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Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

Io. Company Name/Scheme

ACN/ARSN

RoeE2 Human Dire

cticne Ltd

Q03 7E8 708

1. Detalls of substantial holder(i)

Name
ACN/ARSN (if applicabie)

CORCM PTY LTD

009 137 262

There was a change in the intarasts of the

sUbstantial holder on

15 (Q5/ 2010

03

The previous notice was given to the company on

The pravious notice was dated

a8 2010
L

a2 fDQf 2010

2. Previous and present veting powar

The total number of vates attached 1o 2 the vating shares in the company or voting interasts in the schame that th substantisl halder or &h assaciete (2) had a relevant interest (3)

inwhen last required, and when now required, to give a substantial holding notice to tha company ar scheme, are as follows:

Class of securities (4)

Previous notice

Present notice

ordinary

Person's votes
12,474,001

Vating power (5)

Ferson’s votes)

Vgling power {3)

14.34%

16,596,237

19.88%

8. Changes in relevant interests

Particulars of each change in, or change in the nature of, a ralevant interest of the substantial holder or an associata in voting securities of the company or schama, since the

substantial nolder was last reguired to give & sulistantial holding notice to the company or scheme are as follows:

Date of Parson whose Nature of Canslderation Class and Parson's votes
thange relevant interest change {5) given in relation number of affected
changed ta chiange (7) securities
affected
02/09/2010| COROM BTY LTD 4,122,238 £2,727,026.87 Drd 4,123,238
See Annpxure {(8)& Annoxurs| (b) B,122, 236
4. Present relevant inlerests
Partiulars of each relevart interast of the substantial holder in veting securities after the change are as foliows:
Holder of Registerad Person entitled Mature of Class and Person's votes
relevant halder of to be registerad relavant number of
interest SeCLrities as holder (8) interest (B SECurities
Relevant
COROM P/L 15,896,237 interezt under 18,596,237 16,508,237
John James COROM PTY LTD secticn 508(32) ordinary
Cowin (b}

John James Cowin

contrnle COROM B /T
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5. Changes in assoeiation

The: persons who have become assoctates (2) of, cazsed to be associates of, or have changed the nature of their assaciation (8 with, the substantial holder in relation to vating
intarasts i tha comBany of sthame are a3 fallaws:

Name and AGN/ARSN (if applicablg) Nature of association
NA NA

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

Narne Addrass
COROM B/L acn 8409127 lst Floor, Bullding A, The Qarden Park, 355

Soarborough Beach Rd, Osborne Park WA 6017

JOHN JAMES COWIN Level 13, 100 Willlam %treat, Eaet Sydney NSW 2011
Signature
mitname  Kathryn Joy Bailie espscy Secretary
sign here m dare 207 Q972010
/
DIRECTIONS

)]

@
@
L)
@)

&)

@

If thare are a numbaer of sutantial holders with similar or related relavent interests (eg, @ corperation 2nd its related corporations, or tha marnager ant trustee of an
equity trust), the names could be included in an anmexiire ta the farm, IF the relevant Intarests of a group of persens are assentially similar, they may be referred to
throughalit the fiorm a3 & specifically named group if tha mambership of sagh group, with the names and adaresses of membars s clearly set out in paragraph 6 of the
form.

See the definitlan of *associate” in saction 9 of the Corparations Act 2001,

See the definition of "relevant interest” in sections 608 and B718(7) of the Corporations Act 2007,
The voting shares of & cormpany constitute one class unless dividad inte separste classes.

The person's voies divided Ey the total votes in the hody corporate or schama multiplied oy 100,

Include gatails of:

@ any relevant agreement o other cireumstances Decauss of which the change in relavant interest ocourred, If subsection 671B(4) applies, a copy of any
document setting out the terms of any relevant agreement, and a statement by the person giving full and aceurate details of any contract, scheme o
&ftangement, must accampany this for, tagether with a written atatemant certiying this contract, scheme or aangement; and

{8 eny qualification of the power of 4 person to exercise, control the exersise of, or influence the exercise of, the voting powers o disposal of the securities to
whict) the relevant interest relates findicating ¢learly the particular securities to which the gualification applies),

See the definitian of ‘relevant agreament” in section 9 of the Corporations At 2007,

Detzils of the consideration must include sny and all benafics, maney and ather, that any person from wham a relevant inkerest was acquired has, or may, becom'e
entitied to rezeiva it relition ta that acquisition. Detailz must ke included even if the benefit is ¢onditienal on the Tanpening or nat of a contingency. Details must be
included of any benefit paid en behalf of the substantial holdar or its azsaciate in relation to the acquisitions, even if they are not paid directly to the parson from wham
the relevant injerest was acquined.

If the subsstartial holder is unabla to determing the identity of the person (eg. if the relevant interest arlses bacause of an aption) write “unknown’,

Glva details, if appropriate, of the present assceiation &nd any change In that association singe the Jast substantlal hoiding notica,
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This is Annexure “A™ of 1 page referred to in ASIC Form 604 — Notice of change of

interests of substantial holder.

Iy

[y

Kathryn Joy Bailie

Secretary

20™ September 2010

Date of Person whose Nature of | Consideration | Class and Person’s voteg
Change relevant interest change given in number of affected
changed relation to securities
change affected
03/09/2010 | Corom Pty. Ltd. 0.63 $23.310 Ordinary 37.000
ACN 009 127 262 37.000
03/09/2010 | Corom Pty. Ltd. 0.635 $6,350 Ordinary 10,000
ACN 009 127 262 10,000
06/09/2010 | Corom Pty. Ltd. 0.635 $24,423.37 Ordinary 38.462
ACN 009 127 262 38,462
13/09/2010 | Corom Pty, Ltd. 0.70 $8,941.80 Ordinary 12,774
ACN 009 127 262 12,774
13/09/2010 | Corom Pty. Ltd. 0.70 $185,050.60 | Ordinary 204,358
ACN 009 127 262 264,358
13/09/2010 | Corom Pty Ltd. 0.695 $41,326.09 Ordinary 59,462
ACN 009 127 262 59,462
16/09/2010 | Corom Pty. Ltd. 0.72 $2,664,000 Ordinary 3,700,000
ACN 009 127 262 3,700,000 “Refer
Annexure B
(signed
17/09/2010)

4753731




200 SEP. 2010 14:44 COMP FOODS KSW 61 2 93563147 NO. 352 P4

11 priiges i ot

COROM PTY LTD ACN 009 127 262
- and -

VICTOR JOHN PLUMMER

Share Sale and Option Agreement

ATANASKOVIC HARTNELL

LAWYERS - SORMORATE, FINANSE B TaxaTION

Level 10
Atanaskovic Hartnell Houge
75-85 Elizabeth Street
Sydney NSW
Australia 2000

“Liakilify limited by a scheme approved under Professional Standards Legislation”
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SHARE SALE AND OPTION AGREEMENT

THIS AGREEMENT is made on}3 September 2010 between:

COROM PTY LTD ACN 009 127 262 of Level 13, 100 William Street, East Sydney
NEW 2011 (COROM)

AND

VICTOR JOHN PLUMMER

RECITALS

A.

VIP is the registered owner of 3,700,000 ordinary shares (the Sale Shares) in
Ross Human Directions Ltd (RHD).

VIP wishes to sell, and Corom wishes to purchase, those 3,700,000 shares in
RHD, subject to the terms and conditions set forth below,

Corom -

DEFINITIONS AND INTERPRETATION
Definitions

The following expressions have the following meanings in this agreement unless
the context otherwise requires;

Business Day means a day (not being a Saturday, Sunday or a public holiday) on
which banks are open for general banking business in Sydney.

Call Exercise Notice means a notice in the form set out in Annexure A duly
executed by VIP.

Call Exercise Period means the period of time commencing on the earlier to
oceur of the following:

a) the day after the date of the scheme meeting to vote on the Peoplebank
Proposal or any reconvened scheme meeting following an adjournment
thereof (with the intention being, for the avoidance of doubt, that the
Call Exercise Period will not commence while the Peoplebank Proposal
remains on foot); or

b) the public announcement that Peoplebank is not proceeding with the
Peoplebank Proposal (which would include, for the avoidance of doubt,
any increase to the consideration offered by Peoplebank);

and expiring at the End Time.

Encumbrance means any Security Interest, pledge, mortgage, lien, charge or
adverse claim of ownership or use.

End Time means the earlier of:

VIP Share Sale Agreement - FINAL . doe Page
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1.2

(iy the date that is five Business Days following the commencement of
the Call Exercise Period; and

(i)  midnight, Sydney time, on 31 December 2010,
Peoplebank means Peoplebank Holdings Pty Lid.

Peoplebank Proposal means the proposed scheme of arrangement in respect of
the proposed acquisition of RHD at a price of $0.70 per share by Peoplebank as
announced on 19 July 2010 and as amended on 13 September 2¢10,

Put Exercise Notice means a notice in the form set out in Annexure B duly
executed by Corom.

Put Exercise Period means the period of time commencing on settlement of the
sale of shares under clause 2.1 and expiring at the End Time.

Security Interest means an interest or power:

(a) reserved in or over an interest in any asset including any retention of
title or unpaid vendor’s lien; or

(b) created or otherwise arising in or over any interest in any asset under a
bill of sale, mortgage, charge, lien, pledge, hypothecation, title retention
arrangement, {rust or power,

by way of security for the payment of a monetaty obligation or the observance of
any other obligation and includes, but is not limited to, any agreement to grant or
create any of the above.

General interpretation
In this agreement, unless the contrary intention appears:

{a) a reference to this agreement or another instrument includes any variation
or replacement of any of them;

(b) a reference to a statute, ordinance, code or other law includes regulations
and other instruments under it and consolidations, amendments,
re-enactments or replacements of any of them;

{(c) the singular includes the plural and vice versa;

(d) the word person includes a firm, body corporate, an unincorporated
association or an authority;

(&) a reference to a person includes a reference to the person's executors,
administrators, successors, substitutes (including persons taking by
novation) and assigns;

(f)  an agreement, representation or warranty on the part of two or more persons
binds them jointly and severally;

(g) a reference to an accounting term is to be interpreted in accordance with
accounting standards under the Corporations Act and, if not inconsistent
with those accounting standards, generally accepted principles and practices
in Australia consistently applied by a body corporate or as between bodies
corporate and over time;

Corom - VIP Share Sale Agreement - FINAL.doc Page
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1.3

(h) a reference to any thing (including any amount) is a reference to the whole
and each part of it and a reference to a group of persons is a reference to all
of them collectively, to any two or more of them collectively and to each of
them individually;

(i) if an act prescribed under this agreement to be done by a party on or by a
given day is done after 5.30pm on that day, it is to be taken to be done on
the following day;

(3) the words including, for example or sueh as when introducing an
gxample, do not limit the meaning of the words to which the example
relates;

(k) reference to “A$”, “$” or “dollars” is a reference to the lawful currency of
the Commonwealth of Australia,

Headings

Headings are inserted for convenience and do not affect the interpretation of this
agreement.

2.2

23

Share sale and purchase

Kale of shares

VIP must sell the Sale Shares to Corom, and Corom must purchase the Sale
Shares from VIP, for the purchase price on the terins of this agreement. The sale
is to be effected by an off-market crossing carried out as soon as possible
following execution of this agreement.

Purchase price

The purchase price is $0.72 per share for an aggregate consideration of
$2,664,000.

Shares free from encnmbrance

The Sale Shares must be transferred fiee from any Security Interest or adverse
interest or third party claim or right of any kind and with all rights, including
dividend rights, attached or accruing to them on and from the date of this
agresment.

3.2

CALL OPTION

Grant of call option

Subject to clause 3.2 below, Corom hereby grants to VJP the right (Call Qption)
to require Corom. to sell to VIP 3,700,000 ordinary shares in RHD at a price of
$0.72 per share for an aggregate consideration of $2,664.000 and otherwise on the
terrﬁ'ls and conditions of this agreement, and VIP hereby accepts the grant of that
right.

Exercize

(&) The Call Option may only be exercised by VIP delivering to Corom a Call
Exercise Notice during the Call Exercise Period.

Corom - VJP Share Sale Agreement - FINAL doe Page



200 SEP. 2010 14:45 COMP FOODS KSW 61 2 93563147 NO. 352 P 8

3.3

(b) For the avoidance of doubt, VIP may only exercise the Call Option once
and only in respect of exactly 3,700,000 ordinary shares in RHD, and may
not do so if Corom has previously validly exercised its Put Option,

Settlement of the Call Option

Settlement of the sale and purchase arising on exercise of the Call Option is to
occur by means of an off-market crossing (or such other means as the parties
agree) three trading days after the later of:

(2) The date on which the Call Exercise Notice is given; and

(b) If on that date or proposed settlement date, any party is precluded by
applicable law from performing its settlement obligations, the first day on
which both parties cease to be so precluded.

4.2

4.3

PUT OPTION

Grant of put option

Subject to clause 4.2 below, VIP hereby grants to Corom the right (Put Option)
to require VIP to purchase from Corom 3,700,000 ordinary shares in RHD at a
price of $0.72 per share for an aggregate consideration of $2,664,000 and
otherwise on the terms and conditions of this agreement, and Corom hereby
accepts the grant of that right.

Exercise

(a) The Put Option may only be exercised by Corom delivering to VIP a Put
Exercise Notice during the Put Exercise Period.

{b) For the avoidance of doubt, Corom may only exercise the Put Option onge
and only in respect of exactly 3,700,000 ordinary shares in RHD, and may
not do so if VIP has previously validly exercised its Call Option.

Settlement of the Put Option

Settlement of the sale and purchase arising on exercise of the Put Option is to
occur by means of an off-market crossing (or such other means as the parties
agree) three trading days after the later of:

(a} The date on which the Put Exercise Notice is given; and

(o) If on that date or proposed settlement date, any party is precluded by
applicable law from performing its settlement obligations, the first day on
which both parties cease to be so precluded.

3,
5.1

COSTS
Costs

Each party must bear its own legal and other costs and expenses in connection
with negotiating, preparing and executing this agreement and other related
documents and all things to be done under this agreement.

Corom - VIP Share Sale Agraement - FINAL dog Page

4
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6.
6.1

6.2

6.3

6.4

GENERAL
Notices

All notices, requests, congents and other documents (“Notices™) authorised or
required to be given by or under this agreement will be given in legible writing
and in English and either personally served or sent by facsimile transtission
addressed as follows:

(a) In the case of Corom, to:

Mz Jack Cowin, Director
Address: Level 13, 100 William Street, East Sydney NSW 2011
Facsimile: +61 2 9356 3147

(b)  Inthe case of VIP, to:
Victor John Plummer

Notices will be deemed served, delivered or given:

(a) if personally served, by being left at the address of the party to whom the
Notice is given between the hours of 9.00 am and 5.00 pm on any
Business Day (“business hours™); and

(b)  if sent by facsimile, when successfully transmitted during business houzs
in the place to where the facsimile is being transmitted, or if not during
business hours, then when business hours next commence.,

Any party may change its address for receipt of Notices at any time by giving
notice to the other party. Any Notice given under this agreement may be signed
on behalf of any party by the duly authorised representative of that party and
will be sent to all other parties to this Deed.

Governing law

This agreement is governed by the law applicable in New South Wales. Each
party irrevocably and unconditionally submits to the non-exclusive Jjurisdietion of
the courts of New South Wales and courts of appeal from themn. Each party
waives any right it has to object to an action being brought in those courts
including by claiming that the action has been brought in an inconvenient forum
or that those courts do not have jurisdiction,

Discretion in exercising rights

A party may exercise a right or remedy in any way it considers appropriate
(including by imposing conditions), unless this agreement expressly states
otherwise,

Partial exercising of rights

If a party does not exercige a right or remedy fully or at a given time, the party
may still exercise it later,

Corom - VIP Share Salc Agreement - FINAL.doc Page
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6.5 Failure to enforce

The failure of a party at any time to require performance of any obligation under
this agreement is not a waiver of that party’s right:

(a) to insist on performance of, or to claim damages for breach of, that
obligation unless that party acknowledges in writing that the failure is a
waiver; or

(b) at any other time to require performance of that or any other obligation
under this agreement.

6.6 Waiver, variation or termination

A provigion of this agreement or a right created under it, may not be waived,
varied or terminated except in writing, signed by the party or parties to be bound.

6.7 Cumulative rights

The rights and remedies arising out of or under this agreement are curnulative and
additional to any rights and remedies provided in law or equity.

6.8 Assignment

A party must not assign its rights under this agreement without the prior written
consent of the other parties,

6.9 Entire agreement
This agreement:

(2) constitutes the entire agreement between the parties as to its subject matter;
and

(b) supersedes all prior agreements, understandings and negotiations between
the parties on that subject matter.

6.10 Relationship

This agreement does not create a relationship of employment, agency or
partnership between the parties.

6.11 Further assurances
Each party must:

(a) do all things reasonably necessary to give full effect to this agreement and
the transactions contemplated by it (including the execution of documents);

(b) refrain from doing anything that might hinder performance of this
agreemnent; and

(¢) use all reasonable endeavours to cause relevant third parties to do likewise,
6.12 Counterparts |

This agreement may consist of a number of copies, cach signed by one or more
parties to the agreement. If so, the signed copies are treated as making up the one
document.

6.13 Time of essence
Time is of the essence of this agreement.

Corom - VJP Sharc Sale Agreement - FINAL . doc Page 6
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6,14 Enforceability

No provision of this agteement is enforceable to the extent it is prohibited by
applicable law,

Cototn - VIP Share Salc Agreement - FINAL. doe Page 7
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Executed as an agreement on ESeptember 2010.

EXECUTED by COROM PTY LTD
in accordance with section 127(1) of the
Corporations Act 2001 (Cwlth):

i / Secretary

......... Kathem.Laile.. ...
Name of Director SNATie ot Lirector/ Secretary

EXECUTED by VICTOR JOEN
PLUMMER:

Name of witness

Corom = VIP Bharc 8alc Agreement - FINAL Page
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ANNEXURE A

CALL EXERCISE NOTICE

VICTOR JOHN PLUMMER hereby exercises the Call Option granted to him pursuant
to the Share Sale and Option Agreement between him and Corom Pty Ltd dated .
September 2010 on the terms and conditions set out in that agreement,

Dated:

EXECUTED by VICTOR JOHN
PLUMMER:

-------------------------------------------------------------------------------------------------------------------------------

VICTOR JOHN PLUMMER Signature of witness

---------------------------------------------------------

Name of witness

Corom = VIP Sharc Sale Agreement - FINAL doc Page g
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ANNEXURE B
PUT EXERCISE NOTICE

COROM PTY LTD hereby exercises the Call Option granted to it pursuant to the Share
Sale and Option Agreement between it and Victor John Plummer dated  Septernber
2010 on the terms and conditions set out in that agreement.

Dated:

EXECUTED by COROM PTY LTD
in accordance with section 127(1) of the
Corporations Act 2001 (Cwlth):

...........................................................................................................................

---------------------------------------------------------------------------------------------------------------------------

Name of Director Name of Director / Secretary

Coretn - VJP Share Sale Agreement - FINAL.doc Page 10



