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1o Australian Stock Exchange DATE 24 August 2009
ATTENTION s Kate Kidson FACSIMILE +6139614 0303
FROM Duncan Jewell

SUBJECT Notice of initial substantial holder

Dear Ms Kidson,

Please find attached Form 403 - Notice of initial substantial holder for Oaktel investments Pty Ltd for the
Viridis Clean Energy Group (VIR).

Yours sincerely,

can Jewell
Company Secretary

Viridis Investment Management Limited

P: +61 39677 8050
F: +61 3 9677 8080

Viridis Investment Management Limited ABN 51 099 788 431

Level Cne 147 Flinders Lane Telephone 613 9677 8000 The information in this document is confidential. Its contents are not to be
Melbourne 3000 Australia Facsimile 613 95677 8080 disclosed to anyone other than the addressee. Unautherised recipients are
www viridisenergy.com enquiries@viridisenergy.com  requested to maintain this confidentiality and immediately 1o advise the sender

by telephone or fax of any errer or misdirection in transmission.
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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

Viridis Clean Energy Group (VIR) (comprising Viridis Clean Energy Trust | (ARSN 115 340 442) ("VCETI") and Viridis

19 CompatyNemeiSchirme Clean Energy Trust Il (ARSN 115 340 639) ("VCETII")

ACN/ARSN VCETI 38 149 857 083 VCETII 51 099 788 431

1. Details of substantial holder (1)

Name Qaktel Investments Pty Ltd, Walter Pahor and Lina Pahor
ACN/ARSN (if applicable) 050 400 390
The holder became a substantial holder on 20/08/2009

2. Details of voting power
The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a
relevant interest (3) in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4) Number of securities Person's votes (5) Voting power (6)
Stapled Securities 11,122,977 11,122,977 5.58%

3. Details of relevant interests
The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became a
substantial holder are as follows:

Holder of relevant interest Nature of relevant interest (7) Class and number of securities
Oaktel Investments Pty Lid Holder of securities Stapled Securities ; 11,122,977

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

Holder of relevant Registered holder of Person entitled to be Class and number
interest securities registered as holder (8) of securities
Oaktel Investments Pty Ltd Oaktel Investments Pty Ltd Oaktel Investments Pty Ltd S}a@dg?gcuriﬁes i
11,122,

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

Holder of relevant woois . : Class and number
interest Date of acquisition Consideration (9) of securiti
(Oaktel Investments Pty Ltd 20/08/2009 $0.23 per Stapled Security ?igglseg G%emmi% :
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6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable) Nature of association

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

Name Address
Oaktel Investments Pty Ltd PO Box 181 Port Melbourne 3207
\Walter Pahor PO Box 181 Port Melboume 3207
Lina Pahor PO Box 181 Port Melboume 3207

e e |
Signature

print name WALTER PAHOR/ / capacity  DIRECTOR

)/
sign here ’,-/f/ f/ é% date ',Q_/_( fg’tcp.I?

DIRECTIONS

(1) If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and
trustee of an equity frust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar,
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members
is clearly set out in paragraph 7 of the form.

(2) See the definition of "associate" in section 9 of the Corporations Act 2001.
(3) See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.
(4) The voting shares of a company constitute one class unless divided into separate classes.

(5) The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate has a
relevant interest in.

(6) The person'’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

() Include details of:

(a) any relevant agreement or other circumstances by which the relevant interest was acquired. 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 accurate details of any contract,
scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).
See the definition of "relevant agreement" in section 9 of the Corporations Act 2001.
(8) if the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write “unknown.”

(9) Details of the consideration must include any and all benefits, moneys and other, that any person from whom a relevant interest was acquired has, or
may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a
contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they
are not paid directly to the person from whom the relevant interest was acquired.

Mel_Docs 1334202 2496302 v1
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IV VIRIDIS
CLEAN ENERGY GROUP

6 August 2009

Investec Bank (Australia) Limited

Level 31, 2 Chifley Square
SYDNEY NEW 2000

Attention: Mr Mark Schneider

PEP Energy Pty Litd
PO Box 5979
GOLD COAST QLD 9276

Attention: Mr David Scaysbrook

Chetwyn Investments Pty Ltd
23 Chetwyn Court
MOUNT BELIZA vIC 3830

Attention: Mr Duncan Jewell

Qaktel Investments Pty Ltd
PO Box 1Bl
PORT MELBOURNE VIic 3207

Attention: Mr Walter Pahor

Hurstwood Reoad Pty Ltd
Level 16, 607 Bourke Street
Melbourne vIC 3000

Attention: Mr Edward Northam

Viridis Energ? Capital Pty Ltd
Level 1, 167 Flinders Lane
MELBOURNE VIC 3000

attention: Company Secretary

Dear Ladies and Gentlemen

Variation of Internalization Deed

Background

The independent directors of Viridis Investment Mahagement Limited (“Independent
Divectors”) refer te the intermalisation proposal set out in the Explanatory
Memorandum and accompanying Notice of Meeting dated 15 July 2009 (“Meeting
Materials”).

In the absence of a superior proposal, the Independent Directors continue to
unanimously recommend that securityvholders cof Viridis Clean Energy Group (“VCEG”)
vote in favour of the Proposal contained in the Meeting Materials.

However, as result of investor feedback received by the Independent Directors and
having regard to VIML'g duties as responsible entity to act in the best interests
of VCEG securityholders, the Indepeéndent Directors have decided to enhance the
proposal and vary and/or walve certain provisions contained in the Internalisation
Deed pursuant to c¢lause 21.4 in the wmanner set out in the attached Annexure.

Unless defined otherwise, capitalised terms uséd in this letter (and attached
Annexure) have the same meaning given to them in the Internalisation Deed and
references to clauses are to clauses of the Internalisation Deed.

10017748_2



Congideration

In consideration for the incurrence of obligations and the giving of rights under
this letter and other valuable consideration, VIML is giving this letter and each
of the Owners and VEC acknowledges and agrees, by countersigning this letter, to

the variationsg to the Internalisation Deed as documented by this letter,

Variation to the Internaligation Deed

We refer to the Internalisation Deed dated 28 May 2009 (“Internalisation Deed”)
entered into by:

° Viridis Investment Management Limited {as responsible entity of Viridis

Clean Energy Trust I and Viridis Clean Energy Trust II} (ACHN 639 788 431)
( “V:IML" } ;
® Tnvestec Bank (Australia) Limited (ACN 071 292 594), PEP Energy Pty Ltd (ACN

095 764 088), Chetwyn Investments Pty Ltd (ACN 038 552 704), Oaktel
Investments Pty Ltd {ACN 050 400 390) and Hurstwood Road Pty Ltd (ACN 098
552 759) {together, the “Qwners“); and

® viridis Energy Capital Pty Limited (ACN 098 467 988) (“VECG").

VIML, and, by countersigning this letter, the Owners and VEC acknowledge and agres
that the Purchase Price and the number of Stapled Securities to be issued to the
Owners by VIML in application of the Purchase Price be reduced. This variation,
and certain other necessary consecquential amendments are contaipned in the attached
Annexure.

Adjournment
We refer to;

o clause 4.1 and the ¢onvening of a Securityholder Meeting on 2% July 2009 or
such later date agreed by the parties to consider and approval the Propeosal
and the Ancillary Resolutions; and

o the rights of adjournment held by the chairman in accordance with the VCET 1
Constituticn and VCET TI Comstitution (together, the “Constitutions”).

Notwithstanding VIML's discretion to adjourn the meeting in accordance with the
Constitutions, the parties alsc acknowledge and agree that the Securityholder
Meeting scheduled to take place on the Meeting Date on 7 August 2009 will be held
and adjourned to a date on or around 19 August 2009.

Miscellaneous

The parties acknowledge that clausss 1.7, 15, 17 and 18 in relation to VIML's
capacity, obligations of confidentiality, VIML‘g limitation of liability and
certain other acknowledgments, representations and warranties given hy OQaktel,
Hurtswood and Chetwyn, respectively, apply to this letter as if they were set out
in full.

Each party represents and warrants to the other that:

& it hag full power and authority to enter into and perform its obliigations
under this letter, which congtitute valid and binding obligations upen it,
enforceable in accordance with its terms; and

@ it has complied with its constitutional documents in all respects and the
signing and performance of this letter does not violate any laws and

Levet One 167 Flinders Lane ‘Fe%ephone 613 9677 SDGO
Melbourne 3000 Austratia Facsimile 513 9677 8080
www.viridisenergy.com enguiries@viridisenergy.com



regulations applicable to it or any obligation (including statutory,
contractual or fiduciary obligation), or constitute default under any
agreement or undertaking, by which it is bound.

General

The parties agree that the waiver of rights and/or amendments set out in this
letter will take effect on 6 RBugust 2009 (the “Bffective Date”).

This letter way be executed in any number of counterparts, each of which shall be
deemed to be an original, but all of which together will be taken to constitute
one and the game instrument.

Except as specifically amended and/or waived by this letter in acgordance with
clause 21.4, all terms and conditions of the Internalisation Deed remain in full
force and effect.

wish effect from the Effective Date, the Internalisation Deed as amended and/or
waived by this letter is to be read as a single integrated document incorporating
the amendments effected by this letter and if an inconsistency arises between the
Internalisation Deed and this letter, the parties acknowledge that the contents of
this letter will prevail to the extent of the inconsistency.

This letter shall be governed by, and construed in accordance with, the laws in
force in Victoria.

pPlease confirm your acceptance to the terms of this letter by signing and dating
the encleosed copy and returning it to us.

Yours faithfully

Andrew Berry
on behalf of Viridis Investment Mamagement Limited

Viridis Investment Management Limited ABN 51 098 788 431 e
Level One 167 Flinders Lane Telephons 613 8677 8000
Melbousne 3000 Australia Facsimile 613 9577 8080

www. virdisenergy.com enguiries@viridisenergy.com



Annexure - Yariations to [nternalisation Deed
1. Number of Stapled Securities
The parties acknowiedge and agree the following,

{a) if Compiletion occurs, the Owners will apply the consideration received by them in subscription for
12 million Stapled Securities at an issue price of $0.23 per Stapled Security and accordingly all
references to the Purchase Price are to be read as references to "$2,760,000";

(b) the issue of 12 million Stapled Securities to the Owners will be taken to be fulf and good discharge
of VIML's obligations under the Internalisation Deed notwithstanding any provision to the contrary
in the Internalisation Deed or any other document {including, but not limited to, any subscription
letter issued by an Qwner in connection with their reinvestment of the Purchase Price) and VIML
will be released from its obligations to issue 14 million Stapled Securities and held harmiess for any
claim or action for the difference between this amount and the original Purchase Price stated in the
Internalisation Deed,

2. Executive Optien Proposal
The parties further acknowledge that;

{a) the independent Directors of VIML intend to withdraw their recomméndation in relation to the
Anciflary Resolution in respect of the Executive Option Proposal (" EQOP Ancillary Resolution”)
and this witl not constitute a breach of clauses 4.5 or 4.6

{b) the EOP Ancillary Resolution will be withdrawn and fapse and not be put to Securityholders at the
Securityholder Meeting or any adjourned meeting; and

fc) in refation to the Executive Option Proposai;

i VIML's obligations under clause 4.9 are waived and in particular, the withdrawal of any
recommendations in relation to the EOP Anciliary Resolution and the EOP Ancillary
Resolution itself will not be taken to be a breach of VIML's obligations under that clause:
and

(i} each of Chetwyn and Hurstwood, on behalf of the relevant Executive, agree to procure that
the relevant Executive does all things necessary or desirable to give effect to this variation.

3. Redeemable preference shares

(a) VIML confirms that, notwithstanding clause 3.4(a), if any of the Redeemable Preferance Shares
are redeemed after the Meeting Date but before Completion, it will not seek fo terminate the
internalisation Deed as a result of redemption taking place after the time specified in the
internalisation Deed,

{b) For clarity, VIML also confirms that it does not consider the issue of further ordinary shares and
redemption of Redeemable Preference Shares after the Meeting Date but prior to Completion will
constitute a Prescribed Event or result in a breach of any term of the Internafisation Deed,
including, but not limited to, a breach of an Owner's Warranty.

4, Subscription steps

On the basis of the amendments described above, the parties acknowledge that the subscription steps set
out in clause 5,7 are amended as follows:

(a) in clause 5.7(a), "2,415,420" Is deleted and replaced witﬁ “2,070,360"
(L) in clause 5.7(b), “2,114,840" is deleted and replaced with "1,812,720";

Level Qne 167 Flinders Lane Telephone 813 9677 8000
Metbourne 3000 Australia Facsimile 813 9677 8080
www viridisenetgy.com enquires@viridisenergy.com



{¢) in clause 5.7(c}. “71, 260" is deleted and replaced with ‘61,0807,
{d) in clause 5.7(d), "8,269,400" is-deleted and replaced with “7,945, 200" and .
(&) in clause 5.7(e), "129,080" is deleted and replaced with *110,640".

8. General

() As a consequence of these amendments, the Completion is scheduled to take place on Thursday,
20 August 2009 or on any other date agreed by the parties.

{0} The parties acknowledge and agree that any reference to “Explanatory Memorandum” shail include
a reference to any supplementary material despatched to Securityholders relation to the variations
contained in the Internatisation Deed as set out In this letter.

Viridis Investment Management Limited ABN 51 099 788 431

Level One 167 Fiinders Lane Telephone 613 §877 8000
Melbourne 3000 Australia Facsimile 613 8677 8080
www.viridisenergy.com enguirias @viridisenergy.com



Annexure A - Internalisation Deed

Details
Parties VIML, IBAL, PEP, Chetwyn, Qaktel, Hurstwood and VEC
VIRML Name Viridis Investment Management Limited
ABN 51 099 788 431
Capacity As responsible entity of Viridis Clean Energy
Trust | (ARSN 115 340 442) and Viridis Clean
Energy Trust || (ARSN 115 340 639)
Address Level 1, 167 Flinders Lane, Melbourne VIC 3000
Fax +61 3 9677 8080
Email companysecretary@viridisenergy.com
Aftention Company Secretary
IBAL Name Investec Bank (Australia) Limited
ACN 071 292 594
Address Levsl 31, 2 Chiftey Square, Sydney NSW 2000
Fax +61 2 9293 2322
Email mark.schneider@investec.com.au
Attention Mr Mark Schneider
PEP Name PEP Energy Pty Lid
ACN 095 764 088
Address PO Box 5979, Gold Coast QLD 9726
Email david@gaiancapital.com
Aftention David Scaysbrook
Chetwyn Name Chetwyn Investments Pty Lid
ACN 098 652 704
Capacity As trustee of the Jewell Family Trust
Address 23 Chetwyn Court, Mount Eliza VIC 3930
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Fax +61 3 9677 8080
Email duncan.jewell@viridisenergy.com
Aftention Duncan Jewell
Oaktéi Name Oaktel investments Pty Ltd
ACN (50 400 390
Capacity As trustee of Pahor Family Trust
Address | PO Box 181, Port Melbourne, VIC 3207
Email walter.pahor@gmail.com
Attention Walter Pahor
Hurstwood Name Hurstwood Road Pty Lid
ACN 098 552 769
Capagity As trustee of Hurstwood Road Trust No. 1
Address Level 16, 807 Bourke Street, Melbourne VIC
3000
Fax +61 3 8677 8080
Email edward. northam@viridisenergy.com
Aftention Edward Northam
VEC Name Viridis Energy Capital Pty Limited
ABN 94 098 467 988
Address t.evel 1, 167 Flindsrs Lane, Melbourne VIC 3000
Fax +61 3 9677 8080
Email companysecretary@viridisenergy.com
Attention Company Secretary
Recitals A VIML is the responsible entity of VCET | and VCET Il. VEC

is the investment manager of VCET { and VCET il and is the
holding company of VIML.

B The Owners are, together, the beneficial owners of all the
shares in the capital of VEC ("Shares”). The details of the
ownership of the Shares and the Relevant Propartions are
set out in Schedule 1.
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C The partles have agreed, on the terms and subject to the
conditions of this deed, to implement an internalisation
proposal under which VIML (in its capacity as the
responsible entity of VCET 11} will acquire the Shares from
the Owners, thus acquiring for internalisation purposes VEC,
the investment manager, and VIML, the responsible entity of
VCET land VCET |1

D The purpose of this deed is to set out how the parties
propose to implement the internalisation proposal and the
terms and conditions that apply o il.

Governing law  Victoria

Date of deed See Signing page
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General terms

1.1

Definitions and interpretation

Definitions

The following words have these meanings in this deed unless the conirary
intention appears:

2008 Financial Statements means each of the:
{a) Audited balance sheet of VEC as at the Last Balance Date;

(b audited profit and loss statement of VEC for the year ended on the Last
Balance Date; and

{¢) audited statement of cash flows of VEC for the year ended on the Last
Balance Date,

prepared on a consolidated basis.

2009 Accounts means the audited accounts {including the financial statements,
directors reports, auditors reporis and notes attached to or intended to be read
with the accounts) of VEC on a consolidated basis for the financial year ending
on 30 June 2008,

Accounting Standards means;
(a) accounting standards as that term is defined in the Corporations Act; and

{b) to the extent not inconsistent with paragraph (a), generally accepted
Australian accounting principles which are consistently applied.

Acquisition Steps means the steps set out in clause 5.3.

Adjusted EBITDA means earnings before interest, tax, depreciation and
amortisation and before net unrealised foreign currency exchange gains/losses
and derivative gains/losses {non-cash items), interest income on cash balances
and non-recurring transactions, excluding abnormal items,

Adjustment Mechanism means each of the following:

(a) prior to Completion, this deed will be amended such that the Purchase
Price will be equal fo the Cap and paid to the Owners in cash on
completion of the relevant VCEG Conirol Transaction;

(b} the Stapied Securities which were issued to that Owner under clause
5.7(g) are redeemed for the Subscription Price paid by that Owner and
the amount by which that Owner's Respective Proportion of the Cap
exceeds the Purchase Price received by that Owner is paid to that
Owner in cash;

{c) the Stapled Securities which were issued to that Owner under clause
5.7(qg) are transferred to VCEG or a nominee in consideration for a cash
payment of that Owner's Respective Proportion of the Cap to that
Owner;
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{d) the redemption for no consideration of that number of Stapled Securities
issued that Owner under clause 5.7{g) that exceeds the number that is
calculated by dividing that Owner's Respective Proportion of the Cap by
the Bid Price;

(e) the appointment of VIML as each Owner's agent for the sale of the
Stapled Securities issued to that Owner under clause 5.7(g) for a total
price of no less than that Owner's Respective Proportion of the Cap on
the basis that an amount of the sale proceeds equal o that Owner's
Respective Proportion of the Cap be paid to that Owner in cash with the
remainder of the sale proceeds being retained by VCEG,

W] the appointment of VIML as each Owner's agent for the sale of that
nurnber of Stapled Securities issued to that Owner under clause 5.7(g)
that exceeds the number that is calculated by dividing that Owner's
Respective Proportion of the Cap by the Bld Price on the basis that the
sale proceeds will be retained by VCEG; and

{9 on completion of the relevant VCEG Control Transaction, in respect of
gach Stapled Security that was Issued to that Owner under clause
5.7(g), the purchaser pays t
(i that Qwner $0.40; and
(H) VCEG the remainder of the Bid Price,
in discharge of the purchaser's cbligations under the VCEG Control
Transaction to that Owner in respect of the Stapled Securities issued
that Owner under clause 5.7(g).
AFSL means the Australian Financial Services Licence.
Amended Employment Agreement means the amendments to the senior
executive employment agreement between VEC and each of the Executives as
set out in a letter of variation from VEC to each of the Executives dated on or
about the date of this deed.
Amount of the Conslideration means:
{a) the amount of any payment in connection with a supply, and
(b) in relation to non-monetary consideration in connection with @ supply, the
GS8T exclusive market value of that consideration as reasonably
determined by the supplier.
Ancillary Resolutions means the resolutions to approve the Constitution
Amendments and any other resolutions to be considered by Securityholders at
the Securityhoider Meeting which are ancillary to the implementation of the
Proposal,
ASIC means the Ausiralian Securities and nvestments Commission,

ASTC means ASX Settlement and Transfer Corporation Pty Ltd (ACN 008 504
532).

ASTC Settlement Rules means the settlement rules of ASTC.

ASX means ASX Limited or the Australian Securities Exchange as appropriate.
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Bid Price means, in respect of a VCEG Control Transaction, the amount per
~ Stapled Security to be paid by the purchaser under that VCEG Control
Transaction. '

Business Day means a day other than a Satu%day. Sunday or public holiday in
Melbourne or Sydhey.

Buyer's Head Company means the Head Company of the Consolidated Group.
Cap means $5.6 million.
Competing Proposal means;

(&) a transaction which, if completed, would result in a person {other than
VIML in its capacity as responsible entity of VCEG);

) acquiring a relevant interest in, or becoming the holder of, 20%
or more of VEC or any of its Subsidiaries; or

(ii) acquiring control of VEC or any of its Subsidiaries (within the
meaning of section 56AA of the Corporations Act); or

(b any merger or amalgamation (whether by way of takeover or other
arrangement), acquisition or sale of substantial business or assets, issue
of securities, reorganisation of capital or similar transaction involving
VEC or any of its Subsidiaries, or any combination of them,

Completion means completion of the Completion Steps and Complete has a
corresponding meaning.

Completion Date means the date specified in the Explanatory Memorandum as
the date on which Completion is to take place, or such later date agreed by the
parties.

Completion Steps means the Acquisition Steps and the Subscription Steps,

Conditions Precedent means the conditions precedent set out in clause 3.1,

Confidentiality Agreement means the confidentiality agreement between VIML
and VEC dated 22 December 2008 In relation to the Proposal.

Consolidated Group means the “consolidated group” or “MEC group” (as those
terms are defined in the Tax Act) of which a Group Member is a Subsidiary
Member at or after Completion. ‘

Constitution Amendments means the proposed amendments to each of the
VCET | Constitution and the VCET Il Constitution set out in the draft
supplemental deeds to be entered inte by VIML, which are attached to this deed
as Schedule 3.

Controlier has the meaning it has in the Corporations Act.

Corporations Act means the Corporations Act 2001 (Cwith).

Court has the meaning it has in the Corporations Act.

Custodian means Trust Company Limited (ACN 004 027 749) as custodian of
VCET | and/or VCET |l

Custody Deed means the custody deed dated on or about 256 May 2008
between the Custodian and VIML.
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Deal means:

@
(b)
()

(d)

sell, assign, transfer or otherwise dispose of;

agree or offer o sell, assign, transfer or otherwise dispose of,

enter into any option which, if exercised (whether such exercise is
subject to conditions or otherwise), enables or requires the Relevant
Owner to sell, assign, transfer or otherwise dispose of; or

decrease or agree to decrease an economic interest,

Detaiis means the section of this deed headed "Detalls”.

Disclosure Letter means the letter from the Owners addressed to VIML and
dated and delivered to It before the date of this deed In the form agreed between
the Owners and VIML.

Due Diligence End Date means a date to be agreed by the parties for the
purpose of clause 3.1(c), which must be no later than seven days prior to the
Meeting Date,

Duty means any stamp, transaction or registration duty or simiiar charge which is
imposed by any Governmentai Agency and includes any interest, fine, penalty,
charge or other amount which is imposed in that regard.

Empioyee means any emploves of VEC or its Subsidiaries at Completion.

Encumbrance means any:

(@)

(o)

()

(d)

security for the payment of money or performance of obligations,
including a mortgage, charge, lien, pledge, trust, power, title retention or
flawed deposit arrangement; or

right, interest or arrangement which has the effect of giving another
person a preference, priority or advantage over creditors including any
right of set-off; or

right that a person (other than the owner) has to remove something from
tand (known as a profit & prendre), easement, public right of way,
restrictive or positive covenant, lease, or licence to use or occupy; or

third party right or interest or any right arising as a consequence of the
enforcement of a judgment,

or any agreement to create any of them or aliow them fo exist.

Excess Cash Amotnt means the amount of cash of VEC at Completion, but
excluding:

(@)

(b)

any amount which is required to meet VEC’s requirements under
conditions 5({a) and 5(b) of the VEC Licence; and

any amount which is required to meet any liability of VEC or the Qwners
due at Completion, which has not been included in the amount referred
to in paragraph (a) above and is not otherwise permitted under this deed.

Executive Bonus Plan means the executive bonus plan described in Schedule
I{ of the senior executive employment agreement between VEC and each of the
Executives,
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Executive Bonus Pool means the bonus pool created by VEC for the purpose
of satisfying its obligations under the Executive Bonus Plan,

Executives means each of Edward Northam and Duncan Jewell as executives
of VEC.

Executive Option Proposat means the proposal to establish an executive
option plan in respect of the Executives, and the grant of the options under that
plan fo the Executives, following Completion on the terms approved by the Board
of Directors of VIML and agreed with the Executives prior o the date of the
Explanatory Memorandum.

Expert means an audit partner of PricewaterhouseCoopers or, if they decline or
are unable to act, a person nominated by the President for the time being of the
Australian Institute of Chartered Accountants,

Explanatory Memorandum means the explanatory statement accompanying
the Notice of Meeting.

Governmental Agency means any government, governmental, semi-
governmental, adminisirative, fiscal or judicial body, depariment, commission,
authority, tribunal, agency or other governmental entity.

Group Member means VEC, VIML (in its parsonai capacity) and VCE.

GST means a goods and services or simllar tax imposed in Australia.

G8T Act means the A New Tax System (Goods and Services Tax) Act 1888
{Cwlth).

GST exclusive market value has the meaning it has in the GST Act.
Guarantee means the deed to be entered into by:

{a) in the case of Oakiel, Walter Pahor; and

(b} in the case of PER, David Scaysbrook,

in accordance with clause 14.5 and substantially in the form set out in
Schedule 6.

Head Company has the meaning given to that expression in section 703-15 or
section 719-25 of the Tax Act, as appropriate.

independent Expert means Grant Samuel! & Associaies Pty Limited appointed
by VIML to prepare the independent Expert's report.

input Tax Credit has the meaning it has in the GST Act.
A person is Insolvent if:

(a) it is (or states that it is) an insclvent under administration or insolvent
(each as defined in the Corporations Act); or

(b) it is in liguidation, in provisional liquidation, under administration or
wound up or has had a Controller appointed to its property; or

{© itis subject to any arrangement, assignment, moratorium or composition,
protected from creditors under any statute or dissoived {in each case,
other than to carry out a reconstruction or amalgamation while solvent on
terms approved by the other parties to this deed); or
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{d) an application or order has been made {(and in the case of an
application, it is not stayed, withdrawn or dismissed within 30 days),
resolution passed, proposal put forward, or any other action taken, in
each case in connection with that person, which is preparatory to or
could result in any of (&), (b} or (¢) above; of

(e} it is taken (under section 459F(1) of the Corporations Act) to have failed
to comply with & statutory demand; or

) it is the subject of an event described In section 458C(2)(b) or section
585 of the Corporations Act (or it makes a statement from which ancther
party to this deed reasonably deduces it is so subject), or

()] it is otherwise unable to pay its debts when they fall due; or

{n something having a substantially similar effect to (a) to (g) happens in
connection with that person under the law of any jurisdiction.

Investment Management Agreement means the Investment Management
Agreement between VIML and VEC dated 1 August 2006 in connection with the
provision of investment management setvices to VCEG by VEC,

insurance Policies means the insurance policles maintained by VEC
immediately prior the date of this deed, and as set out in Schedule 7.

TS means Infegrated Trading System,
Key Personnel means:

(@) in respect of IBAL — Stephen Chipkin, Mark Schneider, Richard Winter,
Belinda Dorfan and Anthony Rubin;

{b} in respect of PEP — David Scaysbrook;

(€ in respect of Chetwyn — Duncan Jewell;

{d) in respect of Qakiel - Walter Pahor; and

(&) in respect of Hurstwood — Edward Northam.
Last Accounts means:

(&) each of the 2008 Financial Statements,

{b) applicable hotes to each of the 2008 Financial Statements required by
the Accounting Standards;

{c) any other information necessary to give a true and fair view of the
financial position and performance of VEC and its Subsidiaries as sef out
in the 2008 Financial Statements; and

(d) a directors’ declaration regarding the 2008 Financial Statements (taken
together) containing the information and opinions required by the
Corporations Act.

Last Balance Date means 30 June 2008,

Law includes:

(a) any law, regulation, authorisation, ruling, judgment, order or decree of
any Governmental Ageney, and
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{b) any statute, regulation, proclamation, ordinance or by-law in;

(i Australia; or

{iH any other jurisdiction.
Liability means any liability or obligation (whether actual, contingent or
prospective), including for any Loss Irrespective of when the acts, events or
things giving rise to the liability occurred, but excluding Hability for any
consequential or indirect losses, economic losses or loss of profits,
Listing Rules means the Listing Rules of ASX,
Loss means alt damage, loss, cost and expense (including legal costs and
expenses of whatsoever nature or description} but excluding any liability for
consequential or indirect losses, economic losses or loss of profits.

Management Accounts means the management accounts of VEC and its
controlled entities prepared by VEC for the month ended 30 April 2009.

Material Adverse Change means:

(a) in respect of VEC and its Subsidiaries, any change, effect, avent,
occurrence, state of facts or development that could reasonably be
expected to be materially adverse to the business, financial condition or
resuits of operations of VEC and/for its Subsidiaries, but does not include
any change occurring directly or indirectly as a result of;

) any matter, event or circumstance required by this deed, the
Proposal or the transactions contemplated by them;

{ any action taken by VIML which is not in accordance with a
recommendation or consent of VEC; or

{ifi} any action taken by VEC in accordance with the Investment
Management Agreement; and

(h) in respect of VCEG, any change, effect, event, occurrence, state of facts
or development that could reasonably be expected to adversely affect
VCEG's Adjusted EBITDA by more than 20%, but does not include any
thange occurring direcily or indirectly as a resuit of,

(M sale of its interest in the German wind farms;
{H sale of its interest in the Ardrossan wind farm;

{iif) any action taken by VIML which is in accordance with a
recommendation or consent of VEC; or

(iv) any matter, event or circumstance required by this deed, the
Proposal or the transactions contemplated by them.

Material Contract means a contract:
(a) requiring payments over the term of the contract in excess of $50,000;
{b) for a term of more than five years; or

{c) affecting the Adjusted EBITDA of VEC or its Subsidiary by more than
5%.

108



Meeting Date means the date on which the Securityholder Meeting occurs (and
if the Securityholder Meeting is adjourned to another day, means the first date on
which the Securityholder Meeting is conducted),

Notice of Meeting means the notice of meeting to be sent to Securityholders in
refation to the Securityholder Meeting.

Official Quotation means quotation on the Official List of ASX.

Owners means IBAL, PEP, Chetwyn, Qaktel and Hurstwood,

Owners’ Indemnities means the indemnities and undertakings given by the
Owners under clause 10.6 and the Tax Indemnity.

Owners’ Warranties means the representations and warranties given by the
Owners under clauses 10 and 18.2 and Schedule 2,

Permitted Encumbrances means the charges specified in Schedule 8.

Prescribed Event means, except to the extent contemplated by this deed, any
of the following occurs in respect of VEC or any of its Subsidiaries (as the case
may be);

(@)

(b)

(e)

(M

(9

(h)

U

)

(k)

{(conversion) it converts all or any of its shares into a larger or smatler
number of shares;

(reduction of capital) it resolves to reduce its capital in any way or
reclassifies, combines, splits or redeems or repurchases directly or
indirectly any of its securlties;

(buyback) it enters into a buyback agreement or resolves to approve the
terms of a buy-back agreement under the Corporations Act;

(distribution) it makes or declares, or announces an intention to make
or declare, any distribution (whether by way of dividend, capital reduction
or otherwise and whether in cash or in specie);

{issuing shares, options or other instruments) it issues shares or
other instruments convertible into shares, grants an option over its
shares, or agrees {o make such an issue or grant such an option;

{constitution) it adopts a new constitution or modifies or repeals its
constitution or a provision of it;

(disposals) it disposes, or agrees to dispose of the whole or a
substantial pari of their business or property;

{acquisitions, disposals or tenders) it acquires or disposes of, agrees
0 acquire or dispose of, or offers, proposes, announces a bid or tenders
for, any material business, assets, entity or undertaking, including, any
acquisition of or agreement to acquire any Stapled Securities (or any
legal or beneficial interest, inciuding voting rights in them);

{Encumbrances) it creates, or agrees {o create, any Encumbrance over
the whole or a substantial part of its business or property;

{Material Contract) it enters into, amends or terminates (or agrees to
enter into, amend or terminate) a Material Contract;

{Insolvency) it becomes insolvent,
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{l) {employment contracts) it enters into any employment contract, or
renews of amends any existing employment contract (including with
regard to superannuation benefits);

(m) (change of control) a person exercises or purports to exercise, or
states an infention to exercise, any rights under any Material Contract
which rasuits, or could result in;

{i) the interest of VEC or its Subsidiaries in any entity (or any
arrangements relating to such interests) being transferrad,
terminated or modified; or

(i) the business of VEC or its Subsidiarles being adversely affected;

{n) (amendments) it takes any step to amend, vary, assign, novate or
terminate any of the following:

) the VCET 1 Constitution;
i) the VCET |l Constitution;

(i)} the investment Management Agreement; and
(iv) the Custody Deed;

{0) (AFSL) it fails to comply with the conditions of its AFSL or makes any
application, or take any steps, to vary or cancel its AFSL: or

{r) (responsible entity) it takes any steps fo retire VIML as responsible
entity of VCET | and/or VCET i,

provided that a Prescribed Event will not occur where VEC has first consulted
with VIML in relation to the event and VIML has approved the proposed event, or
where VEC has acted in accordance with the Investment Management
Agreement.

Proper ASTC Transfer has the meaning given in regulation 1.0.02(1) of the
Corporations Regulations.

Proposal means the transactions contemplated by this deed, but for the
avoidance of doubt, excludes the Executive Option Proposal.

Purchase Price means the aggregate consideration to be paid to the Owners for
the Shares, being $3,220,000.

Redeemable Preference Shares means redeemable preference shares issued
by VEC and held by Oaktel and PEP, as set out in Part 2 of Schedule 1.

Related Body Corporate has the meaning it has in the Corpdrations Act.

Respective Proportion means, in relation to each Owner, the proportions
described opposite that Owner's name in Part 3 of Schedule 1.

Restricted Stapled Securities means, in respeact of the relevant Owner:
{a) any Stapled Securities issued to that Owner under clause 5.7(g);

(b) any Stapled Securities issued to that Owner as distributions under
clause 5.8(b); and
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(c) any Stapled Securities issued in respect of Stapled Securities referred to
in paragraph {a) or {b) above (whether under a bonus issue, division of
securities or otherwise),

Securityholder means each person who is registered in the register of
securityholders of VCEG as the holder of Stapled Securities from time to time.

Securityhoider Meeting means the meeting of Securityhoiders convened under
the VCET | Censtitution and the VCET If Constitution in connection: with the
Proposal.

Share means a fully paid ordinary share in the capital of VEC.

Shareholders Agreement means the shareholders agreement dated 1 April
2004 between the Owners, Robert McClenachan, Kakanui Investments Pty Ltd
and VEC.

Share Purchase and Subscription Agreement means the share purchase and
subscription agreement dated 1 April 2004 between the Owners, Robert
McClenachan, Kakanui Investments Pty Ltd and VEC.

Standstill Deed Poll means the standstill deed poli given by the Owners in
favour of VIML dated 8 April 2009 in connection with the Proposal.

Stapled Security means a fully paid stapled security in VCEG comprising one
unit in VCET | and one unit in VCET i1,

Subscription Letter means a iefter to be executed by each of the Owners (or its
nominee, as applicable) ih connection with the acceptance of the offer in
accordance with clause 2.2(b} and the subscription for Stapled Securities in
accordance with clause 5.7, and substantially in the form set out in Schedule 5.

Subscription Price means $0.23 per Stapled Securlty, being the VWAP (as
calculated on the Business Day prior o the date of this deed, being the date on
which an offer of Stapled Securities is made to the Owners as constituted by this
deed) over the 15 Trading Days immediately prior to the date of calculation,
being the date of this deed.

Subscription Steps means the sleps set out in clause 5.7.

Subsidiary has the meaning given in the Corperations Act, but an entity wilt also
be taken to be a Subsidiary of another entity if it is controfled by that entity
{where ‘controf is as defined in section 50AA of the Corporations Act) and,
without limitation:

(a) a trust may be a Subslidiary, and for that purpose a unit or other
beneficial interest will be regarded as a share; and

{b) an entity may be a Subsidiary of a trust if if would have been a
Subsidiary if that trust were a corporation.

Subsidiary Member has the meaning given to that expression in section 895-1
of the Tax Act.

Tax means any tax, levy, charge, impost, fee, deduction, compulsory loan or
withholding, which is assessed, levied, imposed or collected by any Taxation
Authorlty and includes any mterest fine, penalty, charge, fee or any other
amount impesed on, or in respect of, any of the above,
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Tax Act means the Income Tax Assessment Act 1936 (Cwith), the Income Tax
Assessment Act 1987 (Cwith) or the Taxation Administration Act 1853 (Cwith), as
the context requires.

Taxation Authority means the Australian Taxation Office or any other federal,
+ state or municipal body or authority responsible for the collection of Tax or Duty,
wherever situated.

Tax Claim means an assessment notice or amended assessment, demand or
other document issued or action taken by or on behalf of a Taxatlon Authority,
whethsr before or after the date of this deed, to the extent to which it relates to a
period prior to Completion or to an act or omission of, or occurrence affecting, a
Group Member on or before Compietion, as a resuit of which the Group Member
is liable to make a payment of Tax or Duty or is deprived of any credit, rebate,
refund, relief, allowance, deduction or loss carried forward.

Tax Claim Amount means:

{a) the amount the Group Member or Buyer's Head Company is required to
pay in Tax to an Authority as a result of the Tax Claim;

) the amount of any credit, rebate or refund of Tax lost by the Group
Member or Buyer's Head Company as a result of a Tax Claim;

{¢) an amount equal to the amount of any relief, allowance, deduction or
loss carried forward of which the Group Member or Buyer's Head
Company was deprived of a result of the Tax Claim calculated at the rate
of Tax applicable to companies in the year in which the Tax Claim is
made.

Tax Indemnity means the indemnities and undertakings given by the Owners
under clause 11.

Tax invoice has the meaning it has in the GST Act.
Tax Law means a Law with respect to or imposing any Tax or Duty.

Tax Warranty means the warranties given by the Owners in paragraph 14 of
Schedule 2.

Third Party Claim means any claim, demand, legal proceedings or cause of
action (whether actual or threatened) against VEC or its Subsidiary by any
person other than VIML which may lead to a breach of an Qwners' Warranty,

Trading Day means a Business Day on which buying and seliing occurs through
the ASX automated trading system.

Transaction Costs means costs and expenses in connection with the Proposal
including:

(a) investment banking advisory costs, legal costs, independent expert's
costs, accounting and auditing costs, tax and other advisory costs and
costs of management and directors’ time; and

(b) costs of convening and holding the Securityholder Meeting,

VCE means Viridis Clean Energy Piy Limited (ABN 35 101 690 548).

VCEG means the Viridis Clean Energy Group, comprising VCET | and VCET Il.
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1.2

VCEG Control Transaction means an acquisition of more than 50% of the
interests in VOEG.

VCET 1 means the Viridis Clean Energy Trust | (ARSN 115 340 442} constituted
by the VCET I Constitution.

VCET | Constitution means the constitution of VCET |, as amended from time to
time.

VCET H means the Viridis Clean Energy Trust [| (ARSN 115 340 639) constituted
by the VCET {i Constitution.

VCET K Consfitution means the constitution of VCET i, as amended from time
to time.

VEC Constitution means the constitution of VEC, as amended from time to
time.

VEC Information means the information about VEC that VEC prepares and
gives VIML for inclusion in the Explanatory Memorandum,

VEC Licence means AFSL number 222548 held by VEC.

VEC Prepared Information means the information about VCEG that VEC,
acting in its capacity as the investment manager of VCEG, prepares and gives to
VIML for inclusion in the Explanatory Memorandum.

VIML Independent Directors means independent directors of VIML, being
Andrew Berry and Robert Webster (or their replacements from time fo time).

VWAP means, for a Trading Day, the volume weighted average market price
(rounded to the nearest cent) for all Stapled Securities sold through ASX on that
day, but exciuding saies that occur otherwise than in the ordinary course of
trading on ASX, such as special crossings, crossings prior to the commencement
of normal frading, crossings during the closing phase and the after hours adjust
phase, and any overseas sales or sales pursuant to the exercise of options over
Stapled Securities, any overnight crossings and any other sales which VIML
reasonably considers may not be fairly reflective of natural supply and demand.

References to certain general terms
Unless the confrary intenticn appears, a reference in this deed to:

(a) (variations or reptacement} a document {including this deed) includes
any variation or replacement of it;

(b} (clauses, annexures and schedules) a clause, annexure or schedule is
a reference to a clause in or annexure or schedule to this deed;

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

{d) {law) law means common law, principies of equity, and laws made by
parliament (and laws made by parliament include State, Territory and
Commonwealth laws and regulations and other instruments under them,
and consolidations, amendments, re-enactments or replacements of any
of them);

{e) {singular includes plural) the singular includes the plural and vice
versa;
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1.3

1.4

1.5

1.8

{H (person) the word "person” includes an individual, a firm, a body
corporate, a partnership, a joint venture, an unincorporated body or
assaciation, or any Governmental Agency,;

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

{(h) (two or more persens) an agreement, representation or warranty in
favour of two or more persens is for the benefit of them jointly and each
of them individually;

(i) (reference to a group of persons) a group of persons or things s a
reference to any iwo or more of them jeintly and to each of them
individually;

)} {(dollars) Australian dollars, doliars, A$ or $ is a referance to the lawful

currency of Australla;

{k) {calculation of time) a period of time dating from a given day or the day
of an act or event, is to be calculated exclusive of that day,

{ (reference to a day) a day is to be interpreted as the period of time
commencing at midnight and ending 24 hours later;

{m) (accounting terms) an accounting term is a reference to thatterm as it
is used in accounting standards under the Corporations Act, or, if not
inconsistent with those standards, in accounting principles and practices
generally accepted in Australia;

(n) {meaning not limited) the words "including”, "for example” or "such as"
when introducing an example, does not limit the meaning of the words to
which the example relates to that example or examples of a similar kind;
and

(0) (time of day) ime is a reference to Metbourne time.

Next day

if an act which is required under this deed to be done by a party on or by a given
day is done after 5.30pm on that day, it is taken to be done on the next day.

Next Business Day

if an event under this deed must occur on a stipulated day which is not a
Business Day then the stipulated day will be taken o be the next Business Day.

Headings

Headings (including those in brackets at the beginning of paragraphs) ére for
convenience oniy and do not affect the interpretation of this deed.

Schedules

Schedules 3, 4 and 7 are attached to this deed for reference only and do not
form a part of this deed,
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1.7

VIML’s capacity

(a)

(b}

VIML enters this deed only in its capacity as responsible eniity of VCET
and VCET Il and in no other capacity. References in this deed to VIML
are to be construed accordingly, except:

0] that where references are made to VIML as a Subsidiary of VEC
or as & Group Member, those references are to be construed as
being references to VIML in its persona! capacity; and

{in to the extent otherwise expressly provided.

Unless otherwise expressly provided, where VIML performs, or is
required to perform, any obligations under this deed, it performs those
obligations only in its capacity as responsible entity of VCET | and VCET
I, except that where VIML performs, or is required to perform, any
obligations under this deed:

{i) as a Subsidiary of VEC or as a Group Member; or

{ii) at the direction of, or procurement by, VEC,

VIML performs, or is required to perform, those obligations in its personal
capacity.

24

2.2

2.3

Purpose and general obligation

Proposal
The Proposal comprises the following key steps:

(@)

(b)

(c)

the Acquisition Steps, under which VIML (in its capacity as responsible
entity of VCET 11) acquires all the Shares from the Owners;

the Subscription Steps, under which the Owners apply the consideration
received by them as a result of the Acquisition Steps to subscribe for
Stapied Securities; and

certain other steps, including giving effect fo the Constitution
Amendments and amendments to the Invesiment Management
Agreement.

Purpose of this deed

(&)

()

The purpose of this deed is to set out how the parties propose to
implement the steps of the Proposal and the terms and conditions that
apply to those steps,

This deed represents an offer to issue Stapled Securities (on the terms
and subject to the conditions of this deed) at an issue price calculated in
accordance with article 7.3 of the VCET | Constitution and the VCET 1l
Constitution. The Owners accept that offer of Stapled Securities, and
agree to complete the Subscription Steps, on the terms and subject to
the conditions of this deed.

General obligation

Each party agrees fo take all necessary steps within its respective power and use
its respective best endeavours to Implement the Proposal on the terms and
subject to the conditions of this deed.
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2.4 VIML's obligations

VIML's obligations under this deed are subject to compliance with its obligations,

functions and powers under this deed, the VCET | Constitution, the VCET |

Constitution, the Corporations Act, the Listing Rules and at law, The provisions

of this clause 2.4 apply notwithstanding any other provision of this deed.

25 Owners

{a) References to "Owner’ mean each of the persons listed in Part 1 of
Schedule 1,

{b) VIML is not obliged to Complete unless each Owner Completes
simultaneously,

{c) The llability of each Owner under this deed is individual, in the proportion
to that Owner's Respective Proportion.

{d) Each Qwner is entitled to receive its Respective Proportion of each
payment, unless otherwise agreed betwgen them.

2.6 VIML’s consent

VIML confirms that for the purposes of the Investment Management Agreement it

consents to the transfer of the Shares by the Owners as contemplated by this

deed.
2.7 Owners’ consent, walver and acknowledgment

Each Owner and VEC:

(@) consents to the transfer of the Shares by each other Owner as
contemplated by this deed and the implementation of the Proposal for all
purposes,

(b} waives in favour of the other parties any pre-emption or other similar
rights which it has now or might otherwise have in respect of any of the
Shares held by each other Qwner;

{c) waives in favour of the other parties any rights which it now or might
otherwise have under the VEC Constitution, the Shareholders
Agreement ¢r the Share Purchase and Subscription Agreement,
including but not limited to;

] any rights under clatise 4 of the Shareholders Agreement; and
(i) in the case of IBAL, any right under clause 4.2 of the Share
Purchase and Subscription Agreement; and

{d) acknowledges that, following the Subscription Steps, VIML (in its
capacity as rasponsible sntity of VCET i) or the Custodian at the
direction of VIML will be registered as the holder of all of the Shares, and
the Shareholders Agreement and the Share Purchase and Subscription
Agreament will be terminated in respect of each Owner.

3 Conditions precedent
31 Conditions precedent

Completion is conditional on:
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()

(b)

()

(e)

M

(h)

(i

(Securityholder approval) the Securityholders approving the Proposal
for all purposes including the Corporations Act and the Listing Rules by
requisite majorities at a duty convened meeting of Securityholders;

(Independent Expert) the independent Expert issuing a report to VIML
which concludes that the Proposal is fair and reasonable 1o, and in the
best interests of, Securityholders, and the Independent Expert not
changing its conclusion or withdrawing its report prior to the
Securityholder Meeting;

(due diligence) VIML completing a due diligence investigation of VEC
and its Subsidiaries by the Due Diligence End Date and considering that
(acting reasonably);

] the result of that investigation is satisfactory; and

(ily the investigation does not reveal any information regarding VEC
or any of its Subsidiaries which, had it been known by VIML
previously, would have led to VIML not entering into this deed
materially on the terms of this deed;

(regulatory approval) all regulatory approvals, waivers, exemptions,
judicial review and no action letters which are necessary to implement
the Proposal (and which may include any reguiatory approvals the
Owners consider are necessary to implement the Proposal) having been
obtained on terms which are unconditional or conditional only on matters
which are reasonably acceptable to VIML;

{no regulatory action) as at 9.00 am on the Completion Date;

()] there being no preliminary or final decision, order or decree
issued by a Governmental Agency; and

i) no application being made to any Governmental Agency, or
action or investigation being announced, threatened or
commenced by a Governmenial Agency,

in consequence of or in connection with the Proposal which restrains or
prohibits {or if granted or completed could reascnably be expected to
restrain or prohibit or establish grounds for restraining or prohibiting), or
otherwise materially adversely affects (or could reasonably be expected
to materially adversely affect) the implementation of the Proposai;

(fegal restraints) as at 9.00 am on the Completion Date, no court
issuing a final and non-appealable order, decree or ruling or taking other
action which permanently restrains or prohibits (or could reasonably be
expected to restrain or prohibit) the Proposal, or any other material legai
restraint or prohibition preventing the implementation of the Proposal;

{third party consents) all other approvals of a third party which the
parties agree are reasonably necessary to implement the Proposal being
obtained (including the consent from the financiers of VCEG and the
consent from the tessor of VEC's office premises);

{Constitution Amendments) the Securityholders approving the
Constitution Amendments by reguisite majorities at a duly convened
meeting of Securityholders, and the Constitution Amendments having
been lodged with ASIC and lodged with and approved by ASX;

{(Permitted Encumbrances) the Permitted Encumbrances being
assigned as set out in Schedule 8 and all necessary forms and
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3.2

3.3

34

i

0

documents being executed and, if required, lodged with ASIC to give
effect to the assignment of the Permitted Encumbrances;

{Redeemable Preference Shares) all of the Redeemable Preference

Shares being redeemed in accordance with their terms of issue and all
applicable Law and, if any Shares are issued as a conseguence of the
rademption of the Redeemable Preference Shares:

)] those Shares 'being fssued in accordance with VEC Constitution
and all applicable Law;

(i) all regulatory filing being made in respect of those Shares; and
(i) ViML being advised of the total number of Shares so issued;

(Executive Bonus Plan) all obligations of VEC and its Subsidiaries
being satisfied under the Executive Bonus Pool or the Executive Bonus
Plan (including any obligation to make payment or issue any shares or
other securities); and

{directors’ remuneration) ait obligations of VEC and its Subsidiaries
being satisfled in respect of remuneration of its respective directors
{inciuding any obligation to make payment or issue any shares or other
securities).

Reasonable endeavours

Each party must {in the case of VIML, subject to clause 2.4) use its reasonable
endeavours to obtain the satisfaction of the Conditions Precedent, including
procuring performance by a third party. The parties must keep each other
informed of any circumstances which may result in any Condition Precedent not
being satisfied in accordance with its terms.

Waiver by VIML.

(a) The conditions in clauses 3.1(a), 3.1(e} and 3.1{f) may not be waived.

() The conditions in clauses 3.1(b), 3.1(c), 3.1(d}, 3.1(h), 3.1(), 3.1(),
3.1{k) and 3.1(1) are for the benefit of VIML and may only be waived by
VIML by notice given to the Owners,

{¢) The condition in clause 3.1(g) is for the benefit of VIML and may only be
waived by VIML following consultation with the Owners in good faith.

Last date

if:

{a) . any of the conditions in clauses 3.1(b), 3.1(c), 3.1{d), 3.1(g), 3.1(h} and

: 3.1¢)) are not satistied by the close of business on the Business Day

before the Meeting Date or such later date agreed by the parties and
have not been waived by VIML,

{b) the condition in clause 3.1(a} is not satisfied by 30 September 2008 or
such later date agreed by the parties;

{c) any of the conditions in clauses 3.1(e) and 3.1(f) are not satisfied by
9.00am oh the Completion Date;

{d) any of the conditions in clauses 3.1(i), 3.1{k) and 3.1(l) are not satisfied

prior to Completion; or
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{e) any consent or approval required under the conditions in clause 3.1 is
not granted on terms acceptable to VIML (acting reasonably),

then provided the party who seeks to terminate this deed has complied with
clause 3.2, this deed may be terminated at any time before Completion by notice
given by VIML or the Owners to the other parties.

3.5 Termination
Clause 12.5 applies in relation to any termination of this deed under clause 3.4.
4 Approvals and recommendations
41 Convening of Securityholder Meeting
Subject to clauses 2.4 and 4,7(a), as soon as reasonably practicable VIML will
convene the Securityholder Meeting to be held on 29 July 2009 or such later date
agreed by the parties fo consider and approve the Proposal and the Ancillary
Resolutions.
4.2 Notice of Meeting
Subject to clauses 2.4 and 4.7(a), VIML must prepare the Notice of Meeting and
the Explanatory Memorandum and ensure that:
{a) it complies with al! applicable laws; and
{b) on satisfaction of the condition in clause 3.1(b), the Explanatory
Memorandum includes the Independent Expert's report as to whether
the Proposal is fair and reasonable to, and in the best interests of,
Securityholders,
4.3 Preparation of Explanatory Memorandum

(a} VEC undertakes to:

{i) assist VIML at the earliest possible time in preparing the
Explanatory Memorandum and, in particular, to prepare and give
to VIML. in a timely manner the VEC Information and the VEC
Prepared information;

(0 ensure that neither the VEC Information nor the VEC Prepared
Information are misleading or deceptive (whether by omission or
otherwise) and to conduct verification processes for the VEC
Information and the VEC Prepared Information; and

(Hi) provide VIML with any information of which may arise or VEC
becomes aware between the date of the Explanatory
Memorandum and the date of the Securityholder Meeting that
may reasonably result in the Explanatory Memorandum being
false, misleading or deceptive, or likely to mislead or deceive, in
any material respect (including because of any material
omission), and if required, assist VIML in preparing any
supplementary or replacement document to the Explanatory
Memorandum, :

() Subject to VEC being satisfied (acting reasonably) with the final version
of the Explanatory Memorandum, VEC agrees:
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4.4

4.8

{H to consent to the inclusion of the VEC Information and the VEC
Prepared Information in the Explanatory Memorandum; and

{i) that the Explanatory Memorandum may state that VEC is
responsibie for the VEC Information and the VEC Prepared
Information and has consented to the inclusion of the VEC
Information and the VEC Prepared information in the
Explanatory Memorandum in the form and context in which they
appear.

Provision of information

(@)

{b)

Without limiting clause 15.4, VEC must:

)] provide or procure the provision of all reasonable assistance and
information required by VIML under this deed in a timely manner
to enable preparation of the Explanatory Memorandum so that
the Notice of Meeting and the Explanatory Memorandum can be
sent {o the Securityholders in sufficient time for the
Securityhoider Meeting to be held on the date refarred to in
clause 4.1;

{i provide or procure the provision of the information or other
assistance as reasonably required by the Independent Expert or
VIML in connection with the preparation of the Independent
Expert's report; and

(i) provide or procure the provision fo VIML of full and free access
to, and on request, copies of all materials and documents used
or created in connection with the preparation of the Notice of
Meeting and the Explanatory Memorandum for the purposes of
verification of the Notice of Meeting and the Explanatory

Memorandum,.
The Owners agree:
H to take ail reasonable steps to procure VEC to perform its

obligations under clauses 4.3 and 4.4(a); and

)] not to do anything that would prevent VEC from satisfying its
obligations under clauses 4.3 or 4.4(a).

Recommendation by VIML Independent Directors

Subject to clauses 2.4 and the VIML Independent Directors not taking any action
under 4,7(a), VIML.

(a)

agrees to include in the Notice of Meeting a recommendation from the
VIML. Independent Directors that Securityholders vote in favour of all
resolutions to be proposed at the Securityholder Meeting in relation to
the Proposal and the Ancillary Resolutions; and

agrees to use its reasonable endeavours to include in the Notice of
Meeting statement that the VIML Independent Directors who are entitled
to vote on the resolutions to be proposed at the Securityholder Meeting
in relation to the Proposal and the Anciflary Resolutions will vote their
Stapled Securities in favour of all resolutions to be proposed at the
Securityholder Meeting in relation to the Proposal and the Ancillary
Resolutions.
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4.6

4.7

4.8

4.9

Withdrawal of recommendation

Subject to clauses 2.4 and the VIML Independent Directors not taking any action
under clause 4.7(a), VIML will procure that the VIML Independent Directors do
not withdraw or adversely modify in any material respect their recommendation of
the Proposal as contemplated by clause 4.5(a).

Duties to Securityholders

(@)

{b)

The VIML independent Directors may decline to recommend, withdraw
or adversely modify their recommendation of the Proposal or the
Ancillary Resolutions or announce their intention to vote against the
Proposal or the Ancillary Resolutions, or abstain from voting on the
Proposat or Ancillary Resolutions if;

Q) the Independent Expert fails to conclude, or changes its
conclusion, that the Proposal is fair and reasonable fo, and in
the best interests of, Securityholders;

{i) they have determined in good faith, having received expert
advice as appropriate, that they must do so because of thelr
duties to the Securityholders; or

(i) VIML or the VIML. independent Directors are otherwise required
to do so in accordance with clause 2.4,

VIML must immediately give notice to the Owners if the VIML
Independent Directors form the view that it is reasonably likely they will
decline to recommend, withdraw or adversely modify their
recommendation of the Proposal and the Ancillary Resolutions in
accordance with clauses 2.4 and 4.7(a).

Adjournment

{@)

Notwithstanding clause 4.1, VIML may adjourn the Securityholder
Meeting if:

B it has determined that it must do so having regard to ifs duties to
the Securityholders;

)] it is required to do so in accordance with clause 2.4; or

(it the parties otherwise agree.

The rights of adjournment under clause 4,8(a) are in addition to, and not
imited by, any other rights of adjournment by the chairman of the

Securityholder Meeting in accordance with the VCET | Constitution and
the VCET |l Constitution.

Executive Option Proposal

(2)

VIML agrees to {ake all reasonable steps to enable VIML or its
Subsidiary to give effect o the Executive Qption Propossl, including
seeking any necessary approvai of the Securityholders in relation fo the
Executive Option Proposal at the Securityholder Meeting and procuring a
recommendation from the VIML Independent Directors that
Securityholders vote in favour of the Executive Option Proposal,

Provided that Securityholder approval and ail relevant regulatory
approvals have been cbtained In respect of the Executive Option
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Proposal, VIML agrees o teke all reasonable steps to grant the options
under the Executive Option Proposal.

5.2

53

5.4

5.5

Completion

Completion

The Acquisition Steps and the Subscription Steps are to take place on the
Completion Date.

Performance of Steps

{a) On the Completion Date, each party must perform the Completion Steps
and obligations referable to it in accordance with clauses 5.3 10 5.7
{inclusive).

(b) No party is obliged to perform any Completion Step or obligation under
clause 5.3 to 5.7 (inclusive) uniass all steps and obligations required to
be performed under those clauses cccur on the same date, it being the
intention of the parties that those steps and obligations are
interdependent.

{c) All steps and obligations reguired to be performed under clauses 8.3 to
5.7 {inclusive) will be taken to have occurred in the order set out in those
clauses on the Completion Date.

Acquisition Steps

On the Completion Date, the following steps (comprising the Acquisition Steps)
are to take place in the following order:

{a) the Owners are to execute and submit to VIML all necessary transfer
forms for the Shares for execution by VIML (In its capacity as
responsible entity of VCET 1), or the Custodian at the direction of VIML;

{0 VIML (in its capacity as responsible entity of VCET i1}, or the Custodian
at the direction of VIML, is to execute the transfer forms referred to in
clause 5.3(a) and pay the Purchase Price to the Owners in consideration
for all the Shares;

(c) the Owners are to transfer all the Shares to VIML (in its capacity as
responsible entity of VCET II), or the Custodian at the direction of VIML,
and

(d) VEC is to record on the register of members of VEC that VIML. (in its
capacity as responsible entity of VCET II), or the Custodian if VIML
directs under clause 5.3(c}) is the holder of all the Shares transferred to it
under clause £.3(c).

Free from Encumbrance

The Shares must be transferred free from any Encumbrance and with all rights,
including dividend rights, attached or accruing to them on and from the date of
this deed.

Owners’' obligations
On Completion, the Owners will give to VIML:
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5.6

5.7

(a)

(b}

()

(d)

(share cerificates) the share certificates for the Shares and any
consents which VIML or the Custodian (as applicable) reasonably
requires to obtain registration of the transfers referred to in clause 5.3(c);

(records and common seal) the records and the common seal (if any)
of VEC and each Subsidiary of VEC, including all share certificates
issued by each Subsidiary of VEC,;

{bank authority) duly completed bank authorities directed to the
bankers of VEC and each Subsidiary of VEC authorising the operation of
each of the bank accounts of VEC and each Subsidiary of VEC by
nominges of VIML and terminating the authority of each of the present
signatories (if required),

{Subscription Letter) a duly executed Subscription Letter from each
Owner or its nominee in connection with the acceptance of the offer in
accordance with clause 2.2(b) and the subscription for Stapled Securities
in accordance with clause 5.7; and

(directors’ resolution) a certified copy of a resolution of directors of
VEC resolving that, subject to the payment of stamp duty (if any), the
transfer of the Shares referred to in clause 5.3(c) will be registered.

VINML. as agent for Owners

Notwithstanding clause 5.3, each Owner lrrevocably appoints VIML as the agent

and attorney of the Owner to receive the Purchase Price and apply the Purchase
Price in accordance with clause 5.7(f} and to do ali things which VIML reasonably
considers are necessary to give effect to the Subscription Steps.

Subscription Steps

On the Completion Date and immediately following completion of the Acquisition
Steps, the following steps (comprising the Subscription Steps) are to fake place
in the following crder:

(a)

{b)

IBAL is to subscribe for 2,415,420 Stapled Securities at the Subscription
Price,

PEP is to subscribe for 2,114,840 Stapled Securities at the Subscription
Price;

Chetwyn or its nominee is to subscribe for 71,260 Stapled Securities at
the Subscription Price;

Qakte! is to subscribe for 6,269,400 Stapled Securitles at the
Subscription Price;

Hurstwood or its nominee is to subscribe for 129,080 Stapled Securities
at the Subscription Price;

ViML as agent for the Owners is to apply the Purchase Price in payment
of the agaregate amount payable for the subscription for Stapled
Securities under clauses 5.7{g) {0 5.7{e) {inclusive},

VIML is to issue to the Owners the number of Stapled Securities

subscribed for under clauses §.7(a) to 5.7(e) respectively at the
Subscription Price; and
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5.8

5.9

(h)

VIML is to record or procure recording on the register of Securityholders
that the Owners are the holders of the Stapled Securities issued to them
under clause 5.7(g).

Distribution entitlement of Stapled Securitles

{a)

(b}

(d)

The Stapled Securities issued under clause 5.7(g) are to be issued on
the condition that their entitiement to distributions for the distribution
period ending 31 December 2009 is proportional to the length of time
fhey have been on issue for that period.

Subject to clause §.8(c), during the period in which the restrictions in
clause 14.2 apply, distributions in respect of the Stapled Securities
issued under clause 5,7(g) may be paid, at the election of VIML, as cash
or as additional Stapled Securities at the issue price determined in
accordance with the terms of the distribution reinvestment plan of VCEG
from time to time.

Notwithstanding any other provision of this clause 5.8, the Qwners will
be entitled to be paid cash distributions in respect of the Stapied
Securities issued under clause 5.7(g) if those distributions are not made
in the ordinary course in accordance with VCEG's stated distribution
policy (for example, a distribution which is made as a result of a
rearganisation, extraordinary distribution, asset disposal or restructure).

For the aveidance of doubt, the right of VIML to make an election
contemplated by clause 5.8{b} is not intended to be binding on any
subsequent purchaser of any Stapled Securities issued under ciause
5.7(¢), except as provided for in this deed. Itis intended that if, for any
reason, any of the Owners fransfers the Stapled Securities issued under
clause 5.7(g) during the period in which the restrictions in clause 14.2
apply {including with the written consent of VIML), that Owner must
procure that the transferee undertakes to be bound by the arrangement
set out in clause 5.8(b).

Discharge of obligations

(a)

The parties acknowledge and agree that VIML's obiigations to pay the
Purchase Price to the Owners under clause 5.3(b) and the Qwners'
obligations to pay the Subscription Price to VIML under clauses 6.7(a) to
5.7(e) (inclusive) are to be paid by direction, and neither VIML nor the
Owners will be required to make cash payment. VIML and the Owners
give ail necessary directions to give effect to the steps in clause 5.3(b)
and clauses 5.7(a} to 6.7(e) {inclusive),

The recording on the register of Securityhelders under clause 5.7(h) that
the Owners are the holders of the Stapled Securities issued to them
under clause 5.7(g) operates to complete the full and final discharge of
VIML's obligations to pay the Purchase Price to the Owners under
clause 5.3(b} and neither the Owners nor VEC will have any further cfalm
in respect of those payments.

8.1

Other Completion and Post Completion Steps

Executive Bonus Plan and Excess Cash Amount

{a)

The parties acknowledge that the Executives have existing entitiements
under the Executive Bonus Plan under the terms of the existing senior
executive employment agreement between each Executive and VEC,
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(b)

(e

()

(h

(i

Each of Chetwyn and Hurstwood on behalf of the relevant Executive
represents and acknowiedges that each Executive has agreed under the
Amended Employment Agreement to waive all rights in respect of the
entitlements described in clause 6.1(a) immediately prior to Complation,
except that each Execufive is entitled to receive $55,000 from VEC, less
any amount that must be withheld by VEC in accordance with the Tax
Act.

VEC will pay on Completion the amounts described in clause 6.1(b) as
specified below:

{i) $585,000 to Chetwyn; and
(i) $55,000 to Hurstwood,

less any amount that must be withheld by VEC in accordance with the
Tax Act, provided that, immediately prior to Compietion, VEC has an
Excess Cash Amount exceeding the sum of the amounts specified in
clauses 6.1{c)i} and 6.1{c}(i).

If, immediately prior to Completion, VEC has an Excess Cash Amount
which Is less than the sum of the amounts specified in clauses 8.1(c)(i)
and 6.1(c)(if), then VEC agrees to pay on Completion that Excess Cash
Amount to each of Chetwyn and Hurstwood on a pro rata basis, less any
amount that must be withheld by VEC in accordance with the Tax Act.

The payment made by VEC under clause 6,1(c) or 6.1(d) will be deemed
to take effect immediately prior fo Completion,

Each of Chetwyn and Hurstwood on behalf of the relevant Executive
acknowledges that:

{i) the payment made by VEC under clause 6.1(c) or 6.1(d) will
operate as the full and final discharge of VEC's liabilities to the
Executives in respect of the entitlements described In clause
6.1(a); and

{iH the Executives will not have any further claim in respect of the
entitlements described in clause 6.1(a) or the amounts
described in clause 6.1(b).

Each of Chetwyn and Hurstwood acknowledges that, if there is no
Excess Cash Amount immaediately prior to Completion, VEC will not
make any payment to the Executives, however, the waiver given by the
Executives as described fo in clause 8.1(b) will operate as compiete
waiver of all rights in respect of the entitlements described in clause
8.1(a} or the amounts described in clause 6.1(b),

If, immediately after Completion, there is any Excess Cash Amount
remaining after the payment has been made under clause 6.1(c}, then
VIML agrees to pay the remaining Excess Cash Amount to the Owners
in their Respective Proportions.

i, on Completion, VEC does not have sufficient amount of cash to meet
its cash needs requirement under condition 5(d) of the VEC Licence,
VIML agrees to provide the shortfali to VEC, to ensure that condition 5(d)
of the VEC Licence is satisfied at all times.

All actions required to be performed by a party under clause 8.1(c) or

6.1(d) (as applicable) and clause 6.1(i) are taken to have occurred
simultaneously at Completion.
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8.2

6.3

6.4

8.5

6.6

Appiication for Official Quotation

VIML will apply to the ASX far, and take all reasonable steps to achieve, Official
Quotation of the Stapied Securities to be issued to the Owners under clause
8.7(g} in accordance with the Corporations Act and Listing Rules, such Official
Quotation to be effective from the commencement of trading on ASX on the first
ASX trading day after the Completion Date.

Provision of Neotice

VIML will take all reasonabie steps to issue a written notice that complies with
section 1012DA(6) of the Corporations Act.

Executive Option Proposal

Each of Chetwyn and Hurstwood on behalf of the relevant Executive, VEC and
VIML acknowledge that:

{a) the implementation of the Executive Option Proposal is conditional on:

() all relevant regulatory approvals being obtained In respect of the
Executive Option Proposal; and

(i) Securityholder approval being obtained in respect of the
Executive Option Proposal; and

(b} the implementation of the Proposal is not conditional on any requisite
Securityholder approval ar regulatory approval of the Executive Option
Proposal being obtained,

Amendments to Investment Management Agreement

On the Completion Date, VEC and VIML agree to amend the Investment
Management Agreement to give effect to the amendments set out in Schedule 4.

2009 Accounts

For the purposes of the preparation of the 2009 Accounts in accordance with the
Accounting Standards, the Owners must:

{a) provide or ensure the provision of all information and assistance which
may be reasonably requested by VIML and its representatives; and

{b) permit VIML and its representatives to have reasonabie access to and
take extracts from or copies of any books, accounts or other records
relating to VEC in its possession or control,

7.4

Adjustment to Purchase Price

Adjustment to Purchase Price

The parties agree that, if a VCEG Control Transaction where the Bid Price is
greater than $0.40 is:

(&) compieted prior to the date that is six months after Completion; or
{b) recommended to Securityholders by the VIML Independent Directors

prior to the date that is six months after Completion and subsequentfy
completed,
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7.2

~ then;

(©

()

{e)

the total consideration receivable by the Owners under the VCEG
Control Transaction in respect of the Stapled Securities issued or to be
issued under clause 5.7(g) must not exceed the Cap;

to give effect to clause 7.1{c}, the parties will take all steps that are
reasonably necessary or beneficial fo implement one of the Adjustment
Mechanisms; and

the appropriate Adjustment Mechanism will be determined by VIML
following consultation with the Owners, In making its determination,
VIML must reasonably take into account the impact of the proposed
Adjustment Mechanism on the Owners.

Limitations

(@)

Clause 7.1 and the Adjustment Mechanism do not apply to an Owner
who does not participate in the relevant VCEG Control Transaction in
respect of the Stapled Securities issued or to be issued to it under clause
5.7(g} and who has not entered into any agreement or understanding in
respect of those Stapled Securities in connection with the relevant VCEG
Control Transaction,

Where an Owner participates in a VCEG Control Transaction, or enters
into any agreement or understanding in connection with a VCEG Control

_Transaction, in respect of only some of the Stapled Securities issued or

to be issued to it under clause 5.7(g}, clause 7.1 and the Adjustment
Mechanism apply to that Owner in proportion to that Owner's
participation,

Pre-Completion Conduct

The Owners will take all reasonable steps to ensure that (except as expressly
required under this deed or agreed in writing by VIML) from the date of this deed
until the Compiletion Date, each of VEC and its Subsidiaries:

(@)

()

{ordinary course) wiil conduct its business in the ordinary course of
business and in acgordance with all applicable Laws, contractual
commitments, including the VCET | Constitution, the VCET |l
Constitution and the Investment Management Agreement, and will not
change its husiness or enter info any new invesiment management
agreements;

(abnormal or unusual transactions) will not enter into any abnormal or
unusual transaction which relates to or adversely affects its business;

{corporate actions) will not:

)] increase, reduce or otherwise aller #s share capital or grant any
options for the issue of shares or other securities;

i) make a distribution or revaluation of assets; or
(iiiy buy back or make any offer to buy back its share capital;

(constitution) will not vary the its constitution or the rights attaching to
its share capital;
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{0)

(@)

{r)

(s)

®

{contract) will not enter into {or make any binding offer to enter into),
amend in any material respact, or terminate, any contract or obligation
which is not In the ordinary course of business,

{asset disposal) will not dispose, or agree {0 dispose of the whole or
any substantial part of its business or assets;

(no Encumbrance) will not create any Encumbrance over all or any of
its assats;

{capital expenditure} will not make any leans, advances or capital
expenditure other than in the ordinary course of business;

{liabilities) will not incur any material liabitities other than in the ordinary
course of business,

{financing) will not borrow or otherwise raise any amount of financial
accommodation;

{no forgiveness of debt) will not cancel! (or enter into any arrangement
to cancel} any indebtedness for money owed fo it, or waive any claim or
right;

(dividend) will not declare or pay any dividend or return any capital;

(employment contracts) will not enter into any employment contract, or
renew or amend any existing material employment confract (including
with regard to superannuation benefits) other than the Amended
Employment Agreement;

(Tax matters) will not make any Tax election or settle or compromise -
any Tax liability, unless that election, settlement or compromise:

)] is required by law and is supported by an opinion of counsel; or
(i) is In the ordinary course of business and is consistent with past
practices;

{accounting practices) will not make any change in the aceaunting
methods, principles or practices used by it at the Last Balance Date;

(accounts) will fully and properly maintain all accounts, books, financial
and other records so that they contain accurate records of all matters
required by Law and give a true and fair view of its financial and
contractual position,

(insurances) will maintain (and where necessary use reasocnabie efforts
to renew} the Insurance Palices;

(intellectual property) will not grant any licence, assignment or other
right or interest in respect of intellectual property, other than in the
ordinary course of husiness;

{information) will not disclose information, which is owned or used by it
in relation to its business or assets, to any third party other than in the
ordinary course of business; and

(no Prescribed Event) will ensure that no Prescribed Event occurs,
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9 No solicitation
8.1 No solicitation

The Owners, untit the Completion Date, will not (directly or indirectly), without

VIML's prior written consent, through any director, officer, shareholder,

employee, representative, agent or adviser of the Owners or any of their Related

Bodies Corporate:

{a) initiate, induce, solicit, invite or encourage another person to initiate a
Competing Proposal or continue any existing Competing Proposal or
negotiate the terms of a Competing Proposal with another person;

(b) take any action of any Kind which may compete or interfere with the
Proposal; or

(c) provide to any person any information with respect fo or respond to any
inquiries which may reasonably be expected to lead to any Competing
Proposal or the making of any Competing Proposal,

9.2 Notificatlon of Competing Proposal

The Owners must immediately notify VIML of:

{a) any current or future Competing Proposal; or

{h) any request for non public information relating to VEC, its Subsidiaries or
their respective businesses.

8.3 Notice details

A notice given under clause 9.2 must be given orally and in writing and must

indicate full details of the propoesal, enquiry or contact and the identity of the

parson making it. ‘
10 Representations and Warranties
10,1 Representations and warranties by Owners and VIML

Each of the Owners represents and warrants to VIML, and VIML represents and
warrants to the Owners and VEC, that;

{a)

{0}

{c)

it has the power to enter into and perform this deed and {subject to
obtaining the approvals contemplated by this deed) has obtained all
necessary approvals and consents to enable it to do so;

the entry into and performance of this deed does not constitute a breach
of any obligation (including any statutory, contractual or fiduciary
obligation), or default under any agreement or underiaking, by which it is
bound;

this deed constitutes valid and binding obligations upon it which are
enforceable in accordance with its terms by appropriate legal remedy:
and

subject to oblaining the approvals contemplated by this deed, this deed
and Completion do not conflict with or result in a breach of or default
under any applicable Law, lts constitution or any material term or
provision of any agreement or deed to which it is a party (and in the case
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10.2

10.3

104

10.5

of VIML, the VCET | Constitution, the VCET H Constitution or the Listing
Rules).

Representatlons and warranties by VEC
VEC represents and warrants to VIML that:

(a) it has the power to enter into and perform this deed and (subject to
obtaining the approvals contemplated by this deed) has obtained all
necessary approvals and consents to enable it to do so;

() the entry into and performance of this deed does not constitute a breach
of any obligaticn (including any statutory, contractual or fiduciary
obligation), or default under any agreement or undertaking, by which it or
its Subsidiary is bound;

{c) this deed constitutes valid and binding obligations upon it which are
enforceable in accordance with its terms by appropriate legal remedy;
and

(d) subject to obtaining the approvals contemplated by this deed, this deed
and Completion do not conflict with or result in a breach of or defauit
under any applicable Law, VEC Constitution, the constitution of any of its
Subsidiaries, or any material term or provision of any agreement or deed
to which it or its Subsidiary is a party.

Owners’ Warranties

Each of the Owners represents and warrants to VIML that each of the Owners’
Warranties is true and correct on the date of this deed and will be true and
correct on Completion as if made on and as at each of those dates. Each of the
Owners’ Warranties is to be treated as a separate representation and warranty
and the interpretation of any statement made may not be restricted by reference
to or inference from any other statement.

Knowledge and belief of Owners

(&) If any of the Owners' Warranties is marked with an asterisk (*), the
representation and warranty of the Owners in clause 10.3 for that
Owners’ Warranty is made to the best of the knowledge and belief of the
Owners.

{b) The representation and warranty of the Owners in clause 10.3 for the
Owners' Warranties in paragraphs 2.4, 2.5 and 2.6 of Schedule 2 is
made to the best of the knowledge and belief of each Owner to the
extent that those Owners’ Warranties relate to the Shares held by each
other Owner. For the avoidance of doubt, the Qwners' Warranties in
paragraphs 2.4, 2.5 and 2.6 are not qualified by knowledge and belief of
an Owner to the extent that those Owners’ Warranties relate to its own
Shares.

{c) For the purposes of this clause 10.4, the best of the knowledge and

belief of the Owners means the actual knowledge of the Key Personnel
having made all due and reasonable enquiries.

Acknowledgments
VIML acknowledges that:
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10.6

10.7

10.8

(&) in entering into this deed and in proceeding to Compiletion, it does not
rely on any representation, warranty or statement other than those made
under or in accordance with this deed; and

{b) except as expressly set out in this deed, subject to any law fo the
contrary, all terms, conditions, warranties and statements, whether
express, implied, written, oral, collateral, statutory or otherwise, in
relation to the Shares are excluded and the Owners disclaim all liability
in relafion to these to the maximum extent permitted by law,

Indemnity

(a) Each of the Owners indemnifies VIML both in its personal capacity and
in its capacity as responsible entity of VCEG against all Liabilities or
Loss arising from, or incurred as a consequence of, any inaccuracy in or
breach of any of the Owners’ Warranties. For the avoidance of doubt,
Liabilities include an amount that would be necessary to put VIML in the
same position as if the Owners’ Warranties are true and correct.

{b) Without limiting the generality of this clause 10, and as an additional right
of VIML.

(i) if the value of any asset of VEC is less than the value it would be
if ali of the Owners Warranties were accurate and not breached
then the Owners agree to pay to the person(s) directed by VIML
the difference between:

(A) the value of that asset at Completion had all of the
Owners’ Warranties been accurate and not breached;
and

(B) the value of that asset at Completion,

so that VIML is in the same position as if the Owners' Warranties
were true and correct; and

(i) if there is a liability of VEC which would not exist or would be
less if all of the Owners' Warrantles were accurate and not
breached then the Owners agree to pay to the person(s)
directed by VIML the amount of that fiability or the amount of the
increase in that liability, as applicable, so that VIML is in the
same position as if the Owners' Warranties were true and
correct.

Adjustment to Purchase Price

A payment made by the Owners in connection with the Owner's Warranties,
Owner's Indemnities or a Tax Claim shall be treated, for the purposes of tax and
accounting, as a pro rata reduction of the Purchase Price of sach Share.

Gross-up

If @ payment Is made to a Group Member or the Buyer's Head Company
("recipient”) in respect of the Owners' Warranties, Owners' Indemnities or & Tax
Claim and that amount is treated as assessable income of the recipient or the
Buyer's Head Company under any Law relating to Tax, the Owners must pay the
recipient an additional payment so that:

{(a) after deducting afl Tax or Duty from the total amount paid by the Owners
to the reciplent; and
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10.9

10.10

16.11

10.12

{b) adding any Tax benefit to the recipient that directly resuits from the
payment or the satisfaction of the relevant claim,

the balance remaining is the amount that must be paid under clause 10 or 11 (as
appropriate).

In applying clause 10.8(a) to & payment made to VIML in its capacity as
responsible entity of VCEG, the Tax to be deducted is to be calculated by
reference to the tax rate as specified in Section 99A of the Tax Act if Division 6C
of Part IIl of the Tax Act does not apply to VCEG with respect this receipt.

Notification of Breach

If VIML becomes aware of any matter or circumstance that may give rise to a
claim against the Owners under the Owners' Warranties, VIML must notify the
Owners within a reasonable time of becoming aware of that claim and must also
provide the Qwners with details of that fact,

Limits on Owners’ Warranties and Owners' indemnities

{(a) VIML may not claim for a breach of the Owners' Warranties or under the
Owners' Indemnities:

) unless notice of the claim has bean given in writing to the
Owners setting out full particulars of the specific matter in
respect of which the claim is made (which must be sufficient to
demonstrate that the claim is bona fide and which must include
the amount claimed (if ascertainable) and how that amount was
caiculated) within 18 months after the Completion Date, of in
refation to a claim under a Tax Warranty or a Tax Indemnity, five
years and six months after the Compietion Date;

(i) unless the amount finally adjudicated or agreed in respect of the
claim exceeds $10,000; and

(i unless the aggregate amount finally adjudicated or agreed in
respect of all claims for breach of the Owners' Warranties would
exceed $75,000 (in which case a claim may be made for the
whole amount of the claim and not merely the excess).

(b) In applying the limits in clauses 10.10(a)(i) and 10.?0(a)(iii), any

additional amounts payable under clause 10.8 are to be disregarded, 8o
that the amount of the claim in the case of clauses 10.10(a)(ii) and
10.10(a)](iii) are determined before any additional amounts payable
under clause 10.8 are added.

(c) In applying the fimit in clause 10.10(a)(ii), claims relating to a series of
connected matters are to be aggregated and counted as one claim.

Exc¢lusions

The limitations in clause 10.10(a) do not apply to a claim for breach of the
Owners' Warranties to the extent the claim arises or is increased or is delayed as
a result of fraud, wilful misconduct or witful default by that Owner or any officer or
shareholder of that Owner,

Maximum liabilities

(a) Notwithstanding any other provision of this deed but subject to clause
10.12(b), the maximum liability of each Owner for loss or damage of any
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10.13

10.14

10.15

kind however caused, in contract, tort (including negligence), under any
statute or otherwise from or relating in any way to this deed, including:

9] that Owner's liability in respect of any breach of the Owners’
Warranties (including the Tax Warranties);

(it) that Owner’s liability in respect of a breach of the oblfigations
under clause §; and

(ifi) that Owner's liability under the Owners' Indemnities (including
the Tax indemnities),

is fimited in aggregate for any and all claims to that Owner's Respective
Proportion of the Purchase Price,

In applying the limit in clause 10.12(a), any additional amounts payable
under clause 10.8 are to be disregarded, so that the amount of the
lighilities under clause 10.12(a) are determined before any additional
amounts payabie under clause 10.8 are added,

Individual Owner's Warranty

(@)

To the extent that the Owners' Warranties in clauses 10.1 and 18.2 and
paragraph 8 of Schedule 2 are given in respect of an Owner (“Individual
Owner’'s Warranty™), it is given by that Owner individually, and VIML
may make a claim in respect of a breach of an Individual Owner's
Warranty only against the Owner who is in breach of that [ndividual
Owner's Warranty,

In applying the imit in clause 10.10(a)(iii} in respect of a breach of any
Individual Owner's Warranty, the limit is taken to be $25,000.

For the avoidance of doubt, the maximum liability of an Owner in respect
of any breach of an Individual Owner's Warranty is limited to that
Owner's Respective Proportion of the Purchase Price in accordance with
clause 10.12.

Lirnitations

(@)

The Owners’ liability in respect of any breach of the Owners' Warranties
will be reduced fo the extent that the breach has arisen as a result of any
act or omission after Completion by or on behalf of the Owners where
VIML has expressly requested that act or omission.

if, at an'y fime after 1 March 2010, a person acquires a relevant interest
in of becomes the holder of all of the issued Stapled Securities, the
Owners will not be liable for;

0 ahy claim In respect of a breach of the Owners’ Warranties: or
{ii) any claim under the Owners’ indemnities but exciuding the Tax
[ndemnities,

which are made after the date on which that person acquired a relevant
interest in or became the holder of all of the issued Stapled Securities.

Consequential loss

The Owners will not be liable for consequential loss or damage, loss of profifs,
loss of business opportunity or loss of anticipated savings arising from or related
in any way fo this deed, including:
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10.16

1017

10.18

(@)

(b)

a claim in respect of a breach of the Owners' Warranties (including the
Tax Warranties); and

a claim under the Owners' Indemnities (including the Tax Indemnities).

No double recovery
To the extent that VIML has recovered an amount:

(a)

(b)

(c)

under the Owners’ Indemnities in respect of a matter that is also the
subject matter of an Owners' Warranty, VIML is not entitied to recover
that amount in respect of a breach of that Owners' Warranty;

for a breach of an Owners’ Warranty, VIML is not entitled to recover that
amount under the Owners’ Indemnities: or

under clause 10.6(a) in respect of a matter that is also the subject matter
of a claim under clause 10.6(b), VIML is not entitled to recover that
amount under clause 10.5(b).

Quatifications

The Owners' Warranties are given subject to and qualified by any relevant fact,
matter or circumstances disclosed:

€))
(b)

(c)
(d)

in this deed;

fully, fairly and accurately in the material refating to VEC that has been
disclosed to VIML and its advisers by or on behalf of VEC:

in the Disclosure Letter; or

in the Second Disclosure Letter provided in accordance with clause
10.18.

Second Disclosure Letter

(a)

()

During the period from the date of this deed until five Business Days
prior to the Meeting Date, if the Owners become aware of any new
matier or circumstance:

Gl which has arisen since the date of this deed: and
{ii) which was not within the control of the Qwners; and

(ify  asaresuit of which an Owners’ Warranty would become false,
misleading or incorrect as at the Completion Date,

the Owners may disciose that matter or circumstance to VIML in a letter
identifying the relevant Owners' Warranty and setting out full particulars
of that matter or circumstance ("Second Disclosure Letter”).

On receipt of the Second Disclosure Letter, VIML must consult with the
Owners in connection with the content of the Second Disclosure Letter to
enable it to assess the effect of the disclosures made in the Second
Disclosure Letter on VIML and the Proposal. The Owners agree that
VIML may conduct a reasonable due diligence investigation in relation to
the subject matter of the Second Disclosure Letter.

Following the process described in clause 10.18(b), VIML may do any of
the following: '
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{d)

(©)

i terminate this deed in accordance with clause 12.2(c), if VIML
determines, in its absolute discretion, that the relevant Qwners'
Warranty would become materially false, misleading or incorrect
as at the Completion Date;

{in serve a notice on the Owners requesting the Owners to take
such action (including the payment of money) as is necessary to
put VIML in the same position as if the relevant Owners’
Warranty were frue and correct as at the Completion Date,
foliowing which VIML may:

{A) notify the Owners that it will proceed to Completion, if it
is satisfied, in its absolute discretion, that it has been
put in the same position as if the relevant Owners'
Warranty were true and correct as at the Completion
Date; or

{B) terminate this deed in accordance with clause 12.2(c) if
the Owners do not comply with the notice by the
Meeting Date; or

(i) notify the Owners that it will proceed to Completion without
requiring any action by the Owners, if VIML determines, in its
absolute discretfon, that the new matter or circumstance
disclosed in the Second Disclosure Letter would not adversely
affect VEC, any of its Subsidiaries, their assets, their business or
the implementation of the Proposal,

If VIML does not within five Business Days from the date of the receipt of
the Second Disclosure Letter:

)] terminate this deed under clause 10.18(c)(i); or
(i serve a notice on the Qwners under clause 10.18(c)i),

it is taken to have determined to proceed to Completion under clause

- 10.18(e)(i).

For the avoidance of doubt, the Second Disclosure Letter must not relate
to:

{H any matter or cireumstance as a result of which the Owners'
Warranties would become false, misleading or incorrect as at
the date of this deed; and

(i) any matter or circumstance within the control of the Owners,
including any matter or circumstance arising from fraud,
dishonesty, bad faith, negligence, wilful misconduct or wilful
default of the Owners.

VIML acknowledges to Owners that, where VIML determines to proceed
to Completion under clause 10.18(c)(i){A) or 10.18{c){ii):

{i) it will treat the relevant Owners' Warranty as not being breached
in respect of the subject matter of the Second Disclosure Letter:
and

{ii) it will not claim for a breach of the relevant Owners’ Warranty or

under the Owners’ Indemnities in respect of the subject matter of
the Becond Disclosure Letter,

135



10.19

10.20

(@

provided that the Owners have not acted in any way misleading,
deceptive or fraudulent in:

{iii) providing the Second Disclosure Letter;

{iv) consulting with VIML in connection with the Second Disclosure
Letter;

v} assisting VIML in its due diligence investigation in connection
with the Second Disclosure Letter; or '

{vi) taking any action to comply with a notice given by VIML under
clause 10.18(c)(ii).

Nothing in this clause 10.18 limits:

{i) the Owners’ obligations to indemnify VIML under clause 10.6 for
any inaccuracy in or breach of the Owners' Warranties, except
as provided for in clause 10.18(f);

{ii) the obligations of VEC under clauses 4.3 and 4.4(a); or

{ifiy the obligations of the Owners under clause 4.4(b).

Third Party Claims

(a)

(b)

If VIML becomes aware of a Third Party Claim:

(i) it must notify each of the Owners in writing describing the nature
of the Third Party Claim and providing copies of all papers
served with respect to the claim (if any); and

{ii) it must, at the cost of the Owners, take all reasonable action in
good faith and with due diligence as the Owners may require to
mitigate the Third Party Claim,

The Owners agree that upon receiving a notice in accordance with
Clause 10.18(a}{), they may appoint a person to act as their
representative ("Representative™}, who will be empowered by each of
the Owners to take all necessary actions in relation to the Third Party
Claim.

The Representative may notify VIML that it elects to assume the defence
of the Third Party Claim. The Representative will (if it has elected to
assume the defence) have full control of such defence and proceedings
including any compromise or settiement.

If requested by the Representative, VIML agrees, at the expense of the
Owners, to co-operate with the Representative in contesting any Third
Party Claim.

if the Representative does not elect to assume the defence of the Third
Party Claim, VIML must, at the expense and direction of the
Representative, take such action as the Representative may reasonably
require to avoid, dispute, defend, appeal, compromise or mitigate the
Third Party Ciaim and any adjudication of it.

VIML’s representation and acknowledgement

{a)

VIML represents to the Owners that VIML is not actually aware as at the
date of this deed that VIML will have a claim under any of the Owners’
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10.21

10.22

Warranties. The actual awareness of VIML for this purpose means that
of the VIML independent Directors.

b The VIML Independent Directors acknowledge that VIML, in connection
with its entry inio this deed, had an opportunity to conduct due diligence
Investigations and inquiries concerning VEC,

No merger

The Owners' Warranties and the Owners' Indemnities do not merge‘on

Completion.

Insurance .

{(a) Subject to all applicable Law, on and from Completion, VIML agrees to

(b)

use its best endeavours to maintain or put in place insurance policies for
such amounts and such risks similar o those covered by the insurance
Policies, provide that such insurance policles:

{0 are available from a reputable insurance company at
commercial rates VIML considers appropriate; and

{i¥) contain the terms, conditions, exclusions and covers VIML
considers appropriate.

if, following a payment by the Owners of an amount for a claim in respect
of a breach of the Owners' Warranties, VIML recovers an amount in
respect of that breach of the Owners’ Warranties under an insurance
policy referred to in clause 10.22(a), then VIML agrees to pay the
Owners as soon as reasonably practicable, the lesser oft

H the amount paid by the Owners to VIML; and

(in) the amount recovered under the insurance policy,

after deduction of applicable Tax or Duty,

10.23 Obligation to mitigate

Nothing in this clause 10 restricts or limits the general obligation at Law o
mitigate any Loss or damage which a party may incur as a consequence of any
breach of the terms of this deed, including a breach of the Owners' Warranties.

10.24

Benefit of VIML’s representations and warranties

Each of the Owners acknowledges that:

(@)

in entering into this deed and in proceeding to Completion, they do not
rely on any representation, warranty or staterment other than those made
under or in accordance with this deed, which may have been made by or
on behalf of VIML; and

subject to any law fo the contrary, all terms, conditions, warranties and
statements, whether express, implied, written, oral, collateral, statutory
or otherwise, in relation to the issue of Stapted Securities to them under
clause 5.7(g) are excluded and VIML disclaims all liability in relation to
these to the maximum extent permitted by law.
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1141

11.2

11.3

11.4

Tax indemnity

Tax Claim

If, at any time & Group Member receives or suffers a Tax Claim, then each of the
Owners agree to pay to VIML (or as directed by VIML), by way of indemnity, an
amount equal to the Tax Claim Amount with respect to the Tax Claim.

Exclusions

The obligations of the Owners under clause 11.1 or with respect to the breach of
a Tax Warranty do not apply:

{a) to the extent that the Tax Claim or breach of Tax Warranty arises from
an act by the Group Member after the Completion Date {other than an
act by VIML to comply with an obligation imposed under the Tax Law),
without the approvai of the Owners (which must not be unreasonably
withheld);

(0 to the extent that the Tax Claim or breach of Tax Warranty ariges from
the failure by the Group Member after the Completion Date, in a timely
manner, to:

{i) lodge any return, notice, objection or other document in relation
to the Tax Claim or breach of Tax Warranty,

{ii) lawfully claim all or any portion of any relief, allowance,
deduction, credit, rebate or right to repayment;

(i) disclose or correctly describe in any return, notice, objection or
other document relating to the Tax Claim or breach of Tax
Warranty, any material fact, matter or thing to the extent that it
was within the knowledge of the Group Member; or

{iv} take any other action which the Group Member is required to
take under this clause or any laws relating to Tax other than in
circumstances where the Group Member is acting at the
direction of the Owners, '

except to the extent to which the failure by the Group Member arises
from the a failure of the Qwners to comply with its obligations under this
deed in connection with the Tax Claim or breach of Tax Warranty; or

(€ to the extent that the Tax Claim or breach of Tax Warranty arises from a
change to, or the announcement, introduction or enactment of, any
iegisiation or regulation, uniess that change has been announced before
Completion and that announcement specifies that the change in law will
take effect from a date prior to the Completion Date.

No double claim

If & breach of Tax Warranty arises from a fact or circumstance which also resuits
in a Tax Claim, the Owner's liabifity for that breach of Tax Warranty is reduced by
an amount equal to the amount paid by the Gwners pursuant to clause 11.1.

Timing of Payments

Payments under clause 11.1 or with respect to the breach of a Tax Warranty
must be made to, or as directed by, VIML.
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11.5

11.6

"7

1.8

{(a) if the Group Member or Buyer's Head Company must make a payment
of Tax - within 7 Business Days before the latest date on which that
payment may lawfully be made without incurring any penalty or
additlonal tax for late payment; or

{b) in any other case - within 30 Business Days after notice has been
received by the Owners in accordance with clause 11.5.

Notice of Tax Claims

If a Group Member becomes aware of a Tax Claim or breach of Tax Warranty or
receives written notification which could give rise to such a clalm or breach
{"potential Tax Claim”), the Group Member must give written notice of it to the
Owners as soon as reasonably practicable after becoming so aware,

Access

The Group Member must give the Owners and their professional advisers

reasonable access to the personnel and premises of the Group Member and to
relevant chattels, accounts, documents and records within the power, possession
or control of the Group Member in refation to the Tax Claim or the potential Tax
Claim to enable the Owners and its professional advisers to examine such
circumstances, premises, chattels, accounts, documents records and to take
copies or photographs thereof at their own expense. Howevar, the parties must
at all times act having regard to the extent to which legal professional privilege or
similar privilege extends to any communication or document,

Resisting Tax Claims

(8) At the direction of the Owners, VIML must procure that the relevant
Group Member in good faith and with ail necessary diligence takes such
action (including legal proceedings) as the Owners may reasonably
require to dispute, defend, appeal or compromise any Tax Claim and any
adjudication of it, provided that this action is supported by an opinion
from a senior counsel, QC or qualified tax adviser with at ieast 10 years
of relevant experience. The Owners shall have the right to have any
such action conducted by professional advisers nominated by it for this
purpose.

(b) The Owners agree to pay the Group Member's reasonabie costs and
expenses that are incurred by the Group Member or Buyer's Head
Company in connection with any action taken to avoid, resist or settle
any Tax Claim, but only to the extent that such action has been
undettaken on the instruction of the Owners.

Ceasing resistance of Tax Claim
If the Group Member,

(a) does not wish to comply with a request by the Owners under clause
1.7, or

(b) wishes 1o cease to comply with the directions of the Owners in relation fo
_a Tax Claim under clause 11.5 or 11.6, then the Group Member must
give written notice to the Owners to that effect under this clause 11.8;
then:
(c) the retevant Group Member wili be under no obligation to undertake the

action requested by the Owners in relation fo the Tax Claim under clause
1.5, 11.6 or 11.7,
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1.9

11.10

{d) the Owners are not liable to make a payment in respect of the Tax
Claim; and

(e to the extent to which the Owners have made a2 payment with respect to
the Tax Claim, the Group Member must immediately refund that
payment to the Owners.

Refunds

if, following payment by the Owners of an amount with respact to a Tax Claim, all
or part of that amount is refunded either in cash or by credit to a Group Member,
VIML must immediately pay to the Owners an amount equal to the lesser of:

(a) the refund; and

(b the amount of the payment paid by the Owners with respect to the Tax
Clairn,

Tax returns

The Owners must provide VIML with reasonable assistance and access to all
relevant information, to the extent that such information is within the custody or
control of the Owners, in order to allow VIML (or its advisers) to prepare any tax
return that refates to a post-Completion period.

12
121

Termination

Termination by either party

Either VIML or the Owners may terminate this deed by giving notice to the other
parties:

{z) (agreement) at any time immaediately by written agreement between the
parties (or on such later date as specified in such agreement);

{b) (Independent Expert) at any time before the Meeting Dale, if the
Independent Expert opines that the Proposal is not fair and reasonable
to, or in the best interests of, Securityhalders;

(c) (withdrawal of recommendation) at any time before the Meeting Date,
if the VIML Independent Directors decline to recommand, withdraw or
adversely modify their recommendation of the Proposal where permitted
to do so under clause 4.7(a);

{c) (approvals) if the Proposal is not approved by the requisite majorities at
the Securityholders Meeting;

(e) (Insolvency) at any time if a party becomes Insolvent;

) {conditions precadent) in accordance with clause 3.4

{9) {material breach) at any time if a party is in material breach of this deed
(other than a breach of the Owners' Warranties) which is not remedied
by the earlier of five Business Days after it receives a notice setting out
the breach or the scheduled time for Completion; or

(rh) {Materiai Adverse Change) at any time if a Material Adverse Change
occurs in respect of,
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] in the case of VIML being the terminating party, VEC or any of
its Subsidiaries,; or

(in in the case of the Owners being the terminating party, VCEG,

12,2  Termination by ViML
VIML may terminate this deed by giving notice to the other parties:

(a)

(0)

()

{d)

(solicitation) at any time immediately after service of notice by VIML, if
the Owners are in breach of clause 8.1,

(Owners’ Warranties) ai any time immediately after service of notice by
VIML, if any of the Owners’ Warranties is or becomes materially false,
misleading or incorrect when made or regarded as made under this
deed;

{Second Disclosure Letter) at any time immediately after service of
notice by VIML If it becomes entitled to terminate this deed in
accordance with clause 10,18(c)(i) or 10.18(c)(i)(B); or

{Prescribed Event) at any time if a Prescribed Event oocurs.

12,3  Termination by the Owners
The Qwners may terminate this deed by giving notice to VIML:

(a)

(¢

(disposals) at any time if VIML disposes, or agrees to dispose of the
whole or a substantial part of the assets of VCEG, other than:

i sale of its interest in the German wind farms;
(i) sale of its inferest in the Ardrossan wind farm; and

(i) any action taken by VIML which is in accordance with a
recommendation or consent of VEC,

{new class of securities) at any time if VIML creales or issues a new
class of securities in VCEG or other instruments convertible into a new
¢class of securities in VCEG; or

(winding up) at any time If;

] VIML gives a notice to Securityholders terminating VCET l or
VCET Il in accordance with the VCET | Constitution or the VCET
il Constitution, respectively;

{ii) the Securityholders call a securityholders’ meeting to consider
and vote on an extraordinary resolution directing VIML. to wind
up VCET tor VCET il or

(il the Court, by order, directs VIML to wind up VCET 1 or VCET Il

124  Rights not limited

(@)

{b)

The rights of termination under this clause 12 are in addition fo, and not
limited by, any other rights and remedies of the parties.

If & party does not exercise its rights under this clause 12, its other rights

and remedies against the other parties will not be limited or lost in any
way.
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12.5

Effect of termination
if this deed is terminated under this clause 12 or clause 3.4, then in addition to
any other rights, powers or remedies provided by law:

{(a) each party is released from its obligations to further perform this deed
except those under clauses 13.2, 13.3 and 17 to 22 inclusive; and

(b each party retains any accrued rights or remedies it has against any
other parly (including in respect of any past breach of this deed).

13
131

13.2

13.3

Transaction Costs

Acknowledgment
The Owners acknowledge that:

{a) VIML will suffer Transaction Costs if the Proposal is not implemented;
and

(b} VIML has required that this clause 13 be included in this deed and would
not otherwise have entered into this deed.

Reimbursement of Transaction Costs

VEC must pay or reimburse VIML on demand for its Transaction Costs up to an
amount not exceeding $500,000, if VIML terminates this deed pursuant fo clause
12.2(a), 12.2(b) or 12.1(g) (in the case of 12.1(g), in respect of material breach
by the Owners or VEC).

Expert determination

In the event of a dispute as to the quantification of the amount of VIML.'s
Transaction Cosis, any party may require the dispute to be resolved by an
Expert. The Expert shail make a determination within 4 weeks acting as an
expert and not as an arbitrator and his or her determination shall in the absence
of manifest error be conclusive and binding upon the parties. The Expert's fees
in respect of any determination shall be borne equally by VEC and VIML.,

14
14.1

14.2

Undertaking

Standstill Beed Poll

The Owners acknowledge and agree that they continue to be bound by the
Standstill Deed Poll until the first to ocour of;

(a) the Completion Date; and

{b) the date of termination of this deed,

Standstiil

Subject to ciauses 14.3 and 14.4, each of Oaktel, 1BAL, PEP, Chetwyn and
Hurstwood {each a “Relevant Owner") undertakes to VIML that it will not, for 18
months from the Completion Date:

{a) Deal in ali or any part of the Restricted Stapled Securities or Deal in any

interest or right in respect of all or any part of the Restricted Stapled
Securities;
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4.3

14.4

14.5

14.6

'(s)] create, or agree or offer to create, any Encumbrance over or affecting all
or any part of the Restricted Stapled Securities; or

{c) do, or omit to do, any act if the act or omission wouid have the effect of
transferring effective ownership or control of all or any part of the
Restricted Stapled Securities,

Exceptions
Atter 8 months from the Completion Date, notwithstanding the period of

-restriction specifted in clause 14.2;

(a) in the case of PEP, for any reason;

{b) in the case of IBAL, if it ceases to be represented on the board of
directors of VIML,;

{c) in the case of Oakiel, if it ceases to be represented on the board of

directors of VIML other than as a result of fraud, dishonesty, bad faith,
negligence, wiliul misconduct or breach of duty of Oakte! or its
representative on the board of directors of VIML;

{d) in the case of Chetwyn, if Duncan Jewell ceases to be employed by VEC
other than as a result of fraud, dishonesty, bad faith, negligence, wilful
misconduct, bankruptey or & material criminal offence; or

{e) in the case of Hurstwood, if Edward Northam ceases fo be employed by
VEC other than as a result of fraud, dishonesty, bad faith, negligence,
wilful misconduct, bankruptcy or a material criminal offence,

the Relevant Qwner may be released from the restrictions in clause 14.2,

provided that VIML has confirmed to the Relevant Owner in writing that the sale
process of the Restricted Securities being proposed by the Relevant Qwner is
satisfactory to VIML {acting reasonahbly),

Exclusion

Notwithstanding clause 14.2, the Relevant Owners will be released from the
restrictions in clause 14.2 to participate in:

{a) a fakeover bid for VCEG in accordance wi{h Chapter 6 of the
Corporations Act; or

{b) an informal trust scheme in respect of VCEG.

Guarantee

If the restrictions in clause 14,2 have ceased to apply in respect of Oakiel or PEP
for any reason, then Oaktel or PEP must provide to VIML a duly executed
Guarantee, unless VIML and Oaktei or PEP {as applicable} enter into an
agreement to give effect to the continuance of the restrictions in clause 14.2 in
respect of Qaktel or PEP (as applicable).

Holding lock

Each Relevant Owner agrees that while the restrictions in clause 14.2 apply to
that Relevant Owner, to the extent permitted by the ASTC Settlement Rules, a
holding lock may be placed on its Restricted Stapled Securities on TS or any
other register to prevent a Proper ASTC Transfer of the Restricted Stapled
Securities.
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15 Confidentiality and publicity

181  Confidentiality Agreement

Nothing in this clause 15 limits or otherwise affects the terms of the
Confidentiality Agreement.

15.2 Confidential information

The terms of the Proposal and this deed and all information exchanged between
the parties under this deed or in connection with the Proposal or during the
negotiations preceding the execution of this deed are confidential to the parties,
their officers, employees, agents, advisers, auditors, financiers and other
consultants (who must only be informed of that information if that person needs
to know that information for the purposes of the Proposal or this deed and who
must be instructed to maintain the confidentiality of that information) and must
not be disclosed to any person except:

{(a) for the purposes of this deed or the Proposal or atherwise with the
consent of the party who supplied the information; :

) if required by law;

(c) in connection with legal proceedings relating to this deed or the
Proposai:
{d) where reasonably provided (on conditions similar to those contained in

this clause) to the independent Expert for the preparation of the
Independent Expert's report in relation to the Proposal;

(&) in connection with any announcement, the Notice of Meeting or the
Explanatory Memorandum contemplated by this deed, having regard to
the need to make full disclosure of all material matters to
Securityholders; or

H if the information is generally and pubticly known otherwise than as a
resuit of a breach of this clause 15.2.

153  Publicity

(a) The parties acknowledge that, immediately on execution of this deed,
VIML will make an announcement to the ASX relating to this deed and
the transactions the subject of this deed.

{b} A party may not make any press or other announcements or releasas
relating to this deed or the transactions the subject of this deed without
the approval of the other parties to the form and manner of the
announcement or release (each acting reasonably), unless that
announcement or reiease Js required to be made by law or any
Governmental Agency or rules of a stock exchange.

15.4  Provision of information

Each party agrees to provide to each other party all relevant information which is
in its possession and is reasonably requested by another party in relation to the
preparation of the Notice of Meeting and the Explanatory Memorandum, and
such further information reasonably requested in connection with the Proposal,
This includes, in the case of the Owners, allowing VIML and its directors, officers,
employees, agents and advisers reasonable access (including taking copies) at
reasonable times to!
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{a) books, records, contracts, financial, operating and other data and
information in relation VEC; and

(b} directors, officers, employees, agents and contractors providing services
to VEC to provide assistance and give information and explanation,

which they may reasonably request from time to time (including or the purposes
of conducting due diligence investigation referred to in clause 3.1{c)).

16 GST

6.1  Consideration does not include GST
The consideration specified in this deed does not include any amount for GST.

16.2  Recovery of GST
if a supply under this deed is subject to GST, the recipient must pay to the
supplier an additional amount equal to the Amount of the Consideration
muitiplied by the applicable GST rate.

16.3  Time of payment
The additional amount is payable at the same time as the consideration for the
supply is payable or is to be provided, However, the additional amount need not
be paid until the supplier gives the recipient a Tax Invoice.

164  Adjustment of additional amount
If the additional amount differs from the amount of GST payable by the supplier,
the parties must adjust the additional amount accordingly.

16,56 Reimbursement
if a party indemnifies, reimburses or makes a contribution ("Contribution”) o the
other party, and the other party can obtain an input tax credit on an acquisition
associated with the Contribution, the amount of the Contribution for the first party
ts reduced by the amount of that input tax credit. The reduction is to be made
before any increase under clause 16,2,

17 VIML’s limitation of liability

(a) Any liability of VIML arising in connection with this deed is limited to the
extent that VIML is able fo be indemnified for that liability out of the
assets of VCET | under the VCET | Constitution or VCET |l under the
VCET 1l Constitution,

{b) Each other party acknowledges and agrees that it may enforce its rights
against VIML with respect to the non-observance of VIML's obligations
under this deed oniy to the extent necessary to enforce the other party’s
rights, powers and remedies against VIML in respect of the assets of
VCET | or VCET i by subrogation or otherwise.

{c) Despite anything in this clause 17, VIML is liable to the extent that a
iability under this deed arises out of VIML's own fraud, negligence,
breach of trust or breach of duty which disentitles it from an indemnity
out of the assets of VCET [ or VCET It in relation to the relevant liability,
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18
18.1

18.2

18.3

Certain Qwners as trustee

Acknowledgement

Each of Oakte!, Hurstwood and Chetwyn acknowledges that it enters into this
deed in its capacity as trustee of the trust specified opposite its name in the
Details ("Respective Trust").

Representations and warranties
Each of Oaktel, Hurstwood and Chetwyn represents and warrants to VIML, that:

{a)

(b}

{c)

()

it is the only frustee of the Respective Trust and no action has been
taken or is proposed to remove it as trustee of the Respective Trust;

it has the power under the terms of the Respective Trust to enter Into
and comply with its obligations under this deed including the power to
sell the Shares;

it has a right to be fully indemnified out of the assets of the Respective
Trust in respect of obligations incurred by it under this deed and the
assets of the Respective Trust are sufficient to satisfy that right of
indemnity and all other obligations in respect of which the trustee has a
right to be indemnified out of the assets of the Respective Trust;

it is not, and has never been, in default under the terms of the
Respective Trust;

no action has been taken or is proposed to terminate the Respective
Trust, and

it and its diractors and other officers have complied with thelr obligations
in connection with the Respective Trust.

Restrictions

Until all obligations under this deed are discharged, each of Oaktel, Hurstwood
and Chetwyn may not, without the consent of VIML, do anything which:

@)

(b)

(©

{d)
(e)
0

(9

effects or facilitates the retirement, removal or replacement of it as
trustee of the Respective Trust;

could restrict its right of indemnity from the assets of the Respective
Trust in respect of obligations incurred by it under this deed;

coutd restrict or impair its ability to comply with its obligations under this
deed; '

effects or facilitates the termination of the Respective Trust;
effects or facilitates the variation of the terms of the Respective Trust;

effects or facilitates the resettlement of the funds of the Respective
Trust; or

could result in the assets of the Respective Trust being mixed with other
property.
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19
19.1

19.2

19.3

194

Notices and other communications

Form

Uniess expressly staled otherwise in this deed, all notices, certificates, consents,
approvals, walvers and other communications in connection with this deed must
be:

{a) in writing;

(b signed by the sender (if an individual) or an authorised officer of the
sender; and

{c) marked for the attention of the person identified in the Details or, if the
recipient has notifled otherwise, then marked for attention in the way last
notified,

Communications sent by email need not be marked for attention in the way

stated in clause 19.1¢). However, the email must state the first and last name of

the sender. Communications sent by email are taken to be signed by the named
sender.

Delivery
Communications must be:
{a) left at the address set out or referred to in the Details;

) sent by prepaid ordinary post (airmail If appropriate) to the addrass set
out or referred to in the Details;

{c) sent by Tax to the fax number set out or referred to in the Details;

{d) sent by emall {o the address set out or referred to in the Detalls; or

{e) given in any other way permitted by Law.

However, if the intended reciplent has notified a changed address, fax number or

email address, then the communication must be to that address, fax number or
email address,

When effective

Communications take effect from the time they are received or taken to be
received under clause 19.4 (whichever happens first) unless a later time is
specified.

When taken fo be received
Communications are taken to he received:

(@) if sent by post, three days after posting (or seven days after posting if
sent from one country to another);

(b if sent by fax, at the time shown in the fransmission report as the time
that the whole fax was sent; or

(c) if sent by email, the earlier of:
(i) when the sender receives an automated message confirming

deiivery; and
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19.5

{in four hours after the time sent (as recorded on the device from
which the sender sent the email) unless the sender receives an
automated message that the email has not been delivered,

Receipt outside business hours
Despite clauses 19.3 and 19.4, if communications are received or taken to be

_ received under clause 18.4 after 5.00 pm in the place of recelpt or on a non-

Business Day, they are taken to be received at 8.00 am on the next Business
Day and take effect from that time unless a later time is specified.

20

Costs and stamp duty

(a) Each of the parties agrees o bear their own legal and other costs and
expenses in connection with the negotiation, preparation and execution
of this deed, except for stamp duty.

(b) VIML agrees to pay all stamp duty payable or assessed in connection
with the execution of this deed and the transactions contemplated by it.
Nothing in this deed limits or restricts VIML's right of reimbursement
under the VCET | Constitution and the VCET |I Constitution,

21

211

21.2

21.3

21.4

215

Miscellaneous

Exercise of Rights

A party may exercise a right, power or remedy at its discretion, and separately or
concurrently with another right, power or remedy. A single or partial exercise of a
right, power or remedy by a party does not prevent further exercise of that ar any
other right, power or remedy. Faiiure by a party fo exercise or delay in exercising
a right, power or remedy does not prevent its exarcise,

Approvals and Consent

A party may give conditionally or unconditionally or withhold its approval or
consent in its absolute discretion unless this deed expressly provides otherwise,

Further assurances

Each party undertakes to the other that it will, upon request by another party and
atits own expense, sign and deliver aif documents and do all things necessary or
appropriate for giving effect to the terms of this deed and the transactions
contemplated by it

Waiver and variation
(a) This deed may not be varied except in writing signed by the parties.

(s)] A provision of or a right created under this deed may not be walved
except In writing signed by the party granting the waiver.

Remedies Cumulative

The rights, powers and remedies provided in this deed are cumulative with and
not exclusive of the rights, powers or remedies provided by law independently of
this deed,
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21.6

217

21.8

21.8

21.10

21.11

No merger

The warranties, undertakings and indemnities in this deed do not merge on the
Completion Date.

Survival of Indemnities

Each indemnity in this deed is a continuing obligation, separate and independent
from the other obligations of the parties and survives termination of this deed.

Enforcement of Indemnities

It is not necessary for a party to incur expense or make payment before enforcing
a right of indemnity conferred by this deed.

Assighment

A party may not assign its rights under this deed without the consent of the other
parties.

Counierparis

This deed may be executed in counterparts. All counterparts when taken
together are to be taken to constitute one instrument.

Entire agreement

Except for,

{a) the Confidentiality Agreement; and

(b) the Standstili Beed Poll,

and subject to clause 2.4, this deed constitutes the entire agreement of the

parties about its subject matter and supersedes all previous agreements,
understandings and negotiations on that subject matter,

22

Governing law

(&) This deed and the transactions contempiated by it are governed by the
laws in force in Victoria and the parties trrevocably and unconditionaily
submit to the non-exclusive jurisdiction of the courts of Victoria and
courts of appeal from them,

{b) Without preventing any other mode of service, any document in an
action {inctuding any writ of summons or other originating process or any
third or other party notice) may be served on any party by being
delivered to or left for that party &t its address in the Details.

EXECUTED as a deed.
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