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Form 605

Corporations Act 2001
Seclion 671B

Notice of ceasing to be a substantial holder

Ta Company Name/Scheme Irgn Ore Holdings Limited (1OH)

ACN/ARSN 107 492 517

1. Details of substantial holder (1)

Narme Tiberius Pty Ltd (ACN 066 327 418) (Tiberius) and each of the entities fisted in Annexure A (Tiberius Group Entifies)

ACN/ARSN (if applicabla) See Annexure A

The holder ceased to he g

substantial holder on 27/4/2010
The previgus notice was given to the company on 29/4/2010
The pravious natice was daled 284412010

2. Changes in relevant interests

Particvars of each change in, or change in the nature af, a relevant interest (2) of the substaniial halder or an associate {3) in valing securities of the company or
schama, since the substantial halder was last required to give a substantial holding notice to the company or scheme ara as follows:
Class (6)
and number Parson's vales

of securities affected
affacied

Ferson whose Consideration
relevant interest Nalure of change (4) given in refation
changed to change (5)

Date of
change

Zection 608(3)(a) hes ceased to apply
ta Tiberivs and the Tiberlus Group
Entities and they no longer have a
relevant interast in 1OH Tollowing a
restructure of the corparate group of
which the registered holder of the
- A Tibert relevaﬁnl sr_arala.lres (Wroxby Pty L}d)és a 57 040,180
eiius and Tiberius (member. The restruaiure involved a 049,
27/4/2010 Group Entities transfer of all of tha shares in Wroxby NFA ordinary shares 67,049,180
Pty Lid fram WesTrac Haldings Pty Ltd
ta Australian Capital Equity Pty Lid
pursuant to a share sale agreement
allached as Annexure B, Aceardingly,
Tiberius snd the Tiberius Graup
Enlities have ceased to hold a relevant
interest in [QH ehares.

3 Changes in association

The persons who have became asseciales (3) of, ceased 10 he associates of, ar have changed the nature of their association (7} with, the substantial holder in
relalion 1o valing interests in the campany or scheme are as follows:
Name and ACN/ARSM (if applicable) MNature of association

N/A

4, Addresses

The addreszes of persons named in this form are as follows:
Name Address
Tiberius and Tiberius Group Entities tevel 3, 30 Kings Park Road, West Perth WA @005

Lega\301214869.1
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Share Sale Agreement-—
Wroxby Pty Ltd

WoesTrac Holdings Py Limited ACN 009 336 109
(formerly known as Australian Capital Equity
Holdings Pty Lid)

Australian Capital Equity Pty Ltd ACN 008 412 328



20038244747

Contents

Table of contents

Definitions, interpretation and agreement compaonents

1.1 Definitions...ceeneeen, herbeetes A S E S bR ET LI LI E R ARy £ e s e e e n e AL A Y e
N T 1=t =] = 1 O T OO PP

Conditions precedent to performance of main obligations

Sale and purchase

2
2
3
4
4
3-1 Sﬂle Shares AR R R A PR PR bR TR P IV R AR PR T IRy LEL LS edddnbdd bbb R AR aRL I TR ““*““H4
3.2 Assoctated Rights......ccoii s PP
3.3 Cnnsideratiﬂn|||'y4||¢|||p;';.p‘;.-;-.--‘;-p ----------------------- Bt haa Rt AR IR aqm L) iiiill'l!l"”'4
3.4  Title and fgK.....cccoe e iereei v e TP .4
4
4
4
5

Completion

4.1 TIME BN PIECE «vvovv v vaesseesceerrreaee et cer s eessersmee s s seae s s sreses ensb s aE s e snn s .
4.2  Approval of transfer R
4.3 Delivery of documents by SRIIEr oo eoeeeese oo e
4.4 Buyer's obligations at Completion.......oveiinii, e s 5
4,5 Interdependence of abligations at Completion......cmmrn., s

Seller warranties 5
54 Warrantles by the Seller ..., b e 3

6-1 GSI ...... R L L e R EE R N T L] e

General

6
6
)
Governing law and jurisdietion ......ccoe e . vovrresrrennanns B
FUrther 88SUFAMCES ....ccoiriini i s s TP e ¥
Approvals and CoNSENt....oiuimimn s PP PRRR P T
Waivers and variation.........c..cccceeenen. et e IRTTTTT 4
Asslgnmentnnniin NN E AR RN IR R R RN RN YRR R R R FARR R T RIANY LR RN R NN N RN LA
Entire AGIEEMEN vy e rs e e vseersnon T
Counterparts lllllllllllllllllllll dndmr by rn R A AR P PRI A R A AR TR IR EEEZARERERELE LD 7
Costs and Stamp Dutyl.llllll!lllil! lllllllllllllllllllllll (R R T I R RS R R R R AR R R LR LR L 'll.lii.'|”””'7

SIS NN N
-~J

(oo lu JE) O b

Signing page 9

Printed 27/04/10 (09:13) Sharz sale agreement

Gontents 1



Share sale agreement

T
Date » g: / April 2010

Between the parties

Seller WasTrac Holdings Pty Limited ACN 009 326 108 (formerly known
as Australian Capital Equity Holdings Pty Ltd)

of Level 3, 30 Kings Park Road, West Perth, Western Australia 6008

{Seller)

Buyer Australtan Capital Equity Ply Ltd AGN 003 412 328
of Level 3, 30 Kings Park Road, West Perth, Western Australia G005
(Buyer)

Recitals 1 The Seller owns the Sale Shares.

2 The Seller has agreed o sell and the Buyer has agreed to buy the
Sale Shares on the terms and conditions of this agreement,

The parties agree as follows:

Share sale agreement page



1 Definitions, interpretation and agreement components

1.1 Definitions

The meanings of the terms used in this agreement are set oul belaw.

Term

Business Day

Company

Completion

Completion Date

Conditions Precedent

Condition Precedent
Latest Date

Duty

Encumbrance

Meaning

a day on which banks are apen for business in Perth, other than a Saturday,
Sunday or public holiday in Perth.

Wroxby Pty Ltd ACN 061 21 921

Campletlon of the sale and purchase of the Sale Shares under clause 4.

on the first Business Day immediately following the erder of the Court made
under Section 411{4)(b) of the Carporations Act approving the Scheme,

a2l conditions precedent o the scheme of arrangemment under Part 5.1 of the
Corporations Act 2007 (Cth) pursuant ta which the Seller will acquire atl of the
ordinary shares in SNL from {he shareholders of SNL in consideration for shares
in Seven Group Holdings Ltd ACN 142 003 460 as described in the Scheme
Implementation Deed ("Scheme") have been satisfied or waived in aceordance
with the terms of that scheme.

The End Date as defined in the Scheme Implementation Deed, or any other
date agreed by the parties

any stamp, transaction or registration duty or similar charge imposed by any
Gavernment Agency and includes any interest, fine, penalty, charge or other
amount irmposed in respect of the above.

an interest o power;
1 reserved in or over an interest in any asset including any retention of title; or

2 created or otherwise arising in or over any interest in any asset under a bill
of sale, mortgage, charge, lien, pledge, tust or power,

by way of security for the payment of a debt, any other menetary obligation or
the perfarmance of any other obligation, and includes, but s not limited to, any

Share sale agreement

page :



2 Condition precedent fo performance of main obligations

Term Meaning
agreament to grant or create any of the above,
Government Agency any gevernment or governmental, administrative, monetary, fiscal or judicial

body, department, commission, authority, tribunal, agency or entity in any part of
the world,

Scheme Implementation  the agreement referred to as the 'Scheme Implementation Deed’ between

Dead Seven Group Holdings Ltd ACN 142 003 469, the Buyer and SNL dated 21
February 2010,

Purchase Price $408,726,320,90

Sale the sale and purchase of the Sale Sharas in accordancs with clause 3,

Sale Shares 2 fully paid ordinary shares being all the shares in the Company.

SHL Sevan Network Limited ACN 052 816 789.

1.2 Interpretation
In this agreement:

(a) wards importing the singular include the plural and vice versa;

() words importing a gender include any gender;

() other parts of speech and grammatical forms of a word or phrase defined in this
agreement have a corresponding meaning;

() an expression importing a natural person includes any company, partnership, jeint
venture, association, corporation or other bady corporate and any Government Agency,

(&) a referance to time is a reference to Perth time;

(] a reference to a document includes all amendments or supplements to, ar replacements
or navations of, that document;

(&) a reference to a party to a document includes that pariy's successars and permitted
assigng; and

(h) no pravision of this agreement will be construed adversely to a party solely on the ground

that the parly was responsible for the preparation of this agreement or that provision.

Share =ale agreemant
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2 Condition precedent to performance of main obligations

2 Gondition precedent to performance of main obligations

(=) Clauses 3 and 4 do not became binding on the pariies and have no force or effect, and
Completion cannot take place, unless aatisfaction of the Condition Precedent occurs by
the Condition Precedent Latest Date,

(b) The Condition Precedent may be waived if both parties agree in writing.

(c) If the Condition Precedent is not satisfled before the Condition Precedent Latest Date
then this agreement is terminated without the need for any party o give nofice to another
to that effect.

3 Sale and purchase

341 Sale Shares
At Completion the Sefler must sell, and the Buyer must buy, the Sale Shares for the
Purchase Price free and clear of all Encumbrances.

3.2 Associated Rights
The Seller must sell the Sale Shares to the Buyer together with all rights attached to them
as at the date of this agreement and that accrue between the date of this agreement and
Completion,

3.3 Consideration
The consideration for the sale of the Sale Shares is the payment by the Buyer of the
Purchase Price.

3.4 Title and risk
Title to and risk in the Sale Shares passes to the Buyer on Completion.

4 Completion

4.1 Time and Place
Completion must take place at [place] at [2.00pm] on the Completion Date or any other
time that the Seller and Buyer may agree.

4.2 Approval of transfer

Cn or before Completion, the Seller must ensure a meeting of the direclors of the
Company is convened and approves!

Share sale agreament
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(a)

(b)

4.3

(a)

4.4

4.5

5 Seller warranties

the regisiration of the Buyer as the holder of the Sale Shares in its register of
shareholders; and

the issue of 8 new share certificate for the Sale Shares in the name of the Bliyer,

subject only to receipt of the executed share transfer referred to in clause 4.3(b) and to
payment of any Duty an the transfer of the Sale Shaves,

Delivery of doecuments by Seller
At Camnpletion, the Seller must:
deliver to the Buyer share certificates for the Sale Shares;

deliver to the Buyer a completed share transfer of the Sale Shares, executed by the
Seller,

Buyer's obligations at Completion

At Completion the Buyer must pay the Purchase Price to the Seller or as it directs.

Interdependence of abligations at Completion

The obligations of the parties under clause 4.3 and clause 4.4 are interdependent and
must be performed, as nearly as possible, simultaneously. If any obligation specified in
clause 4.3 and clause 4.4 [s rot performed on Completion then, without prejudice to any
other rights of the parties, Completion is taken not to have oceurred and any docurment
delivered, or payment made, under this clause 4 must be returned to the party that
delivered it or paid it.

Seller warranties

5.1

(@)

(b)

Warranties by the Seller

The Seller aives the following warranties and representations in favour of the Buyer on
the Completion Date (including at Completion):

At Completion:

(1) the Seller is the legal and beneficial owner of the Sale Shares: and

(2) all Sale Shares are fully paid; and

(3) the Buyer will acquire the full legal and beneficial ownerghip of the Sale Shares
frea and clear of all Encumbrances, subject to registration of the Buyer in the
register of shareholders;

The execution, delivery and performance by the Seller of this agreement;

(1 complies with its constitution; and

Share sale agreement

page 5



& GST

(2) does not constitute a breach of any law or obligation, or cause or result in a
default under any agreement, or Encumbrance, by which it is bound and which
would prevent it from entering inte and petforming its obligations under this
agraemant;

All necessary authorisations for the execution, delivery and performance by the Seller of
this agreement in accordance with its terms have been obtained or will be obtained
before Completion;

The Seller has full power and capacity to enter into and perfarm its obligations under this
agreement; and

The Seller is validly incorporated, organised and subsisting in accordance with the laws
of its place of incorporation.

GST

6.1

(@)

(©

(ch)

(e)

GST

Any reference in this clause to a term defined or used in A New Tax Systern (Goods and
Services Tax) Act 1998 is, unless the context indicates otherwise, a reference to that
term as defined or used in that Act.

Any amount referred to in this agreement which is refevant in determining a payment te
be made by one of the parties to the other is exclusive of any GET unless indicated
otherwise,

if GST is imposed on & supply made under or in connection with this agreement then the
consideration provided for that supply is increased by the rate at which that G8T is
imposed. The additional consideration is pavable at the same time as the consideralion {0
which it refates,

The supplier must issue a tax invoice to the recipient of the supply at the time of payment
of the GET inclusive conslderation or at such other time as the parlies agree.

If one of the parties to this agreement is entitled to be reimbursed for an expense or
outgeing incurred in connection with the agreement, then the amount of the
reimbursement will be net of any input tax credit which may be claimed by the parly being
reimbursed in relatlon to that expense or outgoing,

General

(B)

Goverhing law and jurisdiction

This agreement is governed by the laws of Western Australia.

Each parly irrevocably submits to the exclusive jurisdiction of the courts of Western
Australia,

Share sale agreement
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7.2

7.3

7.4

(b)

7.5

7.6

7.7

7.8

7 General

Further assurances

Each parly must do all things and execute all further documents necessary to give full
gffect {o this agreement.

Approvals and consent
If the doing of any act, matter or thing under this agreement is dependent on 'ghe appfoval
or consent of a party, that party may give conditionally or unconditionally or withhold its

approval or consent in its absclute discretion, unless this agreement expressty provides
otherwise.

Waivers and variation

A provision of, ar a right, discretion or autharity created under, this agreement may not
be:

{1 waived except in writing signed by the party granting the waiver; and
{2) varied except in writing signed by the parties.
Afaillure or delay in exercise, or partial exercise, of a power, right, authority, discretion or

remedy arising from a breach of, or default under this agreement does not result in a
waiver of that right, power, authority, discretion or remedy.

Assignment

A party may not assign its rights or ohligations under this agreement without the consent
of the other party.

Entire Agreement
This agreement embodies the entire agreement between the parlies and supersedes any

prior negotiation, conduct, arrangement, understanding or agreement, express or implied,
with respect to the sulject matter of this agreement.

Counterparts
This agreement may be executaed in any number of counterparts which together will

constitute one instrument. A party may execute this agreement by sighing any
counterpart.

Costs and Stamp Duty

Each parly must pay its own payments, including but not limited to legal fees, which that
party pays or is liable to pay in connaction with:

(1) The instructions for and the nagotiation, preparation, signing, stamping and any
registration of this document or another document required or contemplated by
this docurnent;

(2 Each notice, consent, search or inguiry given or made for the purpose of this or
a related document;

Share sala agraement
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7 General

{3) Any legal proceeding or other method of dispute resolution in connectian with
this document, except to the extent that In any legal praceeding those costs are
awarded against another pariy.

(b) The Buyer must pay, or if the Seller makes demand, must pay to the Seller:

(1) All registration fees in connection with this doecument or another document
required or contermnplated by this document.

(2) All stamp duty on this document or another document required or contemplated
by this document or the transactions evidenced by each of those documents,
including all associated fines or penalties not caused by negligence of the
Buyer.

Share sale agresmant page 8
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