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Form 604

Corporations Act 2004
Secion 6718

Notice of change of interests of substantial holder

To GCompany Name/Schems Qaks Hotels & Resorts Limited

ACN/ARSN 113972 3686

1. Details of substontial holder (1)
Name China Paclfic Pty Ltd, A.C.N. 146 582 136 Pty Ltd and David Wu {China Paclfic Group)
ACN/ARSN {if applicabls) 138 169 672 {China Pacific) ard 145 582 136 (A.C.N 145 582 138 Pty Lid)

There was a change in the interests of the

substantial holder on 25 October 2010
The previous nolice was given to the company on 25 August 2010
The previous notice was dated 25 August 2010

2. Previous and present voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that tha substantial
holder or an associale (2) had a relevant Interest (3} In when last required, and when now required, to give a substantiet halding
notice to the company or schems, are as follows:

Class of securities {4) Previous notice Present notice
Parson's votes | Votlng power (5) Person’s votes | Vollng power (5)
ORDINARY SHARES 8,520,354 5.5% based an 27,001,783 15.585% based on
155,260,469 173,831,898
ordinary shares on ondinary shares on
issus. issue

3. Changes in relevant interasts

Particulars of each change in, or change in the nature of, a refavant Interest of the substariial ho'der or an assodlata In voting
securities of the company or scheme, singe the substantial holder was last required to give a substantial holding notice to the
company of scheme are as follows:

Data of Person whose Nafure of Conslderation Class and Person's votes
change refevant interest changes (6) given in relation | number of affected
changed to change (7) securliles
affected

25/10/110 | China Pacific Issue of $6,500,000 18,571,429 18,571,425
Group ordinary shares | ($0.35 per | ordinary shares
pursuant to share)
Subscription
Deed between
Caks and
China Paclfic
Group (as
amended by
the Deed of
Amendment
and the Second
Deed of
Amendment
and attached
as Annexure A)

4. Presant relevant Interasts
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604 Paged2 16 July 2001

ff thers are a numbsr of substantiel holders with simllar or related relevant Intareats (eg. a corporation and its related corporations, of the manager
and trusiee of an equity trust), the names could be Inciuded In an annexure to the form. If tha rslevant interests of a group of persons are
assentially similar, they may be refamed to throughout the jorm as a specifically named group i€ the membership of each group, with the names
and addrosses of members is clearly set out in paragragh 8 of the farm.

See the defintion of ‘associale’ in section o of the Corporatiofis Act 2001,

See the definition of ‘relevent interest’ in sectons 608 and $718(7) of the Corporations Ac 2001,
The voting shares of a company constitute one class unless diided into separats clasees.

mporm'swtsﬁdmdedhymemlwteslnthe bodyourporateorsdmmﬂtiplbdbyloo.

Include detals of:

(a) any relevant agresment of other circumstances bacause of which the change In relavant interest occumad. H subsection 674B{4)
applies, @ copy of any document setfing out the terms of any relevant agreement, and & statement by the person ghing full and
accurate datalls of any contract, schems or amangament, must accompany this form, togather with a viritten ctatamend carfifing thia

sontract, scheme or armangement; end

{b) sny qualification of the power of a parson to axarciss, control the exerciss of, or influence tha exsrcise of, the voting powers of
:i::losal of the sscurites to which the relevart infarsst relates {Indicating cleady the particular gacuitas to which the qualification
les).

Sae the definition of 'retevent agreament’ in section 9 of tha Corporations Act 2001.

Detalls of the considaration must Include any and all hanafits, money and other, that sny parson from whom a rekvant Interast was acquired has,
ar may, become enfitled to recelve in retation 1o that acquisifon. Details musi be Included even if the benefit s conditional on the happening of
ot of a contingency. Detaila must be included of any benefil paid on behalf of the substantal holder or Its agsoclate In relation ko tha acquisitions,
aven If {hey are not pald directly to the person from whom tha ralevent Interest was acquired.

¥ the substantial holder Is unable to determine the Identity of the person (eg, i the relevant Inlerest arkses bacause of an option) witta 'unknow'.

Give details, If approoriate, of the present assoclation and any change In that association sinca the last substantial holding notice.

ABC10083317 35141251
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Subscription Deed

Parties
Oaks Hotels & Resorts Limited ACN 113 872 366
Address Level 5, 26 Duporth Avenue, Maroochydere QLD 4558
Telephone 5479 6922
Facsimlle 5479 6933
Contact Company Secretary
Short name Oaks

ACN 146 582 136 Pty Ltd ACN 145 582 136

Address C/- Cooper Grace Ward Lawyers, Level 21, 400 Queen Street,
Brisbane QLD 4000
Telephone 3231 2040
Facsimila 3231 8840
Contact Charles Sweeney, Pariner
Short name Subscriber
Background

The Subscriber has agreed to subscribe for, and Oaks has agreed to aliot and issue to the Subscriber,
the Shares on the tarms and conditions of this document.

Operative provisions

1 Defined terms and interpretation

1.1  Definitions
in this document, unless the context requires otherwise:
ASX means ASX Limited or the stock market operated by it, as the context requires,
Board means the board of directors of Osks.

Business Day means a day other than a Saturday, Sunday or public or bank holiday In
Brisbane, Queensiand.

China Paclfic means China Pacific Pty Ltd ACN 139 169 872,

Completion means the subscription for, and allotment and issue of, the Shares In accordance
with this document.

Constitution means the constitution of Oaks.
Corporations Act means the Corporations Act 2001 {Commonwealth),

Distributfon means any distribution of cash by way of a refurn of capltal by Oaks to
Shareholders or a declaration of a dividend by Oaks to which the Shares would not be entitied.

Carter Newsl| Lawyers | 149302 Subseripiion Deed | Page 3 /.P
14530700914



Encumbrance means any mortgage, pledge, lien, charge or other security interset.

Excluslvity Agreement means the exclusivity agreement between Qaks and China Pacific
dated 17 June 2010, as amended by side letters dated 21 July 2010 and 9 August 2010, the
benafit of which has been assigned by China Pacific fo the Subscriber.

Listing Rules means the ASX official listing rules with any walvers in their application to Oaks
that ASX may grant.

Reorganisation means any one or more of the following:
(8)  any bonus issue by Oaks;
(b)  any rights issue by Oaks;

(c}  any share spit, consclidation or other similar action in respect of the share capital of
Qaks; and

{d)  any other reorganisation, recepltalisation, reclassification or similar evant with respect
to the share capltal of Oaks.

Second Payment Date means 30 August 2010,
Share Price mesans 35 cents per Share as adjusied in accordance with clauses 9.2 or 8.3,

Sharse means 27,935,679 fully pak ordinary shares in the capltal of Oaks as adjusted In
accordance with clause 9.3,

Sollcitor means Cooper Grace Ward Lawyers.

Subscription Money means the amount calculated by multiplying the Shares by the Share
Price.

Warranty means a warranty and representation referred fo in clause 6.

1.2  Interpretation
In this document:
(@) headings are for reference only and do not affect the meaning of this document;
(b} the singular Includes the plursl and vice versa and words importing & gender include
othver ganders;
(¢}  other grammatical forms of defined words or expressions have corespording
meanings;
(d} "person” Inciudes a fim, a bady corporate, an unincorporated association or an
authority;
(e) an agreement, representation or warranty:
{i) in favour of two or more persons is for the benefit of them joinily and severally;
{ii} on the part of two or more persons binds them Jointly and severally;
] a reference to:
{i) a person includes the person’s executors, administrators, &uUCCeSSOrE,
substifutes (including persons taking by novation) and asalgns;
()  a document includes any veriation or replacement of it and all schedules,
annexures and exhibits to the document;
Carter Newall Lawyers | 140302 Subscription Deed | Page 4
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(i)  a law includes regulations and other instruments under it and amendments ar
replacements of any of them;

{iv)  a thing includes the whole and each part of it;

(v} a group of persons includes all of them collectively, any two or more of them
collectively and each of them indlvidually;

(g) a reference to a speciiic time means the time in Brisbane, Queensland; and

() “Including" when introducing a list of items does not limit the msaning of the words 1o
which the list relates to those items or to items of a simiar kind.

Appointment of Directors

21

22

23

2.4

Nominaticn of directors

The Subscriber may nominate persons acceptable fo the Board (ecting in accordance with
thelr duties as directors) for appointment as directors of Oaks, in accordance with this clause
2. The Subscriber must provide signed consents to appoiniment as directors of Oaks from the
persons it nominates. The Subscriber is anly entitied to neminate & person who (s permitted
by the Corporations Act to be a director of Oaks.

Number of nominees

The Subscriber may nominate the following number of persons for appointment as directors of
Oaks:

(8)  ona person, If the Board will consist of five or less directors after the appointmant of the
Subscriber's nomines; or

(b)  two persons, if the Board will consist of more than five directors after the appointment
of the Subscriber's nominees.

Time for Nominatlon
(a)  The Subacriber may nominats one person upon execution of this documsnt.

{b) If the Subscriber is entitied to nominate a second person in accordance with clause
2.2, the nomination of the second pesson may not be made by the Subscriber unti the
Solicitor has provided evidence to Osks that the Second Payment is held in
immediately available funds.

Appolntment

Oaks wil, promptly after the Subscriber has provided to Caks the signed consents to
appointment as directors of Oaks of its nominees, convene & meeting of the Board to vots on
the appointment of the persons nominated by the Subscriber. Any resolution to appoint the
nominees will take effect immediately.

Subscription Money

31

Payment to Sollcitor's trust account

On aor before execution of this document the Subscriber must pay $3,000,000.00 (First
Payment) to the Sollcitor to hold on trust for the parties in accordance with this document, and
procure the Solicitar to provide evidence to Oaks that the First Payment is held in the
Solicitor's trust account.

Carter Newell Lawyers | 148302 Subscription Dead | Page 5
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32

3.3

34

a6

3.6

3.7

38

38

Clear funds

The Subscriber must procure the Solictior to provide evidence to QOaks within five Business
Days of the date of this deed that the First Payment held by the Solicitor is in immediately
avallable funds, falling which Oaks may, by notice to the Subscriber, terminate this document.

Paymaent of Balance Subscription Maney

On or before the Second Payment Date the Subscriber must pay the balance of the
Subscription Money for all of the Shares (Second Paymant) to the Solicitor to hold on trust for
the parties in accordance with this document, and procure the Solicitor to provide evidence to
Oaks that the Subscription Money for all of the Shares is held in the Solicitor's trust account.

Clear funds

The Subscriber must procure the Solicitor to provide evidence to Oaks within five Business
Days of the dete of this deed that the Subscription Money for all of the Shares is held by the
Solicitor ia In Immediately available funds, falllng which Oaks may, by notice to the Subscriber,
terminate this document.

Sollcitor to hold Subscription Money

The Solicitor will hold the Subscription Money for both parties unfil a party becomes entitled to
it In accordance with this document. Neither party may withdraw or receive all or any part of
the Subscription Money unless and until the party Is entiied to It in accordanca with this
document.

Entittement to Subsacription Maney
The party entitied to the Subscription Money is:
(a)  if the condition precedant in clause 4.1 is satisfled, Oaks; or

(b}  if the condition precedent in clause 4.1 is not satisfied or this document is terminated
under clause 3.2, 3.4 or clause 4.4, the Subscriber.

Prior to entitlement

Untll either party is entitied to the Subscription Money under clause 3.8, Oaks and the
Subscriber authorise the Solicitor to invest the Subscription Money in a controlled money
account with Westpac Bank. The Interest eamed on the Subscription Money will be held
solsly for the Subscriber.

Right to scale down

If Oaks is enttled to terminate this document under clausa 3.4, Oaks may elect instead to
proceed with an issue of a lesser number of shares, being the number determined by the
formula:

$3,000,000.00/B
Where B = Share Price.
No other right

For the avoldance of doubt, Oaks will not be entitied to make any claim against the Subscriber
In relation to a breach by the Subscriber of clause 3.4.

Carter Newell Lawyers | 149302 Subscriplion Deed | Page 8
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Conditlon precedent to subscription

42

43

4.4

Gondition precedent

The obligations of the parties under clause 3 do not become binding unless and untll the
members of Oaks, at a general meeting, pass any resolution that is required by the
Constitution, the Listing Rules and the Corporations Act In connection with the transaction
contemplated by this document, which includes a resolution under Listing Rule 10.11
approving the acqulsition of the Shares by the Subscriber.

Benefit of condltion precedent
The condition precedent in clause 4.1 Is for the benefit of both partles.
Fulftiment of condition precedent

The parties must each use their respective best endeavours to procure the fulfiiment of the
condition precedent in clause 4.1.

Effact of non-fulfliment

if the condition precedent in clause 4.1 is not fulfilled on or before 31 October 2010 elther party
may, by notice to the other party, terminate this document.

Subscription

6.1

52

53

5l4

5.5

58

Subscription for Shares

The Subscriber agrees to subscribe for the Shares and Oaks agrees to allot and issue the
Shares to the Subscriber on the terms and conditions of this document.

Date of Complstion

Completion Is to occur on the day that the condition precedent in clause 4.1 is fulfilled or any
other date that Is agreed In wilting by the parties.

Obligations of parties at Completion
At Completion:

{a)  the Subscriber must procure the Soliioitor to pay the Subscription Money to Oaks by
electronic transfer of Immediately avallable funds to &n account nominatsd by Qaks;
and

{b)  Oaks must allat and Issue the Shares to the Subscriber,
Interdependence of abligations

The obligations of the parties In respect of Completion are interdependent, and all actions
required to be performed by the parties under clause 6.3 must occur before Completion is
taken to occur.

Accaptance of Shares

The Subscriber agrees to accept the Shares to be allotted and issued to it on Completion and
1o be bound by the Constitution and authorises its name fo be piaced on the register of
members of Osaks In respect of the Shares and gives notice that upon registration it will be the
peneficial holder of the Shares.

Ohligations of Oaks after Completion
Prompily after Completion Oaks must:

Carter Nowell Lawyers | 149302 Subscription Deed | Page 7
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(a) issuse a holding statement for the Shares to the Subscriber; and
(b}  apply for officlal quotation by ASX of the Shares.

§7  Purpose of isaue
Daks will Issue Shares under this document to the Subscriber in order to raise funds to reduce
debt and to meet Its obligations to Its financiers. Osks does not and will not iasue any Shares
under this document with the purpose of the Subscriber selling or transferring those Shares, or
granting, lssuing or transferring Interest in, or optlons over, those Shares.
6 Warranties
6.1 Warmrantles by Qaks
Oaks warrants and represents to the Subscrber that sach of the statementa set out In
schedule A Is true, compliete and accurate, both at the date of this document and at
Completion (except that where a statement refers to only one of those dates, that statement Is
given only at that date).
8.2  Warranties by the Subscriber
The Subscriber warrants and represonts to Oaks that each of the statements set out In
schedule B Is true, complete and accurate, both at the date of this document and at
Completion (axcept that where a statement refers to only one of those dates, that statement Is
given only at that date).
8.3  Duration of Warranties
Each Warranty will remaln in full force and be binding notwithstanding Completion.
6.4  Separate Warranties
Each Warranty is a separate warranty and representation and Its meaning is not affected by
any other Warranty.
7 GST
711 Interpretstion
In this clause 7.
{a) GST Legislation means the A New Tax Sysiem (Goods ar Services Tax) Act 1098
(Cth) and related Acts; and
(b)  Reclplent means a person who receives a taxable supply made under or In connection
with this document; and
{c) Suppller means a person who makes a faxable supply under or in connection with this
dacument.
Other words or expressions that are defined In the GST Legislation have the same meaning in
thie clause 7.
7.2  Conslderation is GST exclusive
Tha consideration to be paid or provided for a supply made under or in connection with this
docurnent does not Include GST.
7.3  Increase for GST
Despite any other provision In this document, if GST la Imposed on a supply made under or In
connection with this document then:
Carter Newe!l Lawyers | 148302 Subscription Deed | Page 8
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(a) the party who makes the payment or provides the other consideration for the supply
must pay the Suppller an additional amount equal to the amount of the payment or
value of the considsration multiplisd by the rate of GST; and

()] ~ the additienal amount must be pald with the payment or other consideration on which it
is calculated.

7.4  Reduction for input tax credits

If a payment to a parly Is cakulated on the basis of a loss, cost or expense Incurred by that
party, then the amount payable must be reduced by the amount of any input {ax credit to which
that party is entitied for that loss, cost or expense.

7.6 Taxinvolces
For payments under or In connection with this document;
(a)  fthe payment is to be made on demarxi, the demand must include a tax involce; and

{b) #f the payment is to be made without demand, a tex involce must be provided to the
payer within a reascnable time after the payment is dus.

8 Other matters

81 Provislons can be severad

if a provision of this document is Iliegal or unenforceable then that provislon must be severed
from this document and the remaining provisions of thia document continue in force. K only
part of a provision Is illegal or unenforceable then this clause applies to that part only.

82  Notices

A party's address for service is the address shown In this document unless the party has
noiffied the other partles of a new address.

Notices under this document must be given in wriing and sent by facsimile, or post or
dalivered to the address of the recipient. A notice may not be sent by email.

A notice is taken to be received:
{a) # hand delivered, on delivery; and
(b) if sent by prepald post, three Business Days after the date of posting; and

{c) if sent by fecsimile, when the sender’s facsimile machine prints confirmation that the
number of pages In the notice have been successfully transmitted.

83  Applicable law
The law in force In Queensland applies to this document.
84  Walver and varlation

A provision of or a right under this document may not be waived or varied except in writing
signed by whoever Is to be bound.

8.5 Approvals and consent

A party may not unreasonably withhold or delay a consent or approval under this document,
but may impoge reascnable conditions when giving the cansent or approval.

Carter Newell Lawyers | 148302 8ubscription Deed | Page 9
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8.7

Further assurances

Each party agrees, at Its own expense, on request of the other party, to do averything
reasonably necessary to give effect to this document end the transactions contemplated by H,
Including the execution of documents.

Counterparts

This document may consist of a number of counterparts and the counterparts taken together
constitute one and the same instrument. The parties consent to the exchange of counterparts
by facsimie or by attachment to emall.

Exciuslivity Agreement

The Pertles mutually agree that the Exclusivity Agreement will be terminated on execution of
this document.

Distribution & Reorganisation

8.2

9.3

Subject to this clause 8, this document continues to apply in full force and effect despite any
Distribution, Reorganisation or variation to any rights applicable to any of the Shares.

If there s any Distribution before Completion, the Share Price will be calculated using the
foliowing formula;

Share Price = 35 cents - A:
where A = the value of the Distribution on a per Share basls.

If there is any Reorganisation which affects Oaks before the Completion Dats, the number of
Shares and the Share Price shall be adjusted in accordance wih the Listing Rules (as If this
document was an option to subscribe for new Shares) and generally accepted merket practice
to account for the effect of the Reorganisation on the share capital of Oaks or the value of the
Shares g0 as to ensure, 8o far as possible, that na party recelves a windfall benefit under this
document as a result of the Reorganisation.

Carter Newell Lawyers | 149302 Subscription Deed | Page 10
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Schedule A — Warranties by Oaks

A1 Oaks

(a)  Daks is duly Incorporated and validly exiats under the law of its place of Incorporation.

(b) Oaks Is not insolvent and no receiver has been appointed over any part of its aasels
and no such appointment has been thveatened.

{© Osks Is net in liguidation or administration and no preceedings have been brought or
threatened or procedure commenced for the purpese of winding up Oaks or placing it
under administration.

A2 Due authorisations

(8}  ©Oaks has the legal right and power to enter into this document and to sfict and issue
the Shares 1o the Subscriber on and subject to the terms and conditions of this
document.

{b) Subject to equitable remedies and laws affecting creditors’ rights generally, this
document Is a valld and binding obligation of Oaks enforceable in accordance with its
terms by appropriate legal remedy.

(¢)  Following satisfaction of the condition precedent in clause 4.1, the perfomance of this
document by Oaks will be duly and validly authorised by all necessary comporate getion
on its part.

(d) Following satisfaction of the condlfion precedent In clause 4.1, this document and
Completion wil not conflict with or result in any breach of or default under any
provislon of the Constitution or any material term or provision of any agresment or
deed or any writ, order or injunction, Judgment, law, rule or ragulstion to which Oaks is
a party or Is subject or by which it is bound.

A3 Shares

(a)  The Shares will carry no rights and will be subject to no other terms other than as set
out In the Constitution.

()  The Shares will rank equally with the fully pald ordinary shares in QOaks on issue at
Completion.

(c) The Shares will be allotted and issued free of Encumbrances.

(d} Following satisfaction of the condition precedent in clause 4.1, the allotment and issue
of the Sheres will comply with the Corporations Act and the Listing Rules.

A4 Disclosure
There is no information that Oaks is required to disclosa under Listing Rule 3.1 thet has not
previously been disclosed to ASX.

A5 Furtherissue

Prior fo Completion, Oaks will not issue or agree to issue any securitles for a price less than 35
cents per share without the written consent of the Subscriber.

Carter Nowsll Lawyers | 149302

Subscription Dead | Page 11
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Schedule B — Warranties by the Subscriber

B1 Subscriber

(a)  The Subscriber is duly incorporated and validly exists under the law of tts place of
incorporation,

(b)  The Subscriber is not insolvent and no recelver has been appointed over any part of its
assets and no such appoiniment has been threatened.

{c) The Subscriber Is not In liquidation or administration and no proceedings have been
brought or threatened or procedure commenced for the purpose of winding up the
Subscriber or placing it under administration.

B2 Due authorlsations

(a)  The execution and dellvery of this document has been properly authorised by all
nacessary corporate acilon of the Subscriber.

(b)  The Subscriber has full corporate power and lawful authorlty to execute and deliver this
document and to consummate and perform or cause to be performed s obligations
under this document.

(c) Subject to equitable remedies and laws affecting creditors’ rights generally, this
document is a valld and binding obligation of the Subscriber enforceable in accordance
with its terms by appropriate legal remedy.,

(d}  This document and Comptetion do not conflict with or result in a breach of or default
under any provision of the constitution of the Subscriber or any material term or
provision of any agreement or deed or any writ, order or Injunction, judgment, law, rule
or regulation te which it is a party or Is subject or by which it is bound.

Cartor Nawoll Lawyeors | 148302 Subscription Deed | Page 12
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Execution

_ Girector )
il DARRsW Sei/Ren ch/

Name of Secrstary/Director (print) Name of Director (print}

EXECUTED by ACN 145 882 136 Pty Ltd ACN
1458 582 138 In accordance with Section 127 of

the Corporations Act 2001

Sole Director and Secretary

Yuanlin Wu
Name Sole Director and Secretary (print)

The Sollcitor acknowledges having recelved the First Payment referred to in clause 3.1 and agrees to
hold that amount for the pariies as provided in this document.

ted by Charles Sweeney, Partner, Cooper Grace Ward s | presence of:

T — wm&
Ry,

Name of Witness (print)

Carter Newel! Lawyers | 148302 Subsciiption Deed | Page 13
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Deed of Amendment - Subscription Deed

Partles

Oaka Holels & Resoris Limited ACN 113 972 386

Addross Lavel 5, 26 Duporth Avenug, Meroochydore QLD 4558
Telephone 5479 6822

Facsimile 6470 6033

Conlact Company Secretary

Short nama Oaks

ACN 146 562 136 Pty Ltd ACN 148 682 136

Address C/- Cooper Grace Ward Lawyers, Level 21, 400 Gueen Streal,
Brisbane QLD 4000
Telephone 3231 2040
Facsimbs 3231 8940
Contact Charles Sweeney, Partaer
Short name Subacriber
Background

1

2

The Subscriber has ageead o subscribe for, and Oaks has greed to aliot and issue to the
Subseriber, ihe Sharas on the terme and conditions {he Subscriplion Daed.

The parties have agreed to amend the Subscription Deed on the terms and conditions of this
documenl.

Operatlve provisions

1

Defined terms and Interpretation

141

1.2

Dafinitions
In this document, unless the contaxt requires otherwise:

Businass Day means a day other then a Saturday, Sunday or public or bank holiday in
Brisbane, Queensland.

Flret Payment has the maaning given to thet term in the Subscription Deed.
Oaks' Sollcitor means Carter Newsl! Lawyers.
Subscriber's Solleitor means Cooper Grace Ward Lawyers,

Subacription Deed mesns the subscription deed betwsen Oaks and the Subscriber enterad
inlo on 23 August 2010.

interpretation
In thie doocument:

Carter Newell Lewyers | 149302 Subacription Deed | Page 2
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{a)
(b}

(c)

(@)

(e}

n

)
(h)

headings are for reference only and do not affect the meaning of this documant;

the singular Inciudes the plufal and vice verss and words importing a gender include
other genders;

other grammatical forms of defined words of expressions have "corresponding
meanings;

*parson” includes a fim, & body corporate, an unincorporated agscclation or an
authority,

an agreement, represantation or warranty.

{0 in favour of two or more paraons Is for tha benafit of them jointly and severally;
{0 on the part of two or more parsons binds them jointly and severally;
areference {o:

(i a person includes the person’s executors, sdministralors, sucCessong,
substitutes {including persons taking by novation) end aesigns;

)] a document includes any variation or mplacemsnt of it and all schedules,
annaxures arx! exhibits lo the document;

() & law includes regulations and cther instrumextls under it and amendments or
replacements of any of them;

{iv)  athing Includes the whols and each partof i;

(v) o group of persons [ncludes &il of them coflecilvely, any two or more of them
collactively and each of them individually;

& reference to a apecific tima means the time in Brisbans, Quaensland; and

"Including” when intredusing a list of items does not limit the meaning of the words fo
which the list relates lo those iters or to ems of a simiar kind.

Transfer of First Payment

On execution of this document, the Subscriber must procure the Subscriber’s Solicitor to
transfor the First Payment to Oaks' Soficitor In Immedtately available fund,

Amendments to Subscription Deed

On transfer of the First Paymen! In accordance with clause 2, the Subscriplion Deed Is

emended as follows:

(8) In clause 2.3(b) replace fhe words “Solicitor has provided evidence to® with "Oaks’
Solicitor has advised”;

(o) thetextofciausad.dls replaced with the following:
"Before the general mesting referred to In clause 4.1 the Subseriber must pay the
batance of the Subsaription Money for all of the Shares in immedlatsly available funds
(Second Payment) to Oaks' Solicitor to hold on trust for the pertles in sccardance with
ihis document.”

(¢)  clause 3.4 is deloted;

{d) In clause 3.8 replace {he words “The Solichor” with "Oaks' Solisiter™,

(6}  in clause 3.6(b) the words "clause 3.2, 3.4 or am delated;

Carter Nowall Lawyers | 149302 Subscription Deed | Pags 3
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{n in clause 3.7 the word “Soliclior” is replaced with "Oaks Solicitor” and the worde
“Waesipac Bank" are replaced with *“Commonwoalih Bank of Australia®;

(o)  clause 3.8 Is replaced with the following:
3.8 Forfelturs of First Payment

if the Subscriber does not pay tha Second Payment in accordance with clausse 3.3 the
First Paymaent is forfelted by the Subscriber and immediately vests in Ogks and Qaks is
released from His obligation to allot and iesue any Sheres to the Subscriber under this
document.”;

(hy  clauge 3.91s deleted:

{ In clause 4.1 the words "clauze 3° are replaced with "clause &°; and

i)} the text of clause 5.3(a) is replaced with the following:
*the parlios by this document direct Oake’ Solisitor to pay iha Subscripion Moeney to
g:kk::i;y;;ll?dmnlc transfer of immedialaly available funds to en actount nominated by

GST

41

43

Interpretation

In this clause 4 GST Leglslation means the A New Tax System (Goods and Services Tax) Act
1999 {Cth) and related Acts,

Other words or expressions that are defined In the GST Legislalion have the same meaning In
this ciause 4.

Forfsiture of First Payment ls GST Inclusive

it any forfeiture of the First Paymenl ls Yiable to GST than desplle any other provisien of the
Subscriplion Deed the amount of the Firet Payment wil Includa GST.

Tax involces
For payments under or in conneotion with this document that are Rable to GST:
(a)  lfthe payment Is to be made on demand, the demand must include a tax (nvoice; and

(b)  If the payment s to be made without demand, 8 tax invaice must be provided to e
payer within a ressonable lime after the payment is due,

Other matters

5.1

52

Provisions can be saverod

If a provision of this document Is llegal or unanforceabls then that provision must be severed
from this document and the remaining provisions of ihly document continue in force. I only
part of & provision | Megal or unenforceabla then iivs clause appiles to that part ondy.

Notican

A party's address for service Is the address shown In this document unless the party has
nolified the other parlles of a new addrasa.

Notices under this documenl must be given In writing and sent by facsimile, or pos! or
delivered 1o the addreas of the recipient. A notice may not ba sent by ematl,

A notice Is laken to be recelvaed:

Cartor Newsli Lawyers | 148302 Subserption Dead | Page 4
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63

54

8.7

() i hand delivered, on dellvery; and
{b)  H sent by prepaid post, threa Business Days after the date of posting; and

(¢)  if sent by facsimile, when the sender's facsimie machine prints confirmation fhat the
number of pages In the notice have been successfully trenemited.

Applicable law
The law In force in Quesnsland applies Yo this document.
Waiver and varlation

A proviglon of or a right under this document may nol be walved or varied except in writing
signad by whoever [s fo be bound.

Approvals and consent

A party may not unteasonably withhold or detay a coneant or approval under this document,
but may impose reasonable condittons when giving the consent or approval.

Further assurances

Each party agrees, at its own expenss, on requast of ihe other party, to do sverything
reasonably necessary 1o give effact to thie document and the transactions contemplated by 1t,
including the execution of documents.

Counterparla

This document may conaist of a number of counterpats and the counterparts iaken together
conetitute one and the eame instrument. The perties coneant to the exchange of counterparts
by facsimile or by attachmend to emall.

Carter Nowsll Lawyors | 148302 Subsoription Daad | Page 6
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Execution

Executed a8 a deed

EXECGUTED by Oaks Motels & Resorts
Limited ACN 113 972 368 in actordance with

Seclion 127 of t?a Corporations Act 2001

Secretaf//Diretor

Graeme Jshnsen

/8

Director

JMH iton

Name of SecretaryfDirector (print)

EXECUTED by ACN 145 862 136 Pty Ltd ACN
148 562 128 in accordance with Seation 127 of

the Corporations Act 2001

ot

Sole Direotorland Sebretary

Yuarin Wu

Nams Bole Director and Secretary {print}

Nem of Direcior (peint)
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Second Deed of Amendment - Subscription

Deed
Parties
Oaks Hotels & Resorts Limited ACN 113 872 366
Address Level 5, 26 Duporth Avenue, Maroochydore QLD 45658
Telephone 5479 6922
Facsimile 5479 8833
Contact Company Secratary

Short name Oaks

ACN 145 §82 138 Pty Ltd ACN 145 582 136

Address ' Cl- Coopear Grace Ward Lawyars, Level 21, 400 Queen Strest,
Brishane QLD 4000
Telephone 3231 2040
Facslmile 3231 8940
Contact Charles Sweensy, Partner
Short name _ Subscriber
Background
b The Subscriber has agreed to subscribe for, and Oaks has agreed to allot and lssue to the
Subscriber, the Sharas on the terms and conditions the Subscription Deed.
2 Tha parties have agreed to amend the Subscription Deed on the terms and condltions of this

document.

Operative provisions

De_ﬂned terms and interpretation

14

Definitions
In this document, unless the context requires otherwise:

Buslness Day means a day other than a Saturday, Sunday or public or bank hollday in
Brisbane, Queensiand.

First Payment has the meaning given to that term In the Subscription Deed.
Caks' Solicitor means Carter Newell Lawyors.
Subscriber's Solicitor means Cocper Grace Ward Lawyers.

Subscription Deed means the subscription deed between Oaks and the Subscriber enfered
info on 23 August 2010 as amended by a deed of amendmant entered into on or about 13
September 2010.

Carter Newsll Lawyers | 149302 Subscripion Deed | Page 2
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1.2  Interpretation
in this document:
(a) headings are for reference only and do not affect the meaning of this document;
{b) the singular includes the piural and vice versa and words importing a gender include
other ganders;
{0) other grammatical forms of defined words or expressions have corresponding
meanings;
(d) *person” includes @ firm, a body corporate, an unincorporated assoclation or an
authorlty;
{e) an agreement, representation or warranty:
(i in favour of two or more persons s for the benefit of them jointly and severally;
{liy on the part of two or more persons binds them jointly and saveraliy;
L] a reference fo:
] a person Includes the person's executors, administrators, successors,
substifutes {including persons taking by novation) and assigns;
{ii) a document Includes any variation or replacement of it and all schedules,
annexures and exhiblts to the document;
(i)  alaw includes regulations and other Instruments under it and amendments of
replacements of any of them;
(ivy  athing Includes the whole and each partof It
(vi  agroup of persons includes all of them collsctively, any two or mora of them
collectively and each of them individually;
() areference to a spacific ime means the time In Brisbane, Queensland; and
(h)  “including® when introducing a list of items does not limit the meaning of the words to
which the Hlist relates to those tems or to items of a similar kind.
2 Transfer of funds _
On 2010, the Subscriber must procure the Subscribars Solicttor to transfer
$3,500,000 fo Oaks' Solicitor in immedlately available funds.
3  Amendments to Subscription Deed

The Subscription Deed is amended as follows:

(a)

(b}

the text of clause 3.3 is replaced with the following:

“On or before 13 Oclober 2010, the Subscriber must pay the balance of the
Subscription Money for all of the Shares in immediately avallable funds {S8econd
Payment) to Oaks' Solkitor to hold on trust for the parties in accordance with this
document.”

the text of clause 5.2 is replaced with the following:

“Completion is to occur on the next Business Day sfter the transfer of the Second
Payment to Oaks’ Solicitor in accordance wih clause 3.3, or any other date that is
agread in writing by the parties.”

Carter Newe!l Lawyers | 145302 Subscription Deed | Page 3
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(c)  a&newclause 3.0 Is inserted as follows:
“3.9 Right to Scale Down

In leu of exerclsing Its rights under clause 3.8, Oaks may elect instead to proceed with
an issue of & lesser number of shares, being the number determined by the following
formula:

$6,500,000/B

Where B = Share Price.”
() Selede. dasee 3.8,
GST

4.1

4.2

43

Interpretation

In this clause 4 GST Legis!ation mears the A New Tax System (Goods and Servicss Tax) Act
1909 (Cth) and related Acts.

Other words or expressions that are defined in the GST Legislation have the same meaning In
this dlause 4.

Forfelture of First Payment [s GST inclusive

If any forfeiture of the First Payment Is liable to GST then despite any ather provision of the
Subscription Deed the amount of the First Payment will inciude GST.

Tax Invoices
For payments under or In connaciion with this document that are liable to GST:
(8} if the payment s to be made on demand, the demand must include a tex Invoice; and

(b)  if the payment is to be made without demand, a tax invalce must be provided lo the
payer within & reasonable time after the payment Is due.

Other matters

5.1

5.2

Provislons can be severed

If a provision of this document is illegal or unenforceable then that provision must be ssvered
from this document and the remaining provisions of this document continue in force. If only
part of a pravision 1s illegal or unenforceable then this clause applies to thet part only.

Notices

A party's address for service is the address shown in this document unless the party has
notified the cther parties of a hew address.

Notices under this document must be given in writing and sent by facsimile, or post or
dellvered to the address of the recipient. A notice may not be sent by emall.

A notlce is taken to be recaived:
{a) i hand delivered, on delivery; and
(b) i senthy prepaid post, three Business Days after the date of posting; and

(c) if sent by facsimile, when the sender's facsimlle mathine prints confirmation that the
number of pages in the notice have been successfully transmitted.

Carter Nowell Lawyers | 148302 Subscription Deed | Page 4
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5.3

54

86

5.7

Applicable law
The law in force in Queensiand appiles to this document.
Walver and variatlon

A provision of or & right under this document may not be waived or varied except in writing
signed by whoever I8 fo be bound.

Approvals and consent

A party may nof unreasonably withhold or delay a consent or approval under this document,
but may impoae reascnable conditions when giving the consent or approval.

Further assurances

Each party agrees, at its own expense, On request of the other perty, to do everything
reasonably necessary to give effect to this document and the transactions contemplated by I,
including the execution of documents.

Counterparts
This document may consist of a number of counterparis and the counterparts taken togsther

constitute one and the same instrument. The parties congent to the exchange of counterparta
by facsimite or by attachment to emat,
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Execution
Exacuted esadesd -

EXEGUTED by AGN 148 882 136 Pty Ltd ACN
145 S82 138 )n accordance with Seclion 127 of

tha Corporafions Act 2001

| }ifg”,‘) 3,,..,9"9 — Doy
Sole Diracior ary Secretary

Yuarin Wu .
Nams Sole Director and Sacretary (prinf)
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