mammoth Nominees
901,226 shares held by Timebuild,

Timebuild Pty Lid

Viento Group Ltd

5/5
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DARRYL KIPPING
summerslegal

Laval 2, 56 Ord Streat
WEST PEATH WA 6005

A person who |5, and his been for &t lgast ?
years, an Australlan legal practitioner (within
tha meaning of the L&gal Frafession Act 2008),

Agreement for Sale of Shares

NO. 8378 P10

HopgoodGanim

LAWYERS

Delia Ace Pty Ltd ACN 126 839 084

Bydand Capiial Pty Ltd AGN 116 187 190

Contact—Emly De Boo, Micols Redlae, Twadice@hepyvedganim.com.au@hopgoodganiys,cant. ar

Leval 3 Waterfvant Placy, z Eagle Straqt
Brishime Gld 2000 Austalla

PQ Boxylzz, Waterfront Place Old o0 Austenlta

T +6175022 0D
F +817 3024 ogon

E enntativsi® hopgoodganim.cor.au

& HopgandCanimLawyer

www.hapgaatganim.comau
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Agreement for Sale of Shares G a

Data 17’ b/ Q-Mc‘}
Parlies

Reita Ace Py Ltd ACN 126 839 094 of G/~ Jos Catenace Accountants, Unit 4B, 178 Maln Street,
Osbourne Park, Perth, Western Australia (Purchaser)

Bydand Capital Pty Lid ACN 116 187 190 of Level 15, Waterfront Place, 1 Eagle Street, Brisbane,
Queensland 4000 (Vendor)

Whereas:
A, The Vendor is the holder of Sharss In the Company,

B. The Vendor has agreed to sell o the Purchaser and the Purchaser has agreed to purchase
Shares in the Company, on the terms and conditions sat out In this Agrasment,

It is agreed

1. Definitions and Interpretation

1.1 Inthis Agreement:

(8)  Bankmeans a bank carrying on business under the laws of the Gommanwealth of
Australia or of the State of Queensland;

{b) Business Days means a day on which trading banks are apen for business at
Bfisbane i the State of Quesnsland;

{c) Company means Viento Group Limited ACN 006 744 054,
(<) Completion Date means:
{1) 3 August 2009 for the First Tranche: and
{2) & November 2009 for the Second Tranche,
{g) Cerporations Aet means the Carporations Agt 20071 (Cthy;
3] First Tranche means 2,781,120 fully paid ordinary shares in the Company;

(@ HopgoadGanim means HopgoodGanim Lawyars, Level 8 Watarfront Place, 1 Eagle
Sireet, Brisbane, Queensland 4000;

{h Lien or Liens means all or any liens, mortgages, pledges, conditional sale
agreements, sacurlty interests, restrictions, charges, clalms, options, encumbrances,
proxies or rights of third parties of every kind and nature;

M Person includes any corporalion, partnership, trut, joint venture, unincorporated
association or oiher antity;

HupgoadGanim Lawyors Paga 3 of 20
| 0B48307 - Agreament fo ale g &% - T Augus H =(ane) gme o} LS ied v e M
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0

(k)
M

()

Purchase Price maeans:

(1) $166,867.20 for the First Tranche: and

(2)  $85,200.00 for the Second Tranche;

Second Tranche means 1,420,000 fully pald ordinary sharas In tha Compary;

Securities shall have the meaning ascribed to that term in the Corperations Actand
security shall have a cotresponding meaning, where the context permits or requires;
Share Registry means the share registry of tha Company being Security Transfer
Register Pty Limited of 770 Canning Highway, Applecross, Western Australla 6153;

13

(n) Shares means both the First and Second Tranche, being 4,201,120 ully paid ordinary
shares In the Company:

{0) Tranche means the First Tranche or the Second Tranche as the case may be;

(s)] summerslegal means summerslegal of Level 2, 66 Ord Street, West Perth, Western
Australia G005,

1.2 Inthis Agresment, unless tha conirary Intention appears:

{a) a reference fo:

)
@

(3)

(4}

(5)
(6)

(?)

this Agreement or another dosument includes any variation or replacement of it
notwithstanding any change in the identity of the parlies and Includes all
documents and instruments referred to In this Agreement;

any statuie, ordinance, code or other law includes ragulations and other
stafutory inatrurents under any of themn and consofldations, amsndments
re-enactments or replacement of any of them by any govesnment body;

a person, firm, corporatlon, association or govemmaent bady Includes any other
of them;

& persor;

(A)  is areference to it in its personal and any agancy or trustee {or both)
capacity: and

(B)  includes the person's successors and assigns;

atime is a reference fo Brisbane time or the ime of the place where any thing
is 1o be done or any docurnent or notice is to be received:

\'uriting includes any mode of representing or reproducing words In & tangible
and visible form, and Includes facsimlle transmission;

a right includes a beneflt remedy authority, discretion and power;

(b)  wordsimporting:

(1)
(2)

the singular ineludes the plural and vics versa:

a gender incluclas all other genders:

HephoadGanim Lawyers
| 0B48307 - Agraamant for Spjs

August 2008 (eanini
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Agreement for Sale of Shares

() headings and underlinings shall not affect the consiruction;

(d) if & word or phrase is defined cognate words and phrases have carresponding
meaning;

(e) i¥ the day on which anything, including & payment, is to be done Is not & Buslness Day,
that thing shall be done on the pracading Business Day;

{f} if an act, other than & payment or the giving of a communlcation, ls required to be done
on & particuler day end the act is done after 5:00pm on that day, it will be deemed to
have been done gn the fallowing day:

)] where two or more parsons are defined as a pariy to this Agreement ihaf term means
each of the parsons jointly, each of them gaverally and any two or more of them jolntly:

Y] an agreement, covenant, obligation, representation oy warranty or the part of two or
more persons binds them jointly and severally and an agreement, covenant, obligation,
fepresentation or warranty In favour of twa or more persons is for the benefit of themn

Jolntly and gevarally,

2. Sale and purchase of Shares

21  The Vendor agrees to sell and the Purchaser agrees to purchase ihe Shares for the Purchase
Price free and elear of all Lisns.

22  The Purchaser shal make all payments under this Agreement by bank cheque drawn by any
Bank and any such payment shall be a good and suffisient payment on tender of any maneys
payable pursuant to this Agreement.

3. Completion

31 Completion of the transactions contemplated by this Agreement shall taka place on the
respective Completion Dates.

32  Ona Completion Date the Purchaser shall pay to the Vendor the Purchase Price for the
Tranche to ba transferred on that Contpletion Date in exchanga for that Tranche free and clear
of all Liens.

3.3 Completion shall take place at the offices of HopgoodGarim or at such other place as the
Vendor may notify the Purchagsr of in writing,

4, Events oh completion

41  Subjectio the provisions of thiz Agraement the Vendor shall attend to the following on or
before the Completion Date:

(=) dellver to summerslegal properly executed transfers for the Tranche, in a form
ressanably requested by the Purchaser, hereby sold and to be transtferred on that
Completion Date in favour of the Purchaser;

(b} dellver or eause ta ba dellversd to summeislagal such other doauments as shall
reasonably be requested by the Purchazer in order 1o effectively carry out the

Hopgaodtianim Lawyers Page 5 of 20
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transactions contemplated by thls Agresmant to oceur on of before that Completion
Date, duly executed by the Yendor.

The Purchaser shall deliver, or cause to be deflvered to the HopgoodGanim the following on
the Gompletion Date:

(a) the Purchase Price for the Tranche ta be transferred on that Completion Date;

() any other maneys that payable by the Purchaserto the Vendor pursuarit to thiz

Agresment by chaque made payable to the Vendor or as otherwise directed by the
Vendor

() such ather documents as shall be reasonably requested by the Vendor in order to
carry out the transactions contemplated by this Agresment to oocur on or before that
Completion Date, duly executed by the Purchager;

(d) ail other documents required to be delivered on or before ihat Completion Date
pursuant to this Agreement and not previously dellvared,

Default

51

If the Purchaser fails 1o comply with the provisions of this Agrsernent or any of fiem then
within fen business days of racalpt of a written demand to do so {in addifion to any othet
remedy available to the Vandor) the Vendor may:

{a) provide written notice fo the Purchaser to terminate this Agresment and axesroise all
rights as a member of the Company and as holder of the Sharss:

{b)  sue the Purchaser for breach of confract;

{e) without notlee to the Purchaser resell the Shares (whather by publlc auction, by private
contract or atherwise) with power to vary or rescind any contract of sale and to buy in
at any auction and the deficiendy in price on such tesale and the expense of and
ineidental to termination of this Agreement and to the present sale and such resale and
any abarlive attempt to resell together with all adjustments acerved dua in respect of
the Shares at the date of resale of them which were payable by the Purchaser under
the terms of this Agreement shall be pafd to the Vendar by the present Purchaser and
shall be recoverable as liquidated damages. Any proflt on a resale shall belong to the
Vendor;

(d) <o &ll or any of the above things at its option,

Each party (the “Indemnifying Party”) indemnifies the other against any loss which that othar
patly sustains as a result of the Indemnifying Pary defaulting under this Agreement. Withaust
limiting the generality of this indemnity a party's loss is expressly agreed to [ncluds all of the
reasonable legal costs which that party may incur (and whether calculatad on a time charge
basis or otherwise),

Delay

6.1

Should thers ba any delay in payment of the Purchase Price on ths pari of the Purchaser (to
the extent that thal delay is not caused by or contributed to by the Vendor) then without
prejudice to aty other rights of the Vendor, the Purchaser will pay to the Vendor & sum for
liquidated damages aquivalent o interest at the rate of 10% per annum on the monays so
owing from the date for payment of it until payment shall have been made.

Hopgoodiamim Lawyers Pago & of 20
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6.2

7.

Any interest payable to the Vendor pursuant o this clause will be tendered to the Vendor upon
Completion and the Vendor may (without prejudice to its sther rights} treai a fallure to fender
such mansys as a default entitling it to terminate the Agreement.

Warranties and representations by the Vendor

7.1

7.2

73

The Vendar repregents and warrants to the Purchaser:

() the Vendor is now and will be until the respective Completion Dates for each Tranche,
the sole legal owner of sach Tranche free and clear of any and all Lisns;

(b)  the Vendor wil at the Completion Data have the full right, power and authority to gall,
transfer, assign and daliver to the Purchaser the Tranche to ba fransferrad to the
Purchaser on tat Complation Date and the sala, transfar, assignment and delivery of
that Tranche under thls Agreement will transfer to the Purchaser full and (egal title of
that Tranche free and clear of all Liens at that Gompletion Date.

The Vendor acknowledges that the Purchaser will make ite own enquiries in relation to the
Company,

The representations and warraniies contained In this clause 7 shall continue fo have foree and
effect despite settlement under this Agreement.

General representations and warrantios

2.1

8.2

8.3

Each parly ("the Warranting Party®) hereby represents and warrants to the other partty as
Tollows:

(@  The Warranting Party is duly authorised to enter Into thls Agreemeant and empowersd
fo do s0.

(b)  The execution and delivery of this Agreemant by the Warrenting Party and the
consummation by the Warranting Party of the transactions contem plated hereby have
been duly autharised by the Board of Directors of the Warranilng Party,

() No other corporate act or proceeding on the part of the Warranting Party or its
members I8 hecessary to authorise this Agreement er the tranzactlons contemplated
by it.

{d)  This Agreement constitutes a valid and binding agreement of the Waranting Pariy
enforceable in accordance with its terms.

Without limitation ta any other provision of this Agreement, the Purchaser hereby represents
and wartahts to the Vendor, that the antry Into this Agresment and the carrying out of the acte
contemplated by this Agresment, Including without limitation, the transfer of the Shares;

)] s not jn breach of any provielon of any law, including without limitation, the
Corporations Act or the Ausislian Securiiies Exchange Lsting Rules (ASX Listing
Rules); and

(b) does not require any consent or approval 1o be obtalned at law, including without
limliation, pursuant t the Corporations Aet or the ASX Listing.

The representations and warranties contained in this clauss 8 shall continue to have force and
effect despite settlement under this Agreement.

HopooodEanim Lawye, ' o Page 7 of 20
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9. Notices
8.1 General

(8)  Any notlce o othet communlcation to or by any parly shall be:
(1} inweiting and in the English languags;
@) addressed to the address of the reclpient shown in thle agresment or to sueh
other address as it may have notifted the sender: and
(8 be signed by the party or by an Authorised Offlcer of the sender.
92  Method of sarvice
(8  Inaddiion to any means authorised by law any communlcation mey be given by:
(1) baing personally served on a party;
(=) being left af the party's current address for service;
(3)  being sent to the party's current address for service by prepald registered mail
or if the address Is outside Ausiralia by prepaid airmall; or
4 facsimile to the party's current numbers for service.
83  Deemet service
{a) A communication shall be deemed duly given ar made In the case of!
{1} delivery in person, when delivered;
{2 delivery by pest:
(A  onthe date that delivery oceurred as evidenced on the registered mail
. delivery receipt, in the case of postage by registered mall: or
(B}  inany oiher case on the tenth Business Day afier posting: or
{8)  delivery by facsimils, upon a fransmission report being printed by the sender's
. facsimile machine stating thet the document has been successfully sent to the
recipient's facsimile number;
but if delivary Is not made before 4.00pm on a Business Day it shall be deemed to be
recelved at 9.00 am on the next Business Day in that place.
94  Formreceived
A communication sent by facsimite shall be deamed given in the form tranemitted untess the
P;ﬁgsaga iz not raceived in a legible form and the reciplent promptly notlfles the sender of that
85  Address for service
The addressas and numbers for service ara initially:
The Vendor:
HopgoodGanin Lawysrs Page B of 20
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8.6

10.

Address; Level 15, 1 Eagle Street, Waterfront Place
Brisbane, Queensland 4000

Facsimlle: (07) 3270 2466

Aftentlon: Mr Denniz May

The Purchaser:

Addregs: G/- summerslegal, Level 2, 56 Qrd Street West Perth, Western
Australla 8005

Facsimile: CB 9420 pe23

Attantion: Sonia Edwards/Darryl Klpping

A party may from time 1o time change its address ar numbers for service by notice to the other
patty.

Governing law

10.1

10.2

11.

This agreement shall be govemed by and construed in aceardance with the laws of
Queensland,

The parties each inrevocably and unconditionally submit to the non exclusive Jurisdiction of the
courts of; ‘

(8)  Queensland in the event that the Purchaser is in braach of this Agreement; and
(b) Western Australia, in the event that the Vendor !s in breach of this Agreement,

whather State or Federal and each waives any immunity or any objeatfon it may have to any
action in those courts and to a claim that any action hags been brought in an inconvenlent
forurm or to those couris not having jurisdiction.

Miscellaneous

11.1

1.2

113

Duty

The Purchaser shall pay all fransfer duty which may be payable or daterminabla In connection
with the execution, delivery, performance or enforsement of this Agreement or any paymetit or
teceipt or of any transaction contemplated by this Agresment. -
Assignment

A party must not assign or otherwise deal with this Agreement except with the written consent
of every other party. A party is not required to give consent or to justify the withholding of
consent,

Waivers

(@)  -Aright In favour of a pary under this Agresment, subject to any express provislon of
this Agreement to the contrary, may be waived prospectivaly or retrospactively by
wiiting signed by that party.

{b) No cther act, omission or delay by a party will constitute a waiver of a right.

HopgeodGanim Lawyers Paga g of 20
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11.5

11,6

1.7

11.8

11.8

11.10

1.1

Exercise rights

A singla o partlal exarelse or walver by a party of any right relating to this agreement will not
prevent any other exercise of that fight or the exercise of any other right.

Remedies cumulatlve

The tights and remedies pravided under this agreement are cumulative and hot exclusive of
any tights or remedies provided by law.

WMerger

If the liability of 2 party to pay to another party any monieys payable under this Agreement
becomes matged in any deed, Judgment, order or other thing intarast on the amount owing
from time to time under that deed, judgment, order or other thing shall he pald at the higher of
the rate payable under this Agresment and that fixad by or payable under that deed, judgment,
order or other thing.

Time

Except where expressly excluded, time is of the essence in respect of any obligatlon under this
Agreement.

Counterparis

This Agreement may be executed in orfginal form and/or by tacsimile transmission in any
rumber of counterparts and all counterparts takan togethar shall eonstitute one and the sama
Insttumsnt,

Confidentiality

A paity may not disclose the contents o terms of this Agreement or any information ar
documents received by it in connectlon with the negotiation of ihis agreement or pursuant to
the provisians of this Agreement withowut the prior consent of the ofher parties except {o the
axtent that:

(a) disclosurs is parmitted by the express terms of this Agraemans

(b the information (s avallable to the public generally (exeept as = result of a previous
braach of this claues);

{c) that party is required to make the disclosure by law; or

(d)  thedisclosurs is made on a confidential basis to the representatives of thét party or the
professional advlsers io this Agreement for the purpose of obtaining profeaslonal
advica.

Costs

Save where specifically provided to the contrary, sach party shall be responsible for all ifs own
costs incurred in the performance of lts obligations pursuant to this Agreement including,
without, limitation, legal costs,

Whale agreement

This Agreement:

HopgoodGanim Lawryers
] 0848307 - Agra f

Page 10 of 20

emant for 5

19



24 JAN 2011 13257

NO. 8378 °

Agreement for Sale of Shares

(a)

(D)

supersedes all prior representations, arrangements, undersiandings and agreements
betwaen the parties and represents the entire complete and exclusive uniderstanding
and agreament between the partles relating to the ubject matter of this Agresment;
and

the parties acknowledge and agrse that they have not relied on any written o oral
represantation, arrangement, understanding or agraement not expressly set out or
referred to in this Agresment,

11.12 Saverance

If any provislon of this Agreement shall be or be determined to be ilegad, invalid, void or
vaidable the legality or validity of the remairider of this Agreement will not be affected and will
cantinus in full foree and effect.

20
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Signing page

Exacutad by Delta Ace W WM
i

Director/Sole Direotor/Sole D ey tor and! Sacratary

Print full name of Diractor/Scla DIreutur

Executed Bydand Capital Pty Ltd ACN 116 187 190 .
e e
PR et

Director/Sale-Biroster Dﬁﬁmlmmﬁ
P‘\%_ Q«u&m‘& Q@md EE:HH..-; \\T#J N\;\-’f

Print full nama of DireciorSole Direclor Frint full namae of DirectorSecratary f
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hinkexuee ()
\ (M‘“Uf\ ek Ta By & T fond Lok 0«’\{‘3 DAHHYLKIPPINGI
summerslega

Level 2, 58 Ord Street
WEST PERTH WA 6005

A person who Is, and has bagn for 4t least 2
y8ars, an Australian legal practitioner (within
the meaning of the Legal Frofession Act 2008).

Agreement for Sale of Shares

Timebuild Pty Ltd ACN 136 599 178

MR and SJ Gordon Pty Lid ACN 134 119 994 as trustee for the
MR and SJ Gordon Superannuation Fund

Contact -Emlly De Bow, Nicols Radlce, n.radice@bipgaudg anim._com.zu@hopgondganin,sam,ay

Level 8 Waterfvont Place, 2 Eagle Streat T +627 3924 cooo
Brishane Qld sooo Australia F +61 7 3024 0300 @ MopgooddanimLIsar:

FO Box 782z, Waterfrant Place Qld 4861 Australla E contackuz@hepgoodganim.eorn.py www.hopgeodganim.com.au
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Agreement for Sale of Shares

Date

Partics
Timebuild Pty Ltd ACN 138 599 178 of 47 Wickham Street, East Perth, Western Australia (Purchaser)

MR and 5. Gordon Pty Ltd ACN 134 119 894 gs frustes for the MR and SJ Gordon Superannuation
Fund of Level 15, Waterfront Place, 1 Eagle Street, Brisbane, Queansland 4000 (Vendeor)

Whareas:

A The Vendor is the registered holder of the Shares.

B. The Vendor has agreed to sell to the Purchaser and the Purchaser has agreed to purchase the
Shares on the terms and conditions set out in this Agresment.

Itis agread

1. Definitions and [nterpretation

1.1 In this Agreement:

® Bank means a bank carrying on buginess under the laws of the Commonwealth of
Australia or of the State of Queensland:

{s)] Business Days means a day on which trading banks are open for business at
Brisbane in the State of Queensland;

{c) Company means Viento Group Limited ACN 000 714 054:
(d) Completion Date shall mean 8 May 2009;
(&) Corporations Act means the Corporations Act 2001 (Cth):

{fy HopgoodGanim means HopgoodGanim Lawyers, Level § Waterfront Place, 1 Eagle
Street, Brishane, Queensland 4000;

(q) Lien or Liens means all or any liens, mortgages, pledges, conditional sale
agresments, securily interests, restrictions, charges, claims, oplions, encumbrances,
proxies or rights of third parties of every kind and nature;

{h) Parson includes any corporation, parinership, trust, Joint veriure, unincorporated
association or other entity;

6] Purchase Price means $399,532.80;

0 Securities shall have the meaning ascribed ta that term in the Corporations Act and
security shall have a corresponding maaning, where the context permits or requires;

HopgoodGanim Lawysrs Page 3 of 20
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(k)

()

(m}

Share Registry means the share registry of the Compsany being Securlty Transfer
Register Pty Limited of 770 Canning Highway, Applecross, Western Australla 6153
Shares means 6,658,880 fully paid ordinary shares in the issued capital of the
Company,

summerslegal means summerslegal, Level 2, 56 Ord Street, Wast Perth, Western
Australia 6005,

1.2 In this Agreement, unless the conlrary intertion appears:

(@)  areference to;

(1) this Agreement or another document ingludes any variation or replacement of It
notwithstanding any change in the idenfity of the parties and includes al}
documents and instruments referred to in this Agreement:

(2) any statute, ordinance, cade or other law includes regulations and ather
statutory instruments under any of them and consolidations, amendments
re-enactments or replacement of any of them by any government body:

(3) a person, firm, corporation, assaciation aor government bady includes any other
of themn;

(4)  aperson:

{A)  imareference to it In its personal and any ageney or trustee (or both)
capacity; and
(B) includes the person's successors and assigns;

(5) a fime is a reference to Brisbane time or the fime of the place where any thing
s to be done or any dotument or hotice is to be received;

(&) writing includes any mode of representing or reproducing words in a tangible
and visible form, and includes facsimile transmission;

(7 a rght includes a benefit remedy authority, discretion and power;

(b)  words importing:

m the singular Includes the plural and vice versa;

(2) a gender includes all other genders;

{c) headings and underlinings shall not affect the construction;

(d) if & word or phrase is defined cognate words and phrases have corresponding
meaning;

(&) if the day on which anything, including a payment, is to be dons is not a Business Day,
that thing shall be done on the preceding Business Day:

() if an act, other than a payment or the giving of & communication, is required to be done
on & particular day and the act is done after 5:00pm on that day, it will be deemed to
have been done on the following day;

HopgoodGanim Lawyars Paga 4 of 20
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(g)  where two or more persons are defined as a party to this Agreement that term means
each of the parsans jointly, each of them severally and any 1wo ar more of them jofntly;

(h) an agreement, cavenant, obligation, representation or warranty on the part of two or
mare persons binds them jointly and severally and an agreement, cavenant, obligation,

representation or warranty in favour of two or more persons is for the benefit of them
jointly and severally,

Sale and purchase of Shares

21

2.2

The Vendor agrees to sell and the Purchaser agrees to purchase the Shares for tha Purchase
Price free and clear of all Llens.

The Purchaser shall make all payments under this Agreament by bank cheque drawn by any

Bank and any such payment shall be a good and sufficient paymertt on tender of any moneys
payable pursuant to this Agreement,

Completion

3.1

32

3.3

Completion of the transactions contemplated by this Agreement shall take place on the
Complefion Dafe,

On the Campletion Date the Purchaser shall pay to the Vendar the Purchase Price in
exchange for the Shares free and clear of all Liens,

Completion shall {ake place at the offices of HopgoodGanim, or at such other place as the
Vendor may notify the Purchaser of in writing.

Events on completion

4.1

4.2

Subject to the provisions of this Agreement, the Vendar shall attend to the following on or
before the Completion Date:

(a) deliver {o summerslegal properly executed transfers of the Shares in a form reasonably
requested by the Purchaser, hereby sold in favour of the Purchaser;

(h) deliver or cauge fo be delivered to summerslegal such ather documents as shall
reasonably be reguested by the Purchaser in order to effactively carry out the
transactlons contemplated by this Agreement, duly executed by the Vendor.

The Purchaser shall deliver, or cause to be deliverad fo HopgoodGanim the following on the
Completion Date:

)] the Purchasa Price;

(b) any other moneys payable by the Purchaser to the Vendor pursuant to this Agreement
by cheque made payable to the Vendor or as otherwise directed by the Vendor;

() such other documents as shall be reasonably requestad by the Vendor in order to
carry out the transactions contemplated by this Agresment, duly executed by the
Purchaser;

HopgoodGanim Lawyers Paga § of 20
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(d) all ather documents requirad to be defivered pursuant fo this Agreement and not
praviously delivered,

Default

5.1

3.2

If the Purchaser falls to comply with the provisions of this Agreament or any of them then
within ten business days of receipt of a written demand fo do so (in addition o any other
remedy available to the Vendar) the Vendor may:

(2) pravide written notice to the Purchaser [o terminate this Agreement and exercise all
rights as a member of the Company and as holder of the Shares:

(b} sue the Purchaser for breach of contract;

() without notice to the Purchaser resell the Shares {whether by public auction, by private
confract or otherwise) with powar to vary or rescind any confract of sale and to buy In
at any auction and the deficlency in price an such resale and the gxpanse of and
incidental to termination of this Agreement and 1o the present sale and such resale and
any abartive attermpt to resell together with a| adjustments accrued due in respect of
the Shares at the date of resale of them which were payahle by the Purchaser under
the terms of this Agresment shall be pald o the Vendor by the present Purchaser and
shall be recoverable as llquidated damages. Any profit on a resale shall beleng o the
Vendor;

(d) do all or any of the above things at its option.

Each party (the “Indemnifying Party") indemnifies the other agalnst any loss which that other
party sustalns as a result of the Indemnifying Party defaulting under this Agreement. Without
limiting the generality of this indemnity 2 party's logs is expressly agreed to Include all of the
reasonable legal costs which that party may incur (and whether calculated on a fime charge
hasis or otherwise).

Delay

6.1

6.2

Should there be any delay in payment of the Purchase Price on the part of the Purchaser (to
the extent that that delay is not caused by or cantributed to by the Vendor) then without
prejudice to any ather rights of the Vendor, the Purchaser will pay fo the Vandaor & sum for
liquidated damages equivalent to interest at the rate of 10% per annum on the monays so
owing from the date for payment of it until payment shall have been made.

Any interest payable to the Vendor pursuant to this clause will be tendered to the Vendor upon

Completion and the Vendor may (without prejudice to Its other rights) treat a failure to tender
such moneys as a default entitiing it fo terminate the Agreement.

Warranties and representations by the Vendor

71

The Vendor represents and warrants to the Purchaser:

(@)  the Vendor s now, and will at the Completion Date be, the sole legal owner of the
Shares free and clear of any and all Liens,

(b) the Vendor now has and will until the Compietion Date have the full right, power and
authority to sell, transfer, assign and deliver to the Purchaser the Shares and the sale,

HopgoodGanim Lawyers Page G of 20
05848307 - Agreement for Sale of Shares { containing stmmmerslegal amendments) (4).00C

21



24 JAN 2011 13258 NO. 8378 °

Agreement for Sale of Shares

transfer, agsignment and delivery of the Shares under this Agraement will transfer to
the Purchaser full and legal tile of the Shares free and clear of all Liens af the
Completion Date.

7.2 The Vendor acknowledges that the Purchaser will maks its own enquiries In relation o the
Company.

7.3 The Vendor sells the Shares as trustee of the MR and SJ Gordon Superannuation Fund
(“Trust"), and enters Into this Agreement In fts capacity as trustee and covenants, represents
and warrants ta the Buyer at the date of this Agreement and again at the Setilement Dats that:
(a) It has full power and authority pursuant to the tarms of the Trust:

(1 to own and deal with the Shares: and

(2) to enter into and parform Its cbligations under this Agreement:

{b) All conditions and things required by or pursuant to the Trust have been fulfilled or
done (including the abtaining of any necessary consents and authorisations):

(1) to enable It to lawfully enter into and perform its obligations under this
Agreemant; and

(2) to ensure that this Agreement constitutes legally binding obligations
enforceable against It In accordance with its terms;

{c) Itis the sole trustee of the Trust;

{d) It has not been removed as trustee of the Trust and has not ceased for any other
réason to act as frustee of the Trust;

{(e) It 15 nat in breach of any of its obligations as trustee of the Trust: and
il Its right of indemnity against the assets of the Trust to satisfy any liability to the Buyer
incurred as trustee i not restricted and has not been modified, released or diminished
in any way and the assets of the Trust are sufficient to salisfy that right of indemnity,
(g} It knows of no fact or reason whereby:
{1 the Trust may be wound up or go into exiernal administration;
(2) it may be removed az a trustee;

{3) the assets of the Trust may be vested in any other person. or

4 the Trust may cease to operate or be deprived of funds before the Setilement
Date.

7.4 The representations and warranties contained in this ¢lause 7 shall continue to have force and
effect despite settlement under this Agreement.
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8. General representations and warranties

8.1 Each party (“the Warranting Party") hereby represents and warrants to the other party as
follows:

(&) The Warranting Party is duly authorised to enter Into this Agreement and empowered
to do ga,

(b)  The execution and delivery of this Agresmant by the Warranting Farty and the
consummation by the Warranting Party of the transactions canhternplated hereby have
been duly authorised by the Board of Directors of the Warranting Party.

(©) No other carparate act or proceeding on the part of the Warranting Farty or ils

members is necessary to authorise this Agreement or the transactions contempiated
by i,

(d) This Agreement constitutes a valid and binding agreement of the Warranting Party
enfarceable in sccordance with Its terms.

8.2  Without limitation to any other provisien of this Agreement, the Purchaser hereby represents
and warrants to the Vendor, that the entry into this Agreement and the carrying out of the acts
contemplated by this Agreament, Including without limitation, the transfer of the Shares:

(@) is not in breach of any provision of any law, including without limitation, the
Corporations Act or the Australian Securities Exchange Listing Rules (ASX Listing
Rules); and

) does not require any consent or approval to be obtained at law, ineluding without
limltation, pursuant to the Corporations Act or the ASX Listing.

8.3  The representations and warranties contained in this clause & shall cortinue to have force and
effect despite settlement under this Agreement,

9. Notices

9.1 General
(a) Any notice or ather communication o or by any party shall be:
M in writing and in the English language;

(2) addressed to the address of the recipient shown in this agreement or to such
other address as it may have natified the sender; and

(3) he signed by the party or by an Authorised Officer of the sender.
82  Method of serviee
{a) In addition to any means authorlsed by law any communication may be given by:
(1) being personally served on & party;

(2) being left af the party's current addrass for service:

HopgooadGanim Lawyers Page 8 of 20
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(3) baing sent o the party's ctirrent address for service by prepaid registered mail
or if the address |s outside Australla by prepaid airmail: or

(4) facsimile to the party's current numbers for service.

9.3 Deemed service
(&) A communication shall be deemed duly given or mads in the case of:
{1) delivary in persan, when delivered;
(2)  delivery by post:
(A)  onthe date that delivery occurmed as evidanced on the registered mall
delivery receipt, in the case of postage by reglstered mail; or
(B)  inany other case on the tenth Business Day after posting; or
{3) delivery by facsimile, upon a transmission report being printed by the sender's
facsimile machine stating that the dacument has been successfully sent to the
recipient's facsimile number;
but if dellvery is not made befora 4.00pm on a Business Day it shall be deemed to be
received at 8.00 am on the next Business Day in that place.
94  Form received
(a) A communication sent by facsimile shall be deemed given In the form transmitted
unlass the message is not received in a legible form and the recipient promptly notifies
the sender of that fact,
8.5  Address for service
{a) The addresses and numbers for service are initially:
The Vendor:
Address: Level 15, 1 Eagle Streat, Waterfront Place,
Brizshane, Quesnsland 4000
Facsimile: (07) 3270 2466
Attention: Mr Dennis May
The Purchaser:
Address: C/- summerslegal, Level 2, 56 Ord Sireet West Perth, Western
Australia 6005
Facsimile: 08 9420 8223
Attention: Sonia Edwardz/Darryl Kipping
86  Anparty may from time to time change its address or numbers for service by notice to the other
party.
10. Governing law
10,1 This agreement shall be governed by and conatrued in accordance with the laws of
Queensland.
HopgoodGanim Lawyers Page 3 0f 20
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10.2

11.

The parties each Irrevocably and unconditionally submit to the non exclusive jurlsdiction of the
courts of;

(=) Queensland in the event that the Purchaser is in breach of this Agreement; and
() Western Australia, in the event that the Vendor is in breach of this Agreemaent,

whether Stale or Federal and sach walves any immunity or any objection it may have 1o any
action in those courts and to a claim that any action has been brought in an Incenvenient
Torum or to those courts not having jurisdiction.

Miscellaneous

1.1

1.2

11.3

11.4

11.5

11.6

Duty

The Purchaser shall pay all transfer duty which may be payable or determinabla in connection
with the execution, delivery, performance or enforcement of this Agreement or any payment or
recelpt or of any transaction contemplated by this Agreement.

Assignment

A party must not assign or otherwise deal with this Agreement except with the written consent
of every other party. A party is not required to give consent or to justify the withholding of
conzent.

Waivers

{(a) A right in favour of a party under thls Agreement, subject to any express provision of
this Agreement to the contrary, may be waived prospectively or retrospectively by
writing signed by that party,

(h No other act, omlssion or delay by a party will constitute a waiver of a right.

Exercise rights

A single or partial exercise or waiver by a pariy of any right relating to this agreement will not
prevent any other exercise of that right or the exercise of any other right.

Remedies eumulative

The rights and remedies provided under this agresment are cumulative and not axclusive of
any rights or remedies provided by law.

Merger

I the liability of a party to pay to another party any moneys payabl'e under this Agreement
becomes merged in any deed, judgment, order or other thing interest on the amount owing
fram fime to time under that deed, judgment, arder or other thing shall be paid at the higher of

the rate payable under this Agreement and that fixed by or payable under that deed, judgmenrt,
order or othar thing.

Time

Except where expressly excludsd, tima is of the essence in respect of any obligation under this
Agreement.

HapgoodGanim Lawyers Page 10 of 20
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11.8  Counterparts

This Agreemant may be executed in ariginal form and/or by facsimile transmission in any

number of counterparis and all countarparts {aken together shall constitute one and the same

instrument.
112 Confidentjality

A party may not disclose the contents or terms of this Agreemert or any information or

documents received by it in connectlon with the negotiation of this agreement or pursuant to

the: provisions of this Agreement without the prior consent of the other parties except ta the
extent that:

(a) disclosure is permitted by the express terms of this Agreement;

(b} the information is available to the public generally (except as a result of & previous
breach of this clause);

(c} that party is requited to make the disclosure by law; or

(d) the disclosure is rade on a cenfidential basis to the representatives of that party or the
professlonal advisers ta this Agreement for the burpose of obtalning professional
advice.

1110 Costs

Save where specifically provided to the contrary, each party shall be responsible for all its own

¢osts Incurred in the performance of its obligations pursuant to this Agreement including,

without limitation, legal costs.
11.11 Whole agreement

This Agreement;

(2) Supersedes all prior representations, arrangsments, understandings and agreements
between the parties and represenis the enfira complete and excdusive understanding
and agreemant batween the parties relating to the subject matter of this Agreement;
and

(h) the parties acknowladge and agree that they have not relied on any writhen or oral
representation, arrangernent, understanding or agreement not expressly set out or
referred to in this Agreement,

11.12 Severance

If any provision of this Agreement shall be or be determined to be filegal, invalid, void or

vaidable the legality of valldity of the remainder of this Agreement will not be affected and wii

continue in full fores and effect,
HopgoodGanim Lawyers Paga 11 of 20
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Signing page

Executedby Timebulld ty Ltd ACN 136 599
178 A}?nglhix/;:ﬁﬁﬁé; o
| M

Director/Sole Diracior/Solg Diractor and Sevretary

Print full name of DiractorSola Blrector

Executed by MR and 8J Gordon Pty Ltd ACN
134 119 994 as trustee for the MR and SJ
Gordon Superannuation Fund

Diractor/3ole Director/Sole Director and Secratary Director/Secretary (7 applicabla)
Frint full nama of Diroctor/Sole Direptor Print full name of Director/Secretary
HopgoodGanim Lawyars Faga 11 af 20
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.

Form 604

Corporations Act 2001
Suction &71B

Notice of change of interests of substantial holder

Io Company Name/Scheme

VIENTO  Gdav? LimyTED
000 #1y 05y

ACN/ARSN

1. Details of substantial holder{1)

Name
ACN/ARSN (IF applicable)

& MNAMMDT NomnTEL Py 110
T T

DELTA BLE  f1Y LT
ite §39 o4

There was & change in the intarests of the

substantlal holder gn 16 /96,09
The previous notice was given 1o the compaRy on WM/ 0
The pravious notice was dated {2 /05,09

Z Preyious and present vating power

The total number of vates attached 1w il the voling shares in the company or Voting inerests in the Scheme that the substantiel holder or an associare (2) had a relavant imeregt (3)
inwhen las! requived, and when now require, o give & Substantlal hiolding notice to tha company or scheme, are as follows;

(Ctass of sgcuritles (4) Previous narice Present notice
Person's votes | Voting power (3] Perstr's votes]  Voting power [5)
ORDinlnlo A6 | 230 T- M52 ] 30.00°s

3. Changes in relevant interests

Particulars of each change in, o changs in the natune of, & relovant intarest of the substsntial helder or an associate in vaiing securities of the company or scheme. smca the
substantlal holder was last required five & substantial holding nodce 1 the Company or schama are as follows:

Date of Person whose Maure of Consideration Class and Pergon's vores
change relevant interest change (6) given in relation fumper of alfacted
changed t change (7) $ecuritles
affected
3ee  Anpexyps A
4. Present relevant interests
Particulars of each relevant interest of the substantial hiotder in voting securities after the change are as follgws:
Holdar of Reglzcered Parson entitled Natwre of Class and Person's votes
relavant holder of to be regiseered relevant number of
interest SECLrLies as halder (3) interest (f) securities
SEC AdnfexedE A
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5. Changes in assogiation

_The PErsons who nave biecoma associaes (&) of, ceased 1o be associares of, or have changed the natura of their associarion (&) with, the substantial hotder inrelation i vating
Intergsts In the company or scheme are a5 follgws;

Name and ACN/ARSN (if applicable) . Nature of assceistion
N

6 Addresses
The &iddresses of persons named in this form are as follows:

Name Address
B ANNERUAE A

Signature

®

pincname DARRML Katfioile sapacy  SACYTed A ALENT

sign here dae 24 / 01 ;W

DIRECTIONS

IF there are & number of subetantial halders with simllar or related refevant interests {&g. a corporacion and its related carparations, ¢ the marager and Trustee of an
Bquity rust), the names cauld be included in an annexure to the form, 17 the relevant interests of grour OF persons are esseiatly similar, they may be referred to
througnout the fori 45 a spacifically named group if the membarship of each graup, with the sames ang andresses of members is clearly sat aut in paragraph & of the
form.

Sge the definltion of "associate” In section 9 of the Carporatlons Act 2007,

See the definlclon of relevant intarast in Sattinns 608 and 8718(7) of the Corporations Act 2001,
The voting sharas of g Company constitute one ¢lass uhless divided inwo separate classes,

The person's votes givided by the total vores In the body carporate or scheme multiplleg by 100,

Include details of:

5] Any relavant agreament or ethar circumstances bacause of which the change in relevant incerest octurred. If subsectlan 871B(4) applies, a copy of any
document setring out the terms of ay relevang agreement, and a statement by che perean giving full and acsurace details of any contract, stheme or
BTANQement, M3t Bccompany this form, wgather with a written staemen: cani Fying this contract, scheme or amangeiment; and

] any qualification of the power of a person (o exercise, control the exercise of, or infuence the exertise of, the voting powers or disposal of the securitiss @
whilch the relevant interest relages (ingicating ciearly the parcicular securicies 1o which the gualification sppllas).

See the definftion of "relevant agreement” in section 9 of te Corperations Act 2001,

Details of the consiteration myst include any and all benefile, money and ather, that any pergon from whom a ralevant Incerest was agquired s, or may, becom'e
enditled to receive In refation to thar acquisicion. Details must be incluted even Il the benafit 1s condltioaal on the happening ar not of a contingeney. Details must be
intiuded of any benafit paid on behalf of the substantial holder or its assaciate i refatian o the acqulsitions, even if they are not pald directly o the persom from whom
the relevant incerest was acquired.

i the substamial holtler is unaisle o datermine the idenoty of the person (eg. IF th relevant interest arises because of an option) write "unknown”,

Give details. if appropriate, of te presant associarion and any chenge in tha association since the last substantial holding nesce.
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ANNEXURE A

Changes in relevant interests
Particulars of each change in, or ch

ange in the nature of, a relevant interest of the substanti

N, 8378

3 ———

al holder or an associate in

voting securities of the company or scheme, since the substantial holder was last required to give a substantia) holding
notice to the company or scheme are a2 follows:

[ Date of Person whose Nature of Change Consideration | Class * Person’s
Change | relevant jnterest given in and No, of | votes
changed relation to Securities | affected
change
16/06/09 | IOCWA Group On market purchase by IOCWA 518,869.80 275,376 | 275376
20/08/09 | Caratti Group Settlement of off market purchase by Delta 5166,867.20 | 2,781,120 2,781,120
and Samantha Ace
Feronson- Smith
08/11/09 | Caratti Group Settlement of off market burchase by Delta $85,200.00 | 1,420,000 1,420,000
and Samantha Ace
Ferguson- Smith
14/12/09 | 10CWA Group On market purchase by IOCWA $10,764.20 118,180 | 118,180
13/01/10 | Caratti Group On market purchase by Mammoth Nominees $60,138.60 501,155 | 501,155
11/08/10 | Caratti Group On market purchase by Mammoth Nominees $4,950.00 45,000 45,000
16/08/10 | Caratti Group On market purchase by Mammoth Nominees $9,306.00 84,600 84,600
14/09/10 | Caratti Group On market purchase by Mammoth Nominees B1.,474.00 13,400 13,400
16/09/10 | Caratti Group On market purchase by Mammoth Nominees £488.40 4,440 4,440
24/09/10 | Bazzo Group On market purchase by Gucce Holdiggs £390.00 3,000 3,000
07/10/10 | Caratti Group On market purchase by Mammoth Nominees $5.330.00 41,000 41,000
13/10/10 | Caratti Group On market purchase by Mammoth Nominees £39,430.00 263,000 | 263,000
18/10/10 | Carattj Group On market purchase by Mammoth Nominees $31,936.00 199,600 199,600
20/10/10 | Caratti Group On market purchase by Mammoth Nominees $23,500.00 150,000 | 150,000
271010 | Caratti Group On market purchase by Mammoth Nominees $12,750.00 35,000 85,000
17/11/10 | Caratti Group On market purchase by Mammoth Nominees $10,755.00 71,700 71,700
22/11/10 | Caratt Group On market purchase by Mammoth Nominees $45.76 416 416
24/11/10 | Caratti Group On market purchase by Mammoth Nominees $1.100.00 10,000 10,000
30/11/10 | Caratti Group On market purchase by Mamimoth Nominees $43,214.14 392.856 392,856
02/12/10 | Carattj Gronp On market purchase by Mammoth Norminees $7,164.48 42144 42,144
06/12/10 | Caratti Group On market purchase by Mammoth Nominges $4.381.50 29,210 29210
07/12/10 | Caratti Grroup On market purchase by Mammoth Nominees $34,614.00 192,300 | 192,300
09/12/10 | Caratti Group On market purchase by Mammoth Nominees F46,158 48 236,436 | 256436
10/12/10 | Caratti Group On market purchase by Mammoth Nominees 578,648.48 436,936 | 436,936
13/12/10_| Caratti Group On market purchase by Mammoth Nominses $23,622.32 124,328 124,328
15/12/10 | Mammoth Group | On market purchase by Mammoth Nominees $43.991.27 231,533 | 231533
16/12/10 | Mammoth Group_| On market sale by Mammoth Nominees $5,341.00 26,705 26,705
15/0)/11 { ASIC, Caratti Securities of Delta Ace vested to ASIC with | Nil, pursuant 568,484 568,484
Group and the power to digpose to the Pane]
Samantha Orders
Ferouson-Smith
19/01/11 | ASIC and Securities of Gucce Holdings vested to ASIC Nil, pursvant 3,000 3,000
Bazzo Group with the pawer to dispose to the Panel
Orders
19/01/11 | ASIC and Securities of IOCWA vested to ASIC widh Nil, pursuant 393,556 | 393,556
IOCWA Group | the power to dispose to the Panel
Orders
19/01/11 | ASIC and Securities of Mammoth vested to ASIC with | Nil, pursuant 3,148,349 | 3,148 349
Caratti Group the power to dispose to the Panel
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N _ Orders |
19/01/11 | ASIC, Bazzc: Securities of Timebniid vested to ASIC with Nil, pursuant 901,226 | 901,226
Group, Merrll the power to dispose to the Panel
Lynch and Orders
Michael Carter
® All securities are ordinary shares
4. Present relevant interests
Particulats of each relevant interest of the substantial holder in voting securities after the change are as follows:
Holder of Registered | Person entitled Nature of relevant interest Class * Person’s
relevant | holder of | to be registered and No. of | Votes
interest securities | as holder Securities
Delta Ace | Delta Ace | Deita Ace Holder of securitics 3,632,636 | 3,632.636
Mammoth | Deita Ace Delta Ace Power to control the disposal and exercise of 3,632,634 3,632,636
Nominees voting rights, being the beneficial owner of
the shares issned in Delta Ace.
Allen Delta Ace | Delta Ace Power to control the disposal and exercise of 3,632,636 | 3,632,636
Caratti voting rights of the securities, being the sole
shareholder and director of Mammoth
Nominees who is the beneficial owner of the
shares in Delta Ace.
Samantha | Delta Ace | Delta Ace Power to dispose and exercise voting rights, 3,632,636 | 3,632,636
Ferguson- being a Director and sole shareholder (as
Smith trustee) of Delta Ace.
Delta Ace | Delta Ace ASIC Holder of securities 568,484 0
ASIC Delta Ace | ASIC Ownership and power to dispose of the 568,434 568,484
securities pursuant to the Pane] Orders,
Mammoth | Mammoth | ASIC Holder of securities 3,148,349 0
Nominees | Nominees
ASIC Mammoth | ASIC Ownership and power to dispose of the 3,148349 | 3,148,349
Nominees securities pursuant to the Panel Orders,
TIOCWA IOCWA I10WA Holder of the securities. 74,624 74.624
Allen IOCWA IOCWA Power to control the disposal and exercise of 74,624 74,624
Caratti voting rights, being one of four directors,
shareholders and beneficiaries.
Ting IOCWA 10CWA Powet to control the disposal and exercise of 74,624 74,624
Bazzo voting rights, being one of four directors,
shareholders and beneficiaries.
IOCWA IOCWwA ASIC Holder of the securjties. 393,556 0
ASIC I0CWA ASBIC Ownership and power to dispose of the 383,556 393,556
securities pursuant to the Panel Orders,
Timebuild | Merril] Timebuild Holder of the securities 5,757,654 | 5,757,654
Lynch .
Gucce Merrill Timebuild Povwer to contro] the disposal and exercise of 5,757,654 | 5,757,654
Holdings | Lynch voting rights, being the beneficial owner of
the shares issued in Timebuild,
Tina Merrill Timebuild Power to control the disposal and exercise of 5,757,654 | 5,757.654
Bazzo Lyneh voting rights of the securities, being the sole
shareholder and director of Guece Holdings
who is the beneficial owner of the shares in
Timebuild
Michael Merrill Timebuild Power to dispose and exercise voting rights, 3,157,654 | 5,757,654
Carter Lynch being the sole director and sole shareholder
(a3 trustee) of Timebuild,
Timebuild | Merriil ASIC Holder of the securities 901,220 0
Lynch
ASBIC Merrill ASIC Ownership and power to dispose of the 901,226 801,226
Lyneh secuyities pursuant to the Pane] Orders,
Gucce Gucee ABIC Holder of securities 3,000 0
Holdings | Holdines

B
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- _ [
Gucoe ASIC Ownership and power to dispase of the , 3,000 ’ 3.000

ABIC
E Holdings securities pursuant to the Pane] Orders.
* All securities are ordinary shares

6. Addresses
The addresses of the persons named in this form are as follows:

Holder of relevant interest | Address
Delta Ace PO Box 6913, Fast Perth, WA 6802
Mammoth Nominees PO Box 6913, East Perth, WA 6392
Allen Caratti 48 Wickham Street East Perth, WA 6004
Samantha Ferguson-Smith 127A Moreing Road, Attadale, WA 6136
ASIC Level 5, 100 Market Street, Sydney, NSW 2000
IoCwa 48 Wickham Street, East Perth, WA 6004
Tina Barzo 48 Wickham Street, Bast Perth, WA 6004
Merrill Lynch Level 16/120 Collins Street, Melbourne VIC 3000
Timebuiid PO Box 1051, West Perth, WA 6392
Gueee Holdings Suite 4B, 176 Main Street, Osborne Patk, WA 6017

| Michael Carter PO Box 1051, West Perth, WA 6597 ]
Interpretation

For the purpose of this Annexure A

a) A word not defined below however defined in the Page] Orders, has the meaning given in the Panel Orders

b) “ASIC” means Australian Securities & Investments Commission, Anthony Michael I Aloisio and the
Commonwealth of Anstralia.

c) “Bazzo Group” means Tina Bazzo, Gucee Holdings and Timebuild;

d) “Caratti Group” means Allen Caratti, Delta Ace and Mammoth Nominees;

¢) “IOCWA Group™ means Tina Bazzo, Allen Caratti and TOCWA;

) “Mertill Lynch” means Merrill Lynch (Aust) Nominees Pty Limited ACN 003 925 031 <Bemndale A/C>,

g) “Panel Orders” means the orders forming Annexure B issued by the Takeovers Panel on 19 January 2011,
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Annexure A
%33&"\
T CORPORATIONS ACT
gy SECTION 657D
- ORDERS

C’J«) VIENTO GROUP LIMITED

(\mr\ The Panel made a declaration of unacceptable circumstances on 13 January 2011,

@m THE PANEL ORDERS

P Divestment order

Dj 1. The Sale Shares are vested in the Commonwealth on frust for Delta Ace, Gucce
Holdings, Mammoth N ominees, IOCWA and Timebuild respectively.

T 2. ASIC must

@ ) (a) sell the Sale Shares in accordance with these orders and
(’Fm—? (b) account to Delta Ace, Gucee Holdings IQCWA, Mammoth Nominees and
e Timebuild respectively for the proceeds of sale, net of the costs, fees and
TN expenses of the sale and any costs, fees and expenses incurred by ASIC
(Qj and the Commonwealth (if any).
@@ 3, ASIC must:
(i (@)  retain an Appointed Seller to conduct the sale and
LI
1 (b) instruct the Appointed Seller -
@_j) (i) to use the most appropriate sale method to secure the best available
@D) sale price for the Sale Shares that is reasonably available at that time
B oo in the context of complying with these orders, including the
stipulated timeframe for the sale
g:m_j (ii) to provide to ASIC a statutory declaration that, having made proper
oy inquiries, the Appointed Seller is not aware of any interest, past,
@)) present, or prospective which could conflict with the proper
performance of the Appointed Seller’s functions in relation o the
_ﬂ disposal of the Sale Shares

(if}) unless the Appointed Seller sells Sale Shares on market, that it
obtain from any prospective purchaser of Sale Shares a statutory
declaration that the prospective purchaser is not assoctated with
any of the Associated Parties

3/5



NO. 8378—F 0o

24 JAN 2011 14:00

(iv) that none of the Associated Parties may directly or indirectly
purchase any of the Sale Shares, except fo the extent that they are
allowed to acquire additiona] shares under item 9(b) of 5611 and the
Appointed Seller sells those shares on market and

(V) to dispose all the Sale Shares within 3 months from the date of its
engagement.

Viento and the Associated Parties must do all things necessary fo give effect to
these orders, imluding:

(@) doing whatever js necessary to ensure that the Commonwealth i
registered with title to the Sale Shares in the form approved by ASIC and

(b)  until the Commonwealth is registered, complying with any request by
ASIC in relation to the Sale Shares,

The Associated Parties must not otherwise dispose of, transfer, charge or vote
any Sale Shares (except those acquired on market under paragraph 3(b)(iv)),

Until completion of orders 1 - 5:

(a) IOCWA can only exercise voting rights over 74,624 Viento shares

(b) Timebuild can only exercise voting rights over 5,757,654 Viento shares and
(€) Delta Ace can only exercise voting rights over 3,632,636 Viento shares.

None of the Associated Parties may take into account any relevant interest or
voting power that any of them or their respective associates had, or have had,
in the Sale Shares, when calculating the voting power referred to in Ttem 9b) of
s611 of the Corporations Act 2001 (Cth), of a person six months before an

Q“) acquisition exempted under Ttem 9 of 5611, Any Sale Shares acquired on market
e under paragraph 3(b)(iv) must be taken into account in any subsequent

@ /;;’9) calculation for item 9 purposes; taking the date of acquisition as the date they

T were acquired on market under paragraph 3(b)(iv),

““==1 Substantial holding disclosure order

I
(ﬂi_j 8. Each of the Associated Parties must as 500N as practicable give notice of their
-------- combined substantial holding as required under Part 6C.1 in relation to their
g L voting power in Viento and theijr association, including disclosing:

(2)  the name of each associate who has a relevant interest in voting shares in

Q:W_ : Viento

iy (b) the nature of their association with each associate

‘\(;) (¢)  the relevant interest of each associate and
ﬂ_ﬂm (d) details of any relevant agreement through which they have a relevant
-------------- - interest Viento shares,

4/5
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Interpretation,
9. Inthese orders:
Term
s Appointed Seller
=) ASIC
=
i
gj Associated Parties
O
Delta Ace
@ Guece Holdings
0T
)
[
) |
Mammoth Nominees
On market
Sale Shares
@b) Timebuild
“““““ Vienito
S
@ Alan Shaw
: Counsel

with authority of Byron Koster
President of the sitting Panel

Dated 19 January 2011

NO. 8378=—=F, 4lmu

Meaning
An investment bank or stock broker

Australian Securities and Investments Commission, ag
agent of the Commonwealth

Ms Tina Bazzo, Mr Allen Caratti, Mr Michae] Carter, Ms
Samantha Ferguson-Smith, Timebuild, Delta Ace,
Mammoth Nominees, Gucce Holdings and IOCWA or any
of their associates

Delta Ace Pty Ltd

Guece Holdings Pty Lid, itself and as trustee of the Gucce
Holdings Trust

Indian Ocean Capital (WA) Pty Ltd, itself and as frustee of
the Indfan Ocean Superannuation Fund

Mammoth Nominees Pty Lid

in the ordinary course of trading on Australian Stock
Exchange and not by Crossing ot special crossing

The following shares in Viento:

568,484 shares held by Delta Ace

3,000 shares held by Guece Holdings

393,556 shares held IOCWA

5,148,349 shares held by Mammoth Nominees
901,226 shares held by Timebuild

Timebuild Pty Lid

Viento Group Litd
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