Viento Group Limited ASX Limited

Level 3, 11 Queens Road 2 The Esplanade

MELBOURNE VIC 3004 PERTH WA 6000

Fax: 03 9866 7029 Fax: 1300 135638

Att: Company Secretary | Att: Company Announcements
25 lanuary 2011

Dear Sir/Madam

FORM 603 AND FORM 604 SUBSTANTIAL HOLDER NOTICES
GUCCE HOLDINGS PTY LTD AND TIMEBUILD PTY LTD

We refer to the orders of the Takeovers Panel of 19 January 2011. Notwithstanding
that we maintain that we are not associated with Delta Ace Pty Ltd and the other
parties referred to in the orders, please find attached:

1. Form 603 Notice of initial Substantial Holder: and
-;.‘.xj].:“‘n‘.wf-.'.‘w:w-‘:";u::‘..“u;-‘9;*.ﬂ'x;x:\mr-:":J“;“"r-::-"”' 2. Form 604 Notice of Change of interest of Substantial Holder.

The Form 603 is issued as a correction to that filed by Timebuild Pty Ltd on 22 May
2009,

Your faithfully

Tina Bazzo
Sole Director
Gucce Holdings Pty Ltd

Gucce Holdings Pty Ltd ABM: 28 099151 114

Address: 48 Wickham Street Eqst Perth Western Australia 4004
Postal: PO Box 6913 East Parth Wastern Australia 6892

Tel: +61 8 9225 6991 Fax: +61 8 9225 6993
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603 page 1/7 15 July 2001

Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Gompany Name/Seheme \, \E WNTO &&Q\}? LAYAL T% ,

ACN/ARSN VAN "\\\_\_ 05\\'_

1. Details of substantial holder (1)

Name JEE By y N

ACN/ARSN (iF upplicable)

The holder became A sutilantial hotder on / !

2. Details of voting power

The: total number of votes attached to all the veting shares (i e Company or vpting inLerests In the scheme that Lhe substantial holder or an associate (2) had a
relevant interest (3} in on the date the substantial holder bocame a substantial holder arc as follows:

{Ciass of seouritios {4) Muriber of scourities Porson's vates (5) Vinting power (€}

SEE hemExitT A

3. Detaits of relevant interests

The nature of the relevant inlerest the substantial holder or an associate had i the following vating securlties on the date the substantial holder bacame: & substantial

holder are as Igllows:

IHeider of relevant interest Nature of relevar mtercst (7) Class and number of Sceurities

SEE ANNETIRE B

4. Detxils of present registered holders
The persans registered as olders of the seeuritics reforred to in paragraph & abave are as follows:

Holder of relevant Registered holder of Person entitled 1o be Class and number
interest secLrities wegisLered as holder (&) of securities

SEE  hunNkEyruRkeh

5. Consideration

The cansigeration pald for cach relevant inleres! relerred to in paragraph 3 above, and acquired in the lour mohths prior to the day that the substantial holder beczme a

suhstanlial holdes 1s as follows,

Halder of relevan Date of acyuisition Consideration (9) Ciarss and number
intarest of socurities
E_EE A““E-\}hu &E Be Cash Non-casfi
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603 pege 27 15 Juiy 2007

6. Associates
ha reasons the persons named 11 paragraph 3 above are associates of the substantial holder arc as follows:

Nasmes aried AGN/ARSN (it apnlicable) Nature of associgtion

SEE DuMEYIGE B

1. Addresses
The addresaes of persans named in this form are as follows:;

Name Address

SEE MNMERVRE K

I
Signature

mintaame  VACAD —~RsbeZ2 0 / capacty  RME DYWE Gt (_Q\LCE "’ﬁﬁhﬂcﬁb

due gt |11

sign here

7

DIRECTIONS

(1 If there are a number of substantial holders with similar or related relevanl inLerests 2g. o corporation snd its related corporations, of the: manager and tustee of an
cquity trust), the names could be ingluded in an annexure to the lorm. I the relevant interests of 8 group of persons are essentially similar, they may e refemed L0
throughout the form &5 & specifically named group i the membership of cach group, with the names and addrasacs of members ks clearly set out in paragraph / of the

form,

¥)] See the delinilion of "mssaciate in section 9 of the Corporations Act 2007,

K] See the definition of "relevant interasl” in sections 502 and 6718(4) ol the Corporations Act 2007,

(6] The voting shares of 8 campany constitule ane class unless divided into separate classes,

® The total number of votes attached to all the vating shares in the company or voting irterests in the scheme (if ary) thal tne person of 2n associate fas ¢ relevant
interast in.

115 The person's votes divided by the total votes in the body corparate: or scheme multiphicd oy 100.

{7 include details af:

() any relevant agieement of other circumstancas by which the melevan. interest was acquired. If subsection G71R(4) applics, a eopy of any document setting aut
the torms of any relevant agreement, and 2 statement by the person giving full and accurate details of any CONLrACE SChOMS Or arrangement. MUEt accomparTy
this form, together with & wrillen slalemen| certllying this contract, scheme: or arrangement; angd

ts] anty qualilization ol Wne power of & person to exentise, Control the exercise af, of inlluene the excrcise of, the voting pawers or dispesal of the sceurities 1o

which the relevant intorest relates (indicating clearly the: particuli socurilics 10 which the qualification applie).

Seet Lher deefinilion of “relevant agreement” in scction 9 of the Corporatians Act 2007,
] IF the supstantial holder i uable Lo detering the identity of e person { g, if the relevant interes arises becausc of an option) write "unknown”.

) Details of the considoration must |r|clude any and all henefits, mongy acd ather, that any person fram whom 2 relevant inerest was acquired has, or may. become
entitiod to receive in relation to that acquisition, Getails must be included even IF the benafit is conditional on the: happanrng o not of & contingency, Details must be
included of any benofit paid on behalf of the substential halder or ils associate in relation to the acquisitions, even il Lhey are not paid directly to the DEFW” from whom
the relevant interest was acquired.
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Definitions

ANNEXURE A

For the purpose of this Annexure A

a) "ASIC" means:

i) Australian Securities & Investments Commission;
it) Anthony Michael D Aloisio;
i)  The Commonwealth of Australia.
b) "Delta Ace” means Delta Ace Pty Ltgd ACN 126 839 094;
c) “Gucee Holdings” means Guece Holdings Pty Ltd ACN 099 191 714;
d) “Gucee Group” means Tina Bazzo, Gucce Holdings and Timebuild;
a) NOCWA” means Indian Ocean Capital {WA) Pty Ltd ACN124 395 553 as trustee for the tndian Ocean
Superannuation Fund;
f) "IOCWA Group” means Ting Bazzo, Allen Caratti and IQCWA;
&) “Mammoth Group” means Allen Caratti, Delta Ace and Mammoth Neminees;
h) “Mammoth Nominges” means Mammoth Nominees Pty Ltd ACN 101 717 177;
] “Mertill Lynch” means Meerill Lynch (Aust) Nominees Pty Limited ACN Q03 925 031 <Berndale A/C>;
i “Panel Orders” means the orders of the Takeovers Fanel dated 15 January 2011, a copy of which forms

Annexure B; and

k) “Timebuild” means Timebuild Pty 1td ACN 136 589 178,

1. Details of Substantial Holder

a) Timebuild

b} Guece Holdings

The holder became a substantial holder on 08/05/2009

2. Details of voting power
The total number of votes attached to all the voting shares in the company or voting interest in the scheme that the
substantial holder or an associate hiad a relevant interest in on the date the substantial holder became a substantial

holder are as follows:

Class of securities Number of securities Person’s Votes Voting Power
Ordinary shares 10,534,624 10,934,624 232.11%
3. Detalls of relavant interests

The nature of the relevant interest the substantial holder or an associate had in the following veting securities on the
date the substantial holder becarme a substantial holder are as follows:

Holder of relevant Nature of Relevant Interest Class and ¥ of
interest . Securities
Tina Bazzo Power to control the disposal and exercise of voting rights of the 6,658,830
securities, being the sole shareholder and director of Gucce Holdings
who is the beneficial owner of the shares in Timebuild
Tina Bazzo Power ta control the disposal and exerdise of voting rights of the 74,624 .
securities held by IOCWA, being one of four directors, shareholders and
beneficiaries.
Allen Caratti Power to control the disposal and exercise of voting rights of the 4,201,120
securities, being the sole shareholder and dirgctor of Mammoth
Nominees whe is the beneficial owner of the shares in Delta Ace
Allen Caratti Power to control the disposal and exercise of voting rights of the 74,624
securities held by IOCWA, being one of four directors, shareholders and
beneficiaries.
1
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Michael Carter Power to dispose and exercise voting rights, being the sole Diractor and 6,658,880
sole shareholder (as trustee) of Timebuild. ‘
Delta Ace Purchaser (settlement due 3/8/09 for 2,781,120 securities and 8/11/09 4,201,120 |
1,420,000 securities, see Annexure D for Sale Agreement) |
Samantha Ferguson-Smith | Power to dispose and exercise voting rights upon acguisition of the - 4,201,120
securities by Delta Ace, being the sole Director and sole shareholder {(as
trustee) of Delta Ace.
Gucce Moldings Power to control the disposal and exercise of voting rights, being the 6,658,880
beneficial owner of the shares issued in Timebuild. .
IoCwWA Holder of the securities. 74,624
Mammoth Nominees Beneficial owner of the shares in Delta Ace. 4,201,120
Merrill Lynch - Holder of the securities for Timebuild :
Timebuild Beneficial owner of the securities (see Annexure € for Sale Agreement) 6,655,880

NB: The ¢lass of all securities are ardinary shares

4, * Details of present registered holders
The persons registerad 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 ‘ ‘ Sequrities

Tina Bazzo Merrill Lynch - 6,658,880
Tina Bazzo I0CWA 74,624
Allen Caratti Bydand Capital 4,201,120
Allen Caratti IOCWA 74,624
Michael Carter Merrill Lynch 6,658,880
Delta Ace Bydand Capital 4,201,120
Samantha Ferguson-Smith | Bydand Capital 4,201,120
Guece Holdings Merrill Lynch 6,655,880
I0CWA 1QCWA 74,624
Mammoth Nominees Bydand Capital 4,201,120
Timebuild Merrill Lynch 6,658,880

NB: The ctass of all securities are ordinary shares

5. Consideration

The consideration paid for each relevant interest refarred to in paragraph 2 above, and acauired 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
interast Cash Neon Cash Securities
Samantha Ferguson-5mith | Settlement due 3/8/2009 for $252,067.20 | Nil 4,201,120
Mammaoth Group 2,781,120 securities and 3/11/2009 (in total)
1,420,000 securities
IOCWA Group 21/ 2008 541292 | Nil 2,123
10/12/2008 £1,844,53 | Nil 59,501
10/01/200% $217.00 | Nil 7,000
Michae! Carter 22/05/2009 5399,532.80 | Nil 6,658,380
Gucce Group
Merrill Lynch
NB: The class of all securities are ordinary shares
2
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6. Associates

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

Holder of relevant Interest

Naturs of Associations

Tina Bazzo Sole dirgctor and shareholder of Gucee Holdings

Allen Caratti Deemed an associate pursuant to the Panel Orders

Michael Carter Director of Timebulld and sole sharehalder {on trust for Gueece Holdings) of Timebuild
Delta Ace Deemed an associate pursuant to the Panel Orders

IDCWA Deemed an associate pursuant to the Panel Orders

samanthia Ferguson-Smith

Deemed an associate pursuant to the Panel Orders

Gucce Holdings

Beneficial owner of all sharas in Timebuild

Mammaoth Nominges

Deemed an associate pursuant to the Panel Orders

1 Merrill Lyneh Holder of the securities that are beneficially owned by Timebuild
Timebuild Beneﬂmal owner of the securities
7. Addresses

The agdresses of the persons named in this form are as follows:

Holder of relevant interest

Address

.| Tina Bazzo

‘48 Wickham Street, East Perth, WA 6004

Allen Caratti 48 Wickham Street, East Perth, WA 6004
Michaegl Carter PO Box 1051, West Perth, WA 6892
Delta Ace PO Box 6913, East Perth, WA 6892

Samantha Ferguson-Smith

127A Moreing Road, Artadale, WA 6156

Gucce Holdings

Suite 4B, 176 Main Street, Osborne Park, Wa 6017

IQCWA 48 Wickham Street, East Perth, WA 6004
Marmmoth Nominees PO Box 6913, East Perth, WA 6892

Merrill Lyneh Level 19/120 Collins Street, Melbourne VIC 3000
Timebuild PO Box 1051, West Perth, WA 6892

o0 d
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Aupstratinn (Govertiment

Tukeovers Panel

Annexure A

CORPORATIONS ACT
------ SECTION 657D
ORDERS
. VIENTO GROUP LIMITED

The Panel made a declaration of unacceptable circamstances on 13 January 2011

THE FANEL ORDERS

Divestment order

1.  The Sale Shares are vested in the Commonwealth on trust for Delta Ace, Gucce
Holdings, Mammoth Nominees, IOCWA and Timebuild respectively.

2. ASIC must:

(a) sell the Sale Shares in accordance with these orders and

(b) account to Delta Ace, Gucce Holdings IOCW A, Mammoth Nominees and
Timebuild respectively for the proceeds of sale, net of the costs, fees and
expenses of the sale and any costs, fees and expenses incurred by ASIC
and the Commonwealth (if any).

3.  ASKC must:
(@) retain an Appointed Seller to conduct the sale and

(b) instruct the Appointed Seller -

(i) to use the most appropriate sale method to secure the best available
sale price for the Sale Shares that is reasonably available at that time
in the context of complying with these orders, including the
stipulated timeframe for the sale

SR (i) to provide to ASIC a statutory declaration that, having made proper
i 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 to the
disposal of the Sale Shares |

(iii) unless the Appointed Seller sells Sale Shares on market, that 1t
obtain from any prospective purchaser of Sale Shares a statutory
declaration that the prospective purchaser is not associated with
any of the Associated Parties

A00°d BE9SETOOET QL Wodd  SE:TT  TTOEZ-NY[-S%



wr

(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. :

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

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

() 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)).

Untl 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 5,757,634 Viento shares and
(c) 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 Item 9(b}) of
5611 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
caleulation for item ¢ purposes, taking the date of acquisition as the date they
were acquired on market under paragraph 3(b)(iv).

Substantial holding disclosure order

BoO"d

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:

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

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

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

BE9SETOOET QL Wodd  SE:TT
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Interpretation

9. In these orders:
Term Meaning
Appointed Seller An investment bank or stock broker
ASIC Australian Securities and Investments Commission, as
' agent of the Commonwealth ' |
Associated Parties Ms Tina Bazzo, Mr Allen Caratti, Mr Michael Carter, Ms
Samantha Ferguson-Smith, Timebuild, Delta Ace,
Mammoth Nominees, Gucce Holdings and IOCWA or any
of their associates
Delta Ace Delta Ace Pty Ltd
Gucce Holdings - Gucce Holdings Pty Ltd, itself and as trustee of the Gucce
Holdings Trust :
IOCWA Indian QOcean Capital (WA) Pty Lid, itself and as trustee of
the Indian Ocean Superannuation Fund
Mammoth Nominees Mammeoth Nominees Pty Ltd
On market in the ordinary course of trading on Australian Stock
Exchange and not by crossing or special crossing
Sale Shares 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
907,226 shares held by Timebuild
Timebuild Timebuild Pty Ltd
Viento Viento Group Ltd
Alan Shaw
Counsel
with authority of Byron Koster
President of the sitting Panel
Dated 19 January 2011
5/5
GO0 d BE99ETO0ET QL WO A 9 TT TTOZ-NY[L-49¢



AN EfuRE ©
TWs 16 O WOR mqj

Agreement for Sale of Shares

Timebuiid Pty Lid ACN 136 599 178

MR and 8. Gordon Pty Ltd ACN 134 119 9984 as trustee for the
MR and 8J Gordonh Superannuation Fund

Contact =Erntly De Bow, Nicale Radice, n.radiceg@hopgoodg anim.com.au@hopgoadganim. com, au
Levwel & Waterfront Plags, 1 Eagla Streer T 4617 3024 GO0
Brizhnre Old 4006 Australia F wb17 23024 0300 ) Hapgomdaniin Lavpuie

Pt Riow piiz2, Watnrfeant Plage Qld 4681 Avzseallx E contactus@heopgoodganim.can.su www.hopgoodganin.con.at
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Agreement for Sale of Shares

Date

Parties
Timebuild Pry Lid ACN 136 598 1738 of 47 Wickham Street, East Perth, Western Australia (Purchaser)

MR and SJ Gorden Pty Ltd ACN 134 119 594 as trustee for the MR and SJ Gordon Superannuation
Fund of Level 16, Watarfrort Place, 1 Eagle Streef, Brishane, Queansland 4000 (Vandor):

Whereas!

A. The Vendeor is the registered holder of the Shares.

B. The Vendaor 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 Agreement.

it is agreed

1. Definitions and Interpretation

1.1 b this Agreement:

(2) Bank means a bank carrying an business under the laws of the Sommonwealth of
Australia or of the State of Queensland;

(b) Business Days means a day on which trading banks are open for business at
Brishane in the State of Queensiand;

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

() HopgoodGanim means HopgoodGanim Lawyers, Level 8 Waterfront Place, 1 Eagle
Street, Brisbane, Queensland 4000;

(g) Lien or Liens means all or any liens, mortgaoes, piedges, conditional sale
agreemants, security interests, restrictions, charges, claims, options, encumbrances,
proxies or rights of third parties of every kind and nature;

(k) Person includes any corparation, partmerstip, trust, joint venture, unincorporated
association or other entity;

(i} Purchase Price means $398,532.80;

)] Segurities shall have the meaning ascribed to that term in the Corperations Act and -
gsecurity shall have a ¢comesponding meaning, where the context permits or requires;

Haopgoadianim Lawyers FPage 3 of 20
0848307 - Agregrnent for Sale of Shares { cortalning summarsiagal amandmants) (43.000
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Agreement for Sale of Shares

(k)

0

(m)

Share Registry means the share registry of the Company belng Security Transfer
Register Pty Limited of 770 Canning Highway, Appiectoss, Western Ausiralia 6153,

Shares means 6,658,880 fully paid crdinary shares in the issued cagital of the
Company,

summerslogal means summersiegal, Lavel 2, 56 Ord Street, West Perth, Westem
Australia 60C5, o ‘

1.2 In this Agreement, uniess the contrary intentlon appears:

(a) a refarance o

{1 this Agreementt or another docurent includes any variation or replacement of It
notwithstanding any change in the identity of the parties and includes all
documents and instruments referrad to in this Agreement;

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

() a person, firm, corporation, association or government body includes any other
of them;

(4} B persomn:

(A is & refarance to I In lis personal and any agency or trustee (or both)
capactty; and
(B) includes the person's successors and assigns,

{5) a time is a reference to Brisbane time or the time of the place where any thing
is o he done or any document or nofice is to be received;

(6) writing inciudes any mode of representing or reproducing words in 2 tangible
and visible form, and includes facsimile transmission;

{7 a right includes a benefit remedy authority, discretion and power;

(b) words impotting:

(1) the singular includes the piural and vice versa;

(2) a gander includes all other genders;

{c) headings and underlinings shall net affect the construction;

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

{e) if the day on which anything, including a payment, is to be done is not 2 Business Day,
that thing shall he done on the preceding Busingss Day;

H if an act, other than 2 payment or the giving of & communigation, is required to be done
on a particular day and the act is done after 5:00pm on that day, it will be deemed to
have heen done on the following day;

HoppoadGanim Lawyors Page 4 of 20

0848307 - Agreement for Sale of Shares ( tontaining summerstegal amendments) (4).D0OC
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Agreement for Sale of Shares

{t) where two or more persons are defined as a party to this Agreement that {erm'means-
each of the parsons jointly, each of them severally and any two or more of them jointly;

{h) an agraement, covenant, obligation, representation or warranty on the part of two or
more parsons binds them jemtly and severally and an agreement covenant, obligation,
representation or warranty i in favour of two or mora persons is for the bengflt of them
jeintly and severally.

Sale and purchase of Shares

2.1

2.2

The Vendor agrees to sell and the Purchaser agrees to purchase the Shares for the Purchasa
Price free and clear of all Liens.

The Purchasar ehel[ make all payments under this Agreament by bank cheque drawn by any .

Bank and any such payment shall be a good and sufficient payment on tender of any moneys
payable pursuant 1o this Agreament.

Completion

3.1

3.2

3.3

Complation of the transactions contemplated by this Agreement shall take place on the
Completion Date,

On the Completion Date the Purchaser shall pay to the Vendor the Purchase Price in

- exchange for the Shares free and clear of ali Licns.

Completion shall take 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

42

Subject to the pravislons of this Agreement the Vendor shall attend to the following on or
before the Completion Date:

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

() deliver or cause to be delivared to summerslegal such other documents as shall
reasonably be requested by the Purchaser Ih arder to effectively carry out the
transactions contemplated by this Agresment, duly executed by the Vendor.

The Purchaser shall deliver, or cause to be delivered to HopgeodGanim the following on the
Complgtion Date:

&) the Purchase 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 requested by the Vendor in order {a
carry out the transactions contermplated by this Agreement, duly executed by the
Purchaser;

HapgoodGanim Lawyers Page 5 of 20
0848307 - Agreement for Sale of Shares ( containing summersiegal amendments) (4).00C
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Agreement for Sale of Shares

{d) all other documents required to be deliverad pursuant to this Agreement and not

previously delivered.

Dafault

5.1

5.2

If the Purchaser fails 1o comply with the pravisions of this Agreement or any of them then
within ten husiness days of receipt of a written demand fo do so (in addition to any ather

remedy available o the Vendaor) the Vendor may:

(a) -provide written notice to the Purchaser to terrminate this Agreement and exercise all
rights as & member of the Company-and as heider 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 -

contract or otherwise) with power to vary or rescind any contract of sale and to buy in .
at any auction and the deficlency in price on such resale and the expense of and
incidental te termination of this Agreement and to the present sale and such resale and
aty abortive attempt to resell together with all adjustments accrued due in respect of
the Shares at the date of resale of them which were payable by the Purchasger under
the terms of this Agreement shall be paid to the Vendor by the present Purchaser and
shall be recoverable s fiquidated damages. Any profit on a resale shali betong to the
Vendor; ‘

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

Each party {the “Indemnifying Party") indemnifies the other against any loss which that other
party sustaing a5 a result of the Indemnifying Party defaulting under this Agreament. Without
limiting the generality of this indemnity a party's loss is expressly agreed fo include all of the
reasonable legal costs which that party may incur (and whether calculated on & fime charge
basis or otherwise).

Delay

8.1

62

Should there be any delay in payment of the Purchase Price on the part of the Burchaser (fo
the extent that that delay is not causzed by or contributed to by the Vendor) then withouf
prajudics to any other rights of the Vendor, the Purchaser will pay to the Vendor a sum for
liguidated damages equivalent to interast at the rate of 10% per annum on the monays o
owing from the date for payment of it until payment shait have been made.

Any interest payable to the Vendor pursuant to this clause will be tenderad to the Vendor upan
Completior and the Vendor may (without prejudice to its other rights) treat a faiiure to tender
such moneys as a default entitling it fo terminate the Agreament.

7.1

Warranties and representations by the Vendor
The Vendor represents and warrants to the Purchaser:

{a) the Vendor is 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 Completlon Date have the full right, power and -
authority to sell, transfer, assign and deliver to the Purchaser the Shares and the sale,

HopgoadGanim Lawysrs Page 6 of 20
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Agreement for Sale of Shares

transfer, assignment and dellvery of the Shares under this Agreement will transfer to
the Purchaser full and legal tile of the Shares free and ciear of all Liens at the
Completion Date.

72 The Vendor acknowledges that the Purchaser will make its own enguiries in relation to the
Company.

7.3 The Vendor sells the Shares as trustea of the MR and SJ Gordon Superannuation Fund
("Trust"™), and enters inte this Agresement in its capaciiy as trustee and covenants, represents
ang warrants to the Buyer at the date of this Agreement and again at the Setliement Date that:

{a}

(B

{c)
{d)

(e)
{0

()

It has full power and authority pursuant to the terms of the Trust:
{1) to own and deal with the Shares; and
(2) to enter into and parform its obllgations under this Agreement;

All conditions and things requiréd by or‘pursuant to the Trust have been fulfiiied or
done (including the obtaining of any necessary consents and authorisations):

(1) to enable i fo lawfully enter into and perform its obligations under this
Agreament; and

() te engure that this Agreement constitutes legally binding obligations
enforceable against it in accordance with its terms;

It is the sole trustes of the Trust;

It has not been removed as trustee of tha Trust and has niot ceased for any other
reason o act as trustee of the Trust;

It is not in breach of any of its obligations as trustee of the Trust; and

Its right of indamnity against the assets of the Trust fo satisfy any liability to the Buyer
incurred as trustee is not restricted and has not been modified, releasad or diminished
in any way and the assets of the Trust are sufficient to satisfy that right of indemnity.

It knows of no fact or reason whereby:

{1 the Trust may he wound up or go into external administration;

{2) it may be removed as a trustee;

{3) the agsets of the Trust may be vested in any othar person. or

(4) the Trust may cease 1o operate or be deprived of funds before the Setllement
Date.

7.4  The representations and warranties contained in this clause 7 shall continue to have force and
effect despite settement under this Agreement.

HopgoodGanim Lawyers Page 7 of 20
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Agreement for Sale ¢of Shares

8. - General representations and warranties .
8.1 Each party {"the Warraniing Party™) hereby represents and warrants to the other party a3
follows: :

{a) The Warranting Party is duly authorised o enter into this Agreement and empowerad
to do s0.

{bY  The execution and delivery of this Agreement by the Warraniing Party and the
consummation by the Warranting Party of the transactions contemplated hereby have
been duly authorised by the Board of Directors of the Warranting Party.

() MNo other corporate act or proceading on the part of the Warranting Party or its
members Is necesasry to authorise this Agreement or the transactions contemplated
by it.

(d) This Agraement constitutes a valid and binding agreemant of the Warranting Pﬁr’ty |
enforceable In accordance with its terms, -

8.2 Without limitation to any other provision of this Agreement, the Purchaser hereby represents
and warrants o the Vendor, that the entry inte this Agreement and the carrying out of the acts
cantemplated by this Agreerent, ingluding without limitation, the trangfer of the Shares: -

(a) is not in breach of any provision of any law, inzluding without limitation, the
Corporations Act or the Austraiian Securities Exchange Listing Rules (ASX Listing
Rules), and

(b} does not require any cansent or approval 1o be obtained at law, including without
limitation, pursuant to the Corporations Act or the ASX Llsting.

8.3 The representations and warranties contained In this clause 8 shall continue to have force and
effact despite settlemant under this Agreement. ‘
9. Notices _
B.1 General
(=) Any notice or other communication to ar by any party shall be:
{1 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 notified the sendar; and
(3) be slgned by the party or by an Authorised Officer of the sender.
0.2 Method of service
(@) In addition to any means authorised by law any eommunication may be given by:
(1) being personally served on a party;
(2 being Jeft at the party's current address for service;
HopgoodGanim Lawyers Page B of 20
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Agreement for Sale of Shares

(3} baing sent to the party's current address for service by prepaid registeraed mail

or If the address is cutside Australia by prepaid alrmail; or

(4} facsimile to the party's current numbers for servica.

9.2  Deemed sorvice
G)) A comrmunication shalt be deemed duly given or made in the case of:
(1'] dalivery I person, when delivered;
(2)  delivery by post:
{A) on the date that delivery occurred as evidenced on the registerad mall
delivery receipt, in the case of postage by registered mail; or
S (B) in any other case on the tenth Business Day after posting; or
{3} delivery by facsimile, upen a transmission report being printed by the sendar's
facsimile machine statitg that the docurnent has been sucsessfully sent to the
recipient's facsimile number;
but if delivery [s not made before 4.00pm on a Business Day It shall be deemed to be
received af 9.00 am on tha next Business Day in that place.
9.4  Form received
(a) A communication sent by facsimile shall be deemed given in the form fransmitted
unless the meassage s not received in a legible form and the reciplent promptly nofifies
the sender of that fact.
85 Address for service
(8) The addresses and numbers for servica are initially:
The Vendor:
Address: Lavel 15, 1 Eagle Street, Waterfront Place,
Brishane, Quesnsland 4000
Fagsimlie: {07) 3270 2466
Attention: Mr Dennis May
The Purchaser:
Address: C/- summerslegal, Laval 2, 56 Ord Street West Perth, Western
Australia 6005
Facsimie: 08 9420 8223
Attention: Sonia Edwards/Damyl Kipping
9.6 A party may from time to fime change its address or numbers for service by notice fo the other
party.
10. Governing law
10.1  This agreement shall be governed by and construed in aceordance with the laws of
Cueensland.
HopgoodGanim Lawyers Fage 9 of 20
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0.2

11.

The pariies each irrevocably and unconditionally submit to the non exclusive jurisdiction of the
courts of:

{a) {iueensiand in the event that the Purchaser is in breach of this Agreement; and
{b) Westarn Australia, in the event that the Vendor is in breach of this Agreement,
whether State or Federal and each waives any immunity or any abjection it may have to any

action in those courts and to a claim that any action has been brought in an lnconvement
forum or to those couris not having jurisdiction.

Miscellaneous

1.3

11.4

11.8

11.8

Duty

The Purchaser shall pay all transfer duty which may be payable or detarminable In connection. .
with the execution, delivery, performance or enforcement of this Agreemant or any payment or

recelpt or of any transaction contamplated by this Agreement.

Assignment

A party must not azsign or otherwise deal with this Agreement except with tha written consent

of every other party. A paity is not reqmred to give consent or to justify the withheiding of

conaent.

Waivers

{a) A right in favour of 2 party under this Agreement, subject to any express provision of
thiz Agreement to the contrary, may be waived prospectively or retrospectively by
writing signed by that party.

fb) No other act, amission or delay by a party will constitute a waiver of a right.

Exercise rights

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

Remedies cumulative

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

Merger

If the tability of a party to pay to another party any moneys payable 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, order or other thing shall be paid at the higher of
the rate payable under this Agreament and that fixed by or payable under that deed, judgmentt,
order or other thing.

Time

Except where expressly exciuded, time is of the essence in respect of any obligation under this
Agregment.
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Agreement for Sale of Shares

1.8 Counterparts

This Agreement may be exeecuted in original forrm and/or by facsimile transmission in any
number of counterparts and all countarparts taken together shall constitute one and the same
instrument. :

11.2  Confidentiality

A party may not disélose the contents or terms of this Agreement or any infarmation or
tocuments recaived by it in connacstion with the negotiation of this agreement or pursuant to
the provisions of this Agresmant without the grior conaent of the other parties exceptto the
extent that;

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

(b} the infortmation 13 avalable to the public generally (except as & result of a previous
breach of this clause);

(¢} . that party is requirad to make the disclosure by law; or

(d} the disctosure is made on a confidential basis o the representatives of that party or the.
professional advisers to this Agreement for the purpose of obtaining professional
advice.

1110 Costs

Save where specifically provided to the contrary, each party shall be responaible for all its own
costs incurred I the performance of ite obligations pursuant to this Agreement including,
without imitation, legal costs.

11.17 Whole agreamant
This Agreement:

{a) supersedes all prior representations, arrangements, understandings and agreements
between the parties and represents the entire complete and exclusive understanding
znd agreement between the parties relating to the subject maiter of this Agrasment;
and

(b) the parties acknowladge and agree that they have not relied on any written or oral
representation, arrangement, understanding or agresmernt not expressly set out or
referrad to in this Agraement,

11.12 Severance
If any provision of this Agreement shall be or be determined to be illegal, invalid, vold or

voidable the legality or validity of the remainder of this Agreement will not be affected and will
continue in full force and effect. :
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Signing page

Exacutediby Timabuild Piv Lid ACN 136 539
178 e
| ﬁ_ﬁ'

Directar/Sole DirectortSole Director and Secretary

PrInt full hame of Director/Sole Directar

Executed by MR and 5J Gordon Pty Ltd ACN .
134 119 994 as rustee for the MR and SJ
Gardon Superannuation Fund

DirectorfSole Direclor/Sala Director and Secrotary . Director/Secratary (If applicable)

Print full name of Director/Scle Director Brint Ul narne of Director/Secretary
HopgoodBanim Lawyers Paga 11 of 20
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SannyLkpene, | HopgoodGanim
Lavel 2, 38 Ord Birogt .

WEST FERTH WA 6005

A person who i, and hec besn i 2 keest 2
years, an Australlan lagat practidoner (within
me trzaning ol the Lagal Prafagsin At 2008).

Agreement for Sale of Shares

Paita Ace Ply Ltd ACN 125 839 094
Bydand Capttal Pty Ltd ACN 116 187 190

Cantaes -l Do Ron, Nigals Redice, neadicai@hapgaodgenim.com.an@hosgootgani, o, ay

;-:m;mwm zEagle Streat T shry3o0, 0060
I G000 ALl F 2627 D0 g0 & HeppeadCakmtawyzes
PO Brxyltzz, Watnsiront Placa Old 4001 Austaaity E eomtacmismbhopgsodannio.cem.ay www.hopgoadasmin,eannau

zel0 d BE9SETOOET QL Wodd  B8E:TT  TTOEZ-NY[L-9%



24, JAN. 2017 13:56 NO. 8378 P11

-

Table of Contents : @

i Definitiens and nterpretation......e. . " e
2 Sele and purchase of Sharee . : viaane 5
8. COMPIBHON .t senssssesms inasimtasseamens esnenes . 5
4, Evantz on completion . M.
5 Dafault &
| 8. Delay : &7
7. Wananties and representations by the Vendor...... 7
2. Ganaral rapresentations and warantios . . — 7
8. Nofices “ y B
10.  Geveming law . -2
1.  Miscellanecus e N— 0

gz d BE9SETOOET QL Wodd  B8E:TT  TTOEZ-NY[L-9%



A

24. JAN, ?

011 13:36 NO. 8378 P12

Agreement for Sale of Shares @

Data D’ e/ Q89

Parties

Deita Age Pty Ltd ACN 126 838 094 of G- Joa Catenacci Accountants, Unlt 48, 176 Malh Bireet,
Dsbourne Park, Perth, Western Australia (Purchaser)

Bydand Capltal Py Lid ACN 116 187 180 of Love) 15, Waterfront Place, 1 Eagle Strest, Brisbene,
Queenslend 4000 (Vendor) ‘

Whereas:
A The Vendar i the holder of Bhares in the Company.

B, The Vendor has egresd to sol] 1o the Purchesar and the Purchaser has agraed to purshase
Sharey in the Company, on the terms ang conditions set out In thiz Agreamant.

It is agreed

1. Batinitions and Intergretation

. bos

o d

11 Inthis Agreement:

@  Benkmeans a bank caning on businese under the laws of the Commonweelth of
Australia or of the St of Queensland:

) Buainegs Days maznz 2 day on which Trading banks are open for business at
Etlsbane in the State of Cruesnstand;

(o)  Company means Vients Group Limited AGN D00 744 054;
(th  Completion Date means:
{1} 3 August 2009 for the First Tranche; and
{2)  8Navembsar 2009 for the Sacond Tranche,
() Corporations Act means the Cotporatiors Azt 2067 (Cih);
] First Tranche means 2,781,120 fully palt ordinany shares in the Company;

{9)  HopgoodGanim means Hopgood@anin Lawyars, Lovel 8 Waterront Place, 1 Eagle
Streat, Brisbang, Queanaland 4000:

()  LienorLiens means all or any itens, mongages, piedges, ¢ondidonal sale
agreements, sactlty Interests, restrictions, charges, claims, cptions, ercumbrances,
proxies or rights of third parties of every kind and neture;

] Person includes any corporation, partnership, trust, joit vertare, unincorpotated
association or cthar antity:

HipgoadGanin
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Agreement for Sale of Shares

)] Purchase Price means:
{1y  $168,867.20 {or the First Tranche: and ‘
(P} §85,200.00 fortie Second Tranche;
()  Second Tranche menns 1,420,000 fully pald ordinary sharas In the Gompary;

)] Smunﬂes ghall have the meaning ascribed 1o that tarm in the Corperations Actand
security shall have n comresponding meaning, where the context petmits or requires;

(m) Share Eegistl:y means the shate rogistry of the Company being Secutily Transfer
Register Pty Limited of 770 Canning Highwey, Applecross, Western Australls 6153;

(n) Shares means beth the First znd Second Trancha, being 4,201,120 fully paid edinary
shares In the Campany;

{o)  Tranche mesns the First Tranche o the Second Tranchs as the tase may be;

(M)  summerslegal means summerslegal of Level 2, 56 Ord Street, West Perth, Western
Australia G003, ‘

12 Inthis Agreement, unless the conirary Intention appears:

{&) & reference ta:

{1)  this Agreement ot ancther document includes any variation or replasement of &
notwithstamding any change in the identity of the partieas and Insludes all
documents and instrupnents refamrad {o in this Agresmant

()  anystabrie, erdinanse, code or other law includas regulations and other
stafutery inatruments under any of them and consolldations, amendmeants
re-gnactments or replacemenyt of any of them by any govarnment body;

(3}  apetzon, fim, camperation, association or geverment body Inoludes any ather
of them;

M)  &persom

{A) i ereferonce fo & in ity personal and any agency or trustee {or both)
capacity; and

(B) includes the peeon's sycoessors and agsigns;

5  ailmeis g reference to Brishane fime or the free of the place where any thing
is 1o be done or any doctenent or notice is to be reesjvad:

(6)  wiiting includes any made of representing o reproducing words In a tangible
rrd Vigible form, snd ingludes facsimlle transmission;

{f)  arightindudes a benaflt temedy aihority, diecretion and power;

()  wordsimporting:

(1}  thezingular insludes the plurd and vize varsa:

(?  =mgenderincludas all other genders;

HepposdGanim Lavyers Paged ot
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(¢} headings and urdatlinings shal not affect the construction;

{d)  Haword orphrase is defined cognate wards and phrases have sorresponding
meaning,

{e) if the day on which anyihing, ineluding & payment, is to be dono Is not 2 Businass Day,
that thing shall be done on the preceding Bustiess Day; :

{fy it an act, other than e payment or the giving of & communleation, is requlred to be done
on & particular day and tha act is dons after 5:00pm on that day, it will be deemead to
have baen done on the fallewing day:

(@)  where two or more parsons are defined a3 a party io thig Agreement that Yerm means
each of the persons jointly, sach of them savarally and any two or mors of them jolntiv;

() anagreement, covenant, obligation, raprosemation or waranty on the part of twe or
Tnora patons binds them jointly and severally and an agresment, covanant, obligation,
representation or warmanty in favaur of two or more pessons is for the benafit of them

Jolntly and sevarally,

2 Sale and purchese of Shares

2.1 The Vendor agrees 1o sell and the Purchaser agrees to purchass the Shares for the Purchase
Price free and clear of al} ) jens.

22  The Purcimser shall meke all payments under ihis Agreament by bank cheque drawn by any
Bank and any such payment shall be & poed and stfficient payment on tander of any moneys
payable putsuard to this Agreement.

4. Complefion

31 Completion of the transactions contempleted by this Agreement shall tnke plass on the
raspactive Completion Dates,

22  Ona Completion Date the Purehaser ghall pay to the Vendor the Purchass Price for the
Tranche o be fransierred on that Gomplation Data in exchanga for that Tranche free and clenr
of alf Liens.

85  Gomplstion shall teke place 2t the offices of HopgoodGanim or et stich other plece as the
Vendar may netify the Purchaser of in witing,

4, Evenis on completion

41 Subject o the provisions of thi= Agrasmer the Vendor shall attend to the following on or
before the Completion Dase:

(@) dellver ip summersiegal properly exscuted transfars for the Tranche, in a form
reasonably reqrested by the Purchaser, hereby sold and ta be transferred on that
Completion Date In favour of the Putehagen

()  deliver or cause io be deliverad to summerstagal such ofer doauments e ahall
reasonably be requested by the Purchaser it orderto sffectively camy out the

HopaabdGanta Lawyers Page 5 020
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42

transactione conternplated by this Agresment to oaour on or before that Complation
Date, duly executed by the Yendor,

The Purchaser shall delivar, or caueo to be deflverst i the HopgoodGanim the felowing on
the Completion Date:

(@  the Purchase Price for the Tranche to be trangfarrad on that Comjplation Date;

(5)  any other maneys thah payeble by the Purchma;ar to the Vendor pursuant io this
‘ Qgr%amani by chaque meade payable 4o the Vendor or 28 oiherwise diracted by the
ender:

G} such ather documents as shall be reasonably reuestad by the Vendor in orderto
carry out the transactions contemplated by this Agresment to cecur on or before that
Completion Date, duly executad by the Purshaser;

(d)  allctherdocuments requirad to be delivared on or beforo that Completion Date
pursuant to this Agreement and not previously delivared,

Defauit

5.1

52

If the Purchaser fails to comply with the provisions of this Agreement or any of Brem then
within teh business days of receipt of a written demend 16 d9 so (in addifion to any other
remedy available o the Vendot) the Vendor mey

{2  provide witten notice fo the Purchaser to teminzio this Agreement and aysrclss il
fights as a member of the Company and az holder of the Sharas;

{b)  suethe Purchaser for breach of contracth

{£)  without notlce 10 the Purchaser resall the Shares (whether by public aucticn, by pivaie
contract or otherwise) with power o vary or rescind any aontract of sale and o buy in
at any auclion anrd the deficiendy in price on such resale and the expense of and
mcidental 1 tetmination of this Agreement and to the present sale and such resale and
any abortive attempt ©o resell together with all adjustments acerued due in respect of
ihe Shares af the date of resale of them which were payabla by the Puretaser under
the terms of this Agreement shall be pair v the Vendor by the presant Purshaser and
shall be resoverable as liquidated dameges. Any profit on a resale shall belong 1o the
Vendon

(d)  doallorany of the above things at its option,

Each party {the “Indemnifying Party") indemnifles the ether agzinst any loss which that other
paty sustains as a result of the Indemnifying Party detmulting under this Agresment, Without
Simiting tha generality of this.indemnity & pary's [vse ic expressly agread 1o Inzlude all of the
reagonable legal costs which that party may incur (and whether caloulatad on a fime charge
basis or otherwise),

Delay

61

Shouid thete ba any delsy s payment of te Purchase Price on ths part of the Purchaser (to
tha axtent that thet deluy is not caused by or contrbuted 4o by the Vendor) then witheut
prejudice to any other rights of the Vendor, the Purchaser will pay to the Vendor & sum for
liquidated damages equivalent o interest at tha rate of 0% Per aniiim an the monays s
owing from the dete for paymen: of it until payment shall have been mads.

HopsaadRamn kawyerns Paga éof 200
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B2 Any iniarast payable to the Vendor pursuant o this clause will ba tendered to the Vandar upon
Gomplation and the Vendar may (without prejudice to its sther rights) freat a faliure to tender
SUCH moneys as a defautt enliting it to terminate the Agreemeant

7. Warraniies and represcntetions by the Vendor

7.1 The Vendar represents anc warrans o the Purchaser: ‘

(@)  the Vendor is now and will be until the respactive Complation Dates for sash Tranche,
the cole legel owner of each Tranche free and clear of any and alf Liens;

(o) lhe Vendor wil at the Completion Date have the full right, power and authority to sell,
iransfer, assign and deliver to the Purchaser the Tranche to be iransferrad to the
Purchasar an thet Completion Date and the sals, transfer, assignmert and defivery of
that Tranche under fhls Agreement will ransfer to the Purthaser ful and logal e of
thet Tranche free and clear of sll Llens at that Completion Date.

742  The Vendor acknowledges that the Purchaser will make ite own anquiries in relation to the
Gompary.

73 The represantations and wananiies contained In this clause 7 shall eontinue to have fores end
effect despite saltlermant under this Agreement. '

8. General representations and warrentias

81  Each party {"the Warranting Pary™) hereby represerts and waments to ths cther peuty as
Fallowss:

{&) The Warmanting Party is duly awthorised to Eﬂﬂr [nio tis Agraement and empowarad
o do so. . ‘

()  Tha execution and dellvary of this Agreement by the Warraniing Party and the
consummation by the Warraniing Party of the transections contemplated hersby have
been duly authorised hyfh_a Board of Directors of the Warranilng Pary.

(=] Mo other corporats act or proceading o the part of the Warranting Party or ite
members is nesessary to authorise this Agreement or the trensactions confemplated
by it.

@)  This Agreement constitutes a valid and binding agrestnent of the Wearanting Party
enforceable in accoriance with its tarms.

B2 Wihout imitation to any other provigien of this Agreement, the Purchaser hereby represants
and warranis io the Vendor, that the antry Into this Agreemert and the carrying out of the ects
contemplatad by this Agresment, incluging withous fimitation, the transfer of the ‘Shates:

{a) & not In breach of any previsian of any law, including without [initatien, the
Comarations Act or the Ausiralian Securlfias Puehange Listing Fules (ASX Listing
Rulers); and

(b}  daes nat requira any consent or approva) 1o be obtalned at iaw, including without
limbtation, prsuant i tha Corporations Act or fhe ASX Listing.

83  The representations and waranties comained in this clause 8 ahall continue to heve force and
affect despite settlsment undar this Agreemert,

HopgoodGanim L syyers ‘ Page 7 of 20
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Agreement for Sale of Shares @

8.  Notices

81 General

{8}  Anynotlee ot other communlcation to or by any party shall be:
(1} inwiting and in the English languege;

(8}  addressed to the ardress of the reciplent shown in thie agreemant or to stieh
other edddress ag it may have notifted the sende; and

(3  besiyned by the party or by an Authorised Offfear of the sender.
92  mMethod of servies |
(&  Inodditionto any means authorised by[aw any sommunlcation may beﬂglven by .
) being porsonally served on & party; |

(=) baing Iaft at the party's current address for senvice;

(3)  being sentto the pardy's current address for servios by prepaid registarad mail
or if the address is outslde Australia by prepaid gimieil; or

(4) facsimie to the party's current numbers for semvice.
82  Dectmetl service
&  Acommunigation shall be desmed duly ghven ar made in the cese of!
{1}  delivery in persan, when delivered;
{8)  dalivery by poat:

I | {A)  onthe daie that defivery acerted as evidenced on the registerad meil
SR : delivery receipt, in the case of postage by tegistered mall; or

(8)  inany other case on the tenth Buslness Day after posting; or

()  dalivery byiacsimile, upon & transtission report being printed by the senders
. fansimile machine stating thatthe documnent has bean successfully sent fo the
recipient's facsimile number;

but ¥ delvary Iz not mede before 4.00pm on & Businzss Day it ahall be deemad (o be
vecalved ot ©.00 am on the next Buslnese Day In that place.

84  Formreceived

A communication sent by facsimile shall be deamed given in the form transmitted uniess the

message e not mcelvad i a kgible farm and the reciplent promptly netlfles the sender of that
fact. ‘

85  Address fer aarvice
Tha addrassas and numbers for service ars initially:

The Vendot:

ULl

HoppoodiSanitn Lawnyer Page Bol 20
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86

10.

Addrees: Lavel 18, 1 Eagle Straat, Watorfront Placa,
Brisbane, Quaenslzng 4000

Faesimlle: (07} B270 2456

Attentlon: Mr Dannis May

The Purchaser:

Address: G- summerslagal, Level 2, 56 Ord Street West Parth, Wesbern
Australla €005 : o

Facsimyile: 0B 9420 Bazs

Attanition: Sonis Edwerds/Dernyl Kipping

A party may from fime 1o time change its address or numbers for service by nctics 1o the other
pary,

Governing lay

10.1

in.2

1.

This agreement shall be govemed by and congtrued in accordance with the laws of
Queensiand, .

The parties each imevocably and unconditianally submit fo the non exslusive urisdiction of the
cotts of; S : '

(8)  Queensland in the evant thet the Purchaser is in breach of this Agresment; and
{b}  Western Australie, in the avent thatthe Vendor Is in breashof this Agreement,
whather State or Federal and eash waives any immunlty or 2ny objeation it may have to any

action in those courts and 1o a claim that any action hao basn brought in an ineonvenient
fortrn or o those courts net having Jurisdictian,

Mizcallaneous

11,1

1.2

113

Duty

The Purchaser shall pay ell tranzfer duty which may be payable or determinable In connsction
with the executior:, delivery, periommance or enforsement of thls Agreement or any payment or
receipt or of any fransagction contarmplated by this Agresmert. -
Assignment

A perty must not assign or otharwise deal with this Agreament except with the wiltten consent
ef every other party. A paryis not reguired to give consent or 1o justify the withhclding of
gohsent.

Waivers

(@)  -Arigitt In favour of & party under this Agresmsnt, subject to zny exprass provision of
this Agreement to the confrary, may be walved prospecivaly or retrespectivaty by
wiiting signed by that party.

{b)  No ctheract, omission or dslay by 2 party will constiiute & waiver of & right.

Pogs 2 of 20
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114 Exercise rights

11.5

116

1T

118

11.8

1110

111

A singlla of partial axarelse or walvar by a party of any right relating to thie sgreermant wiil not
prevent any other exetoise of that tight or tha axerize of any other right.

Bemedies eutnulatiyve

The rights and remadias provided under this agroement are cumulative and not exclusive of
any fights or remadies providad by law. - ‘

Merger

I the liability of 2 party to pay 16 ancther paty any monsys payeble under this Agresmmant
bacomes merged in any deed, judgment, orer or othier thing intarast on the amount owing

from time to time undar that deed, judgment, ordar or olher thing shall be pald at the higker of
the rate payable under this Agreernent and thas fixed by or payable tnder that deed, jusigment,
ordar oy gther thing. . ‘

T

Except where expresely excludad, ime is of the essence in respect of any oboetlon thder this
Agreemani. . . .

Caunterparts

Ttiis Agreement may be executed in originel form and/lor by facsimile transmission in eny
nrber of counterparts and all courterparts takan together shall constitute one and the same
Inefrumes s,

Confidentialily

A party tay not discloss the coments of terms of this Agreemant or any informeation ar
documents recsivad by it in connection with the negcliation of this agresment ar pursuant 1o
the provicions of this Agreement withoutt he prior conaent of the other parties except to fhe
extent that: '

(@)  disclosurs is permitted by tho axpress termis of this Agreement;

() theinformation (s avallable to the public generally (oxcept as & result of = previous
braach of this clauea);

{c) that party is refuired % make the disclosurs by lavy, of

(@}  the disolosurs ia made on 2 confidential basis to the representatives of thét party or the
professional advisers to this Agreement for the putpose of ehtaining profsssionsd
arvica,

Costs

Sawve where specifically provided to the contrary, each party shall be responsible for all ite awn

costs incurred in the performance of lts obligations pursuant fo this Agreement including,

without imitation, lagal costs,

Whole agreerent

This Agreement:

HopguodGanln Lxmvers Pagy 10 of 20

T

BE99ETO0ET QL Wodd  0F:T1

TTOE-NYC-452



24, JAN. 2011 153:57 NG. 8376 P 20

Agreement for Sale of Shares.

(2)  supersedes all prio: represenizlions, amangements, Undersiandings and agreemenis
betwaen the patties and represents the entire complefe and axclusive understanting
and agreament between the parties relating to the subjest matter of this Agrsament;
and

(o) the parties scknowledge and agrae that they have not rofisd an any written or oral
represantation, arangerient, understanding or agraement not axprassly sat out or
refetrad to in this Agrastnant, .

1112 Severance

if any provislon of this Agresment shall be or be determined to be ilagal, invalid, vold or
voidable the legallty or validity of the ramainder of this Agreement will not be affected and wil
ganbinue in full foree and efiect. . :

Page 11 cf 40
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Signing page

Pricit full névme of DimoingSole Ditestor

Executed Dytiand Gap‘tal Lig ACN 116 187 180 , '

N e b
S e
m%mh_ Q«W Caﬂmgd ':D@”u.-, \\:#J N\H

Print full name of DirecivdSala Dieeslor Frint ful) reans of DitgetoSeneiany f

Hopgundﬁmum
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604 page 1/2 15 July 2001

Form 604

Corparations Act 2001
$ection B71B

Notice of change of interests of substantial holder

T Campany Namc/Schome VB ®ETS WRDIWW  Lvwid TE‘\) .
ACN/ARSN 000 WY oeN-.

1. Details of substantial holder(1}

Narne ST AMERLE K.
ACN/ARSN (if applizable)

Ihere was a change in the interests of the

substantlal holder on A
The previous notice was given to the company on [
The: prewvious notics was dated ld

2. Previous and present voling power

The tatat! namber of vates attached to all the voling Snares in Lha company or voting inlerests in the scheme thal e substantial hekder or an associate (2) had a relevent interest (3)
if when kst reguired, and when now reguired, Lo give a substantial holding notics W the company or scheme, e & follows:

Class of scourities (4) Previous noties Present netice
Parsons voles | voting power {5) Person's voes]  Voting power (6}

SE AMMERRE A

3. Changes in relevant interests

Farticulars of ach change In, or changs i the nalure of, a flevant Intorest of the subsianiial nolder or an associte i voLINg sceurities of the company of schema, since the
substantial helder was last required to give 2 substantial halding notice to the company or schome are 83 follows:

Date of Parson whose Wature of Consideralion Class and Porson's vates
charge relevan? intersst change (5) grivex in relation numper of pifecled
changed 0 ¢hange (7) secLrities
afleeed

LEE  foanewa(d
b

4. Present relavant interosts

Particulars of each ralevant interest of the substantial holder in veling sccuntins after the chiange arc a5 follows:

Holder of Rugisiercd Person enlilled Nature of Class and Porson's votes
refevent holder of 1o b registored relevirnt riumber of
inLsresy, spcurities a5 holder {8) intzrest (6) seeurities

Rt I‘K\M_w [
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5. Changes in association . .
The persons who have DECOME ASSOCIAtes (7} of, cuised 6 be axsociales of, or have changed th ratwre of their association (3) with, the substantial holder in relation Lo voung
iNterests in the company o scheme arc as follows: : :

Name and AGN/ARSN (il applicable) . Natyre ol assoeiation

oXe hmeyyie

6. Addresses
Th addresses of persans named (0 thiss (orm are a5 [ollows:

Namg Address

SFE  huneErseT &

I
Signatre

e
czpacity SO e CTol Qi\s WE o)

dﬂtad;qu/ I / |/

printname Y\ ‘L‘m

T

sign here

DIRECTIONS

) I there: are a numbce of subscantial holders with similar or related relovant interests (eg. # cerporation and its relzted corporatlons, or the manager and trusiee of an
gquity trust), the names could be inclded in an annesure 1o the form. If the relevant interests ol & group of persons wre exsendially similar, they may be refermed Lo
Lhroughow: the form as & spocifically named groun if 1he mermbership of cach group, with the names and addresses of members is clearly set out in paragraph b ol the

farm.
[t See L dafinition of “associate” in soetion 9 of the Corparations Ael 2007,
)] See (he delinition of “relevant interest” in sections 608 and [‘3713(7) ol the: Corporations Act 2001
{4 Thee waaling shares of 2 company constitute one class unless divided inle SCparate classes.
® The porsen's votes divided by the total votes in the body carporate or scheme muitiplisd by 06
6 Include detsils of,

) Ay ralevant ACTRAMINL of BEACT EIICUMSLANCes hocause of which Lha chiange In relovant interest acaurred. I subscction 6716(2) applies, & copy of any
documenl setting out tha terms of any relevant agrasmeunl, and a statement by the person giving full and accurate: details ol any conUact, sChCme o
arTangement, MUst accarmpany this (orm, Logether with a written statement certilying this contract, scheme or arcangement; and

it arty cualification of the pawEr of A Nrson tn exercise, conlrol Lhe exereise of, ar influence the exercise of, the voting powers or disposzi of the socurities to

which the relevant in‘erest relates lindicating clearly the particular sccurities to which the qualification applies),

See the definition of "relevant agreement” in sectlen 9 of the Corporations Act 2007,

" Datails of thi consideration must inchude any and a1l benelits, moncy and athor, that any person Iram whom a Televat interest was acqulred has, or My, becom s
entitled to receive in relation to thal acuisilion. Delails must be included ever if 1he tenalil is conditional on the happening or not of a contingency. etails Musl be
included af any benelit paid on behall of the substantial holder or it assorils in relaon to the acquisitions, even if they arc nt paid directly to the person lrom whom
Lhi relevanl inLerasL wits acguired.

{8 If the substantial nolder is unable to determine the identity of the persan fog. if the relevant interest aitses because of an gption) writé "unknown’,

i) Give dotails, if appropriate, of the Presenl SS506IALI0N AN any Change in that wssacialion since the last substantial holding natice.
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ANNEXURE A

Definitions
For the purpose of this Annexure A
al) "ASIC” means:
i) Australian Securities & Investments Commission,
i)  Anthony Michael D' Aloisio;
iii}  The Commonwealth of Australia.
k) "Delta Ace” means Delta Ace Pty Ltd ACN 126 839 094,
€) “Gucee Holdings” means Gueee Holdings Pty Ltd ACN Q99 151 714;

d) "Gucee Group” means Tina Bazzo, Gucce Holdings and Timebuild;

&) “IOCWA" means Indian Ocesn Capital (WA) Pty Ltd ACNI24 395 553 as trustee for the Indian Ocean
Superannuation Fund;

f) “IOCWA Group” means Tina Bazzo, Allen Caratti and IQCWA,;

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

k) “Mammoth Nominges” means Mammoth Nominees Pty Ltd ACN 101 717 177;

) “Merrill Lynch” means Merrill Lynch (Aust) Nominees Pty Limited ACN Q03 925 031 <Berndale A/C>;

i} “Panel Orders” means the orders of the Takeovers Panel dated 19 January 2011, a copy of which forms
Annexure B; and ‘
k) “Timebuild” means Timebuild Pty Ltd ACN 136 599 178,

1. Details of Substantial Holder
a) Timebuild
b) Gucee Holdings

There was a change in the interest of the substantial halder on 16/06/2009
The previous notice was given to the company on 25/06/08
The previous notice was dated 08/05/2009

2. Previous and present voting power

The total number of votes attached 1o all the voting shares in the company or voting interest in the scheme that the
substantial holder or an associate had a relevant interest in when last required, and when now required, to give a
substantial holding notice to the company or scheme, are as follows:

Class of securities Previous Notice Present Notice

Person’s Votes vating Power Person’s Votes Vaoting Power
Ordinary shares 10,934,624 23.11% 14,479,525 30.60%
B. Changes in relevant interests

Particulars of each change in, or change in the nature of, a rélevant interest of the substantial holder or an associsie in
voting securities of the company or scheme, since the substantial holder was last required to give a substantial holding
notice to the company or scheme are as follows:

Date of Person whose Nature of Change Conslderation | Class & # Person’s
Change relevant interest given in of votes
changed relation 1o Securities affected
thange
16/06/09 | 10CWA Group On market purchase, IDCWA 518,869.80 275,376 275,376
20/08/09 | Mammaoth Group | Settiement of off market purchase, Delta S166,867.20 | 2,781,120 | 2,781,120
and Samantha Ace
Ferguson- Smith
08/11/09 | Mammoth Group | Settlement of off market purchase, Delta $85,200.00 | 1,420,000 | 1,420,000
1
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ang Samantha Ace

Ferguson- Smith .
14/12/09 | 10CWA Group On market purchase, [DCWA 510,764.20 118,180 118,120
13/03/10 | Marmmoth Group | On market purchase, Mammoth Norninees . 560,138.60 . 501,155 501,155
11/08/10 | Mammoth Group | On market purchase, Mammoth Nominees 54,950.00 45,000 45,000
16/08/10 | Mammoth Group | On market purchase, Mammoth Nominees 59,3060.00 - 84,600 - 84,600
14/08/10 | Mammeoth Group | On market purchase, Mammoth Nominees $1,474.00 13,400 +13,400
16/09/10 | Mammoth Group | On market purchase, Mammath Nominees 5488.40 4,440 4,440 |
24/08/10 | Gueee Group On market purchase, Guece Holdings 5390.00 3,000 2,000
07/10/10 | Mammath Group { On market purchase, Mammoth Nominges $5,330.00 41,000 41,000
13/10/10 | Mammoth Group | On market purchase, Mammgth Nominees 539,430.00 263,000 263,000
18/10/10 | Mammoth Group | On market purchase, Mammegth Nominges $21,936.00 | 199,600 199,600
20/10/10 | Mammoth Group | On market purchase, Mammaoth Nominees 523,500.00 150,000 | - 150,000
27/10/10 | Mammoth Group | On market purchase, Mammaoth Naminees ©$12,750.00 $5,000 | 85,000
17/11/10 | Mammoth Group | On market purchase, Mammoth Nominees . $10,755.00 71,700 | - 71,700 .
22/11/10 | Mammeth Group | On market purchase, Matnmaoth Nominees %45.76 . 416 416 |
24/11/10 | Mammeoth Group | On market purchase, Mammoth Nominees §1,100.00 10,000 10,000
30/11/10 | Mammoth Group | On market purchase, Mammoth Nominees 543,214.16 302,856 302,856
02/12/10 | Mammoth Group | On market purchase, Mammoth Nominees 57.164.48 42,144 42,144
06/12/10 | Mammoth Group | On market purchase, Mammoth Nominges 44,321.50 29,210 29,210
07/12/10 | Mammoth Group | On market purchase, Mammoth Nominees %34,614.00 192,300 192,300
09/12/10 | Mammoth Group | On market purchase, Mammaoth Nominees 546,158.48 256,436 256,436
10/12/10 | Mammoth Group | On market purchase, Mammath Nominees %78,648.48 436,936 436,936
13/12/10 | Mammaoth Group | On market purchase, Mammoth Nominees 523,622.32 124,328 124,328
15/12/10 | Mammeoth Group | On market purchase, Mammoth Nominees $43,991.27 231,533 231,533
16/12/10 | Mammoth Group | On market sale iMiammoth Nominees 55,341,00 26,705 26,705
18/01/11 | ASIC, Securities of Delta Ace vested to ASIC with Pursuant to 568,484 568,484

Matmoth Group | the power to dispose Panel Orders

Samantha

Ferguson-5mith
19/01/11 | ASIC Securities of Gucce Holdings vested to ASIC | Pursuant to 3,000 3,000

Gucce Group with the power 1o dispose Pangl! Orders
19/01/11 | ASIC Securities of IOCWA vested to ASIC with the | Pursuantto 393,556 | 393,556

I0CWA Group power to dispose Fanel Qrders
19/01/11 1 ASIC Securitics of Mammoth vested to ASIC with Eursuant to 3,148,349 | 5,148,349

Marmmaoth Group | the power to dispose Panel Orders
19/01/11 | ASIC Securities of Timebuild vested 1o ASIC with Pursuant to 901,226 901,226

Gucce Group the power to dispose Fanel Orders

nMerrill Lynch

Michael Carter
NEB: The class of all securities are ordinary shares.

Consideration and dates for trades concerning Mammeoth Nominees is based on the Notice of initial
substantial holder and Notice of change of interest of substantial holder issued by Mammaoth Nominees on
24 January 2011,
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4. Present relevant interests
Particulars 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 B # | Person’s
relevant holder of | to be registered of Votes -
interest securities | as holder Securities | ‘
ASIC Delta Ace ASIC Securities vested in ASIC with power 1o 5E8,484 | . 568,484
B dispose pursuant to the Panel Orders.
ASIC Gucce ASIC Securities vested in ASIC with power to 3,000 3,000
Holdings dispose pursuant to the Panel Drders. ,
ASIC IOCWA ASIC Securities vested in ASIC with power to 393,556 393,356
. dispose pursuant to the Panel QOrders,
ASIC Mammoth | ASIC Securities vested in ASIC with power to 2,148,349 [ 2,148,349
. Nominees dispose pursuant to the Panel Orders. ‘ . ' .
ASIC Merrill ASIC Securities vested in ASIC with power 1o 801,226 901,226
Lynch , dispose pursuant to the Panel Orders.
Tina Bazzo | IOCWA 1OCWA Power to control the disposal and exercise of . 74,624 74,624
| voting rights, being one of four directors, ‘
‘ shareholders and beneficiaries. .
Tina Bazzo | Merrill Timebuild Power to control the disposal and exercise of 5.757,654.| 5,757,654
Lynch voting rights of the securities, being the sole '

shareholder and director of Gucce Holdings

who is the heneficial swner of the sharas in

Timebuild
Allen Delta Ace: | Delta Ace Power to control the disposal and exercise of 3,632,636 | 32,632,636
Caratti voting rights of the securities, being the sole

shareholder and director of Mammoth

Nominees who is the beneficial owner of the

shares in Delia Ace.
Allen |OCWA I0CWA _Power to control the disposal and exercise of 74,624 74,624
Caratti voting rights, being one of four directors,

shareholders and beneficiaries.
Michael Merrill Timebuild Power to dispose and exercise voting rights, 5,757,654 | 5,757,654
Carter Lynch being the sole Director and sole shareholder

{as trustee) of Timebuild.
Delta Ace | Delta Ace | ASIC Holder of securities 568,484 0
Delta Ace | Delta Ace Delta Ace Holder of securities 3,632,636 | 3,632,636
Gucce Gucee ASIC Holder of securities 3,000 4]
Hotdings Holdings
Gucce Merrill Timebuild Power to control the disposal and exercise of 5,757,654 | 5,757,634
Holdings Lynch voting rights, being the beneficial owner of

the shares issued in Timepuild.
I0CWA IOCWA ASIC Haolder of the securities. 393,556 0
I0CWA I0CWA 10WA Holder of the securities. 74,624 74,624
Mammoth | Delta Ace Delta Ace Power to control the disposal and exercise of 3,632,636 | 32,632,036
Nominees voting rights, being the beneficial owner of

the shares issued in Delta Ace.
Mamrmath | Mammoti | ASIC Holder of securities 3,148,345 1]
Nominees | Nominees
Samantha | Delta Ace Delta Ace Power to dispose and exercise voting rights, 3,622,636 | 3,632,636
Ferguson- being the sole Director and sole shareholder

| Smith (as trustee) of Delta Ace.
Merrill Merrill ASIC Holder of the securities 901,226 0
Lynch Lynch
Merrill Merrill Timebuild Holder of the securities 5,757,654 | 5,757,654
Lynch Lynch
Timebulid | Merrill ASIC Beneficial owner of the securities, the 901,226 0]
3
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Lynch securities however heing vested in ASIC
Timebuild - | Merrill Timebuild Beneficial owner of the securities £, 757,654 | 5,757,654 1 -
Lynch
NB: The class of all securities are ordinary shares
5. Changes in association
The persons whd have become asseciates of, ceased to be associates of, or have changed the nature of thetr
association with, the substantial holder in relation to veting interest in the company or scheme are as follows:
Name and ACN/ARSN {if applicable} Nature of Assoclations
N/A
6. Addresses
The addresses of the persons named in this form are as follows:
Holder of relevant interest Address
ASIC Level 5, 100 Market Street, Sydney, NSW 2000
Tina Bazzo .48 Wickham Street, East Perth, WA 6004
Alien Caratti 48 Wickham Street, East Perth, WA 6004 -
Michael Carter PO Box 1051, West Perth, WA 6892
Delta Ace FO Box 6913, East Perth, WA 6882
Samantha Ferguson-Smith 127A Moreing Road, Attadale, WA 6156
Guece Holdings Suite 4B, 176 Main Street, Oshorne Park, WA 6017
IOCWA 48 Wickham Street, East Perth, WA 6004
Mammoth Nominees PO Box 6913, East Perth, WA 6862
Merrill Lynch Level 19/120 Callins Street, Melbourne VIC 3000
Timebuild PO Box 1051, West Perth, WA 6892
il
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Annexure A

CORPORATIONS ACT

SECTION 657D
ORDERS
.. VIENTO GROUF LIMITED

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

. THE PANEL ORDERS

Divestment order

1.  The Sale Shares are vested in the Commonwealth oﬁ trust for Delta Ace, Guece
Holdings, Mammoth Nominees, IODCWA and Timebuwld respectvely. -

2. ASIC must:

(a) sell the Sale Shares in accordance with these orders and

(b) account to Delta Ace, Guece Holdings I0CWA, Mammoth Nominees and
Timebuild respectively for the proceeds of sale, net of the costs, fees and
expenses of the sale and any costs, fees and expenses incurred by ASIC
and the Commonwealth (if any).

ASIC must:

[

(a) retain an Appointed Seller to conduct the sale and
(b) instruct the Appointed Seller -

(i) to use the most appropriate sale method to secure the best available
sale price for the Sale Shares that is reasonably available at that time
in the context of complying with these orders, including the
stipulated timeframe for the sale

(if) to provide to ASIC a statutory declaration that, having made proper.
| inquiries, the Appointed Seller is not aware of any interest, past,
e, present, or prospective which could conflict with the proper
performance of the Appointed Seller’s functions in relation to the
disposal of the Sale Shares

(i} 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
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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 s611 and the
Appointed Seller sells those shares on market and ‘

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

4. Viento and the Associated Parties must do all things necessary to give effect to
these orders, including; | Lo

(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 registered, complying with any request by
ASIC in relation to the Sale Shares. ‘

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

6. Until completion of orders T -~ 5:
() 1OCWA 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.

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 Ttem 9(b) of
s611 of the Corporations Act 2001 (Cth), of a person six months before an
acquisition exempted under ltem 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 acquired on market under paragraph 3(b)(iv).

Substantial holding disclosure order

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

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

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

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

0.

In these orders:

“Term

Appointed Seller
ASIC

Associated Parties

Delta Ace
Guece Holdings

10CWA

Mammoth Nominees

Meaning

- An investment bank or stock broker

Australian Securities and Investments Commission, as
agent of the Commonwealth

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

Delta Ace Pty Litd

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

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

Mammoth Nominees Pty Ltd

g On market . in the ordinary course of trading on Australian Stock
Exchange and not by crossing or special crossing
Sale Shares The following shares in Viento:
568,484 shares held by Delta Ace
3,000 shares held by Guece Holdings
.... 393,556 shares held IOCWA
3,148,349 shares held by Mammoth Nominees
901,226 shares held by Timebuild
Timebuild Timebuild Pty Ltd
Viento Viento Group Ltd
Alan Shaw
Counsel
with authority of Byron Koster
President of the sitting Panel
Dated 19 January 2011
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