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Annexure 2~ Details of agreed works to be performed *
by Vendor and cost of performing such work*

Weighbridge repair comprising load cells, bearings and caps (cost $10,000,00)
Conveyor belt replacement (cost $30,850,00)

Chipper dise weld repairs (cost $35,310.00)

HY transformer repair (cost $21,100.00)

Chip surge bin re-plating (cost $90,000,00)

Yard surface repairs (cost $66,000,00)

980c repairs comprising bottom hinge pin rebore, bush and bearing

(cost $20,000.00)

8, D8L repairs comprising replacement of folded core radiator {cost $5,000.00)

p\sn:n.mm._.

=3

* All of the above costs being inclusive of GST




Annexure 3 ~ Harvesting and cartage contracts

Name of Contractor

Nature of service

Contract term

Iles

Harvest

30/9/14

Seott

Harvest

30/6/14

W Triffett

Harvest

31/3/14

Wiggins and Dean

Harvest

317114

Whatley

Carlage

30/6/14

MRHP

Cartage

31/12/14
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Annexure 4 - Ofther contracts

ALY B L bR e

Watson Timber

Keily

McKay Investments
Torenius Timber
Southern Water

Tasports Marine Services
Telstra Tower Lease
Customs CCTV Australla
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RECORDER OF TITLES -

RESULT OF SEARCH v
the

Tasmiq'nla
Isstod Pyrstant lo the Lend Tilles Act 1980 b lbe pptetste
SEARCH OF TORRENS TITLE
VOLUME FOLIO
117052 1
EDITION DATE OF ISSUE
3 05-Aug-2002
SEARCH DATE 17-May-2011
SEARCH TIME : 12.32 PM
DESCRIPTION OF LAND
Parish of TRIABUNNA, Land District of PEMBROKE
Lot 1 on Sealed Plan 117052
Derivation : Part of 920 Acres Gtgd ko Thomas Daunt Loxd.
Prior CT 104352/3
SCHEDULE 1
B616556 TRANSFER to TASMANIAN PULP & FOREST HOLDINGS LIMITED
Registered 13-Maxr-1997 at 12,02 DM (MF:124760/474)
SCHEDULE 2
Reservations and conditions in the Crown Grant 1f any
SP 117082 EASEMENTS in Schedula of Easements
8P 117052 COVENANTS in Schadule of Easementas
©335141 TRANSFER of EASEMENT Benefiting Easement: A Pipeline
Eagement ovex the whole of Lot 5 on Sealed Plan No.
6464 Registered 05-Aug-2002 ab noon
UNREGISTERED DEALINGS AND NOTATIONS
No unregistered dealings or other notations
Raga tol 4
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53 CAMERON STREET,
LAUNCESTON, TASMANIA 7250,

AUSTRALIA
ATHOL MARK SANSON PO, BOX 67, LAUNCOSTON,
CAIRES AOPHUR KEITH QAL GRS TABMANIA 7250
1AL (A MARER FRENH AUSDOC: DX 7015
MURRAY RUSSELLCHAMIERS TELEPHONE, (03) 6337 5777

FACSTMILE: (03) 6334 035(
Ematlt sifelds@shieldsherilnge,com
ABIN. 26477023 30

PATRICK JOMN SULLIVAN -« CONSULTANT CEy
JAMES FRASER ANDERSON 0AM RAD - CONSULTANT

TICITORS

BSTABLISHED 1837

Y August, 2011 Ourref’  IMITAP 10898
Your ref

Gunns Liniled
PO Box 572
LAUNCESTON Tas 7250

ATTENTION: MR DARREN DAVIS

Dear Sirs,

Re: Sale Trigbunna Mill

For your records we enclose the second original Agreement signed by Gumns (the
company having executed two originals) together with a copy of the pages of the

Aprcement sigoed by the Purchaser.

For completeness we enclose:

f.  acopy of the Agreement relating to the retention of the $2,000,000,00;

2, acopy of the Variation to the Confract relaling to the works in annexure 2;
3. acopy of the Deed made the 13™ Tuly, 2011 hetween the pauties; and

4,  evidence that the Purchaser is registered for G8'LL

Please advise if yon require any forther documentation relating to this transaction,

Yours faithfully,
SMELDS HERITAGE

e,
JACINTA FRENCHR
imfrench@shieldsheritage.com

gumnns. §

TIOBART OFFICL: 50 VICTORIA STREET, HOUART, TASMANIA 7000, AUSTRALIA. PO. BOX 164, HOBART, TASMANTA 7001, AUSTRALIA
AUSDOC: DX204, THLEPHONE: (03) 6223 30355 PACSIMILE: {03) 6223 8585

KINGSTON QTTICE: 61 CHANNEL COURT. KIKGSTON, TASMANIA 7050, P.O.BOX 474, KIROSTON, TASMANIA 7050
AUSDAC: DXT0852 KINGSTON. TELEPHOME: (03) 6259 (1] FACSIMILE: {03) 6229 24



Sale including Freehold

GUNNS LIMITED
GUNNS FOREST PRODUCTS PTY LTD

TASMANIAN PULP AND FOREST
HOLDINGS LIMITED

And
Triabunna Investments Pty Ltd
and

J H Cameron

Shielcds Heritage
53 Cameron Street
Launceston 7250
J French




THIS AGREEMENT is made the /377 day of 72,.7 2011,

Pattles

1. GUNNS LIMITED A.C.N, 009 478 148 the repistered office of which Is sitvate al 78
Lindsay Street Launceston in Tasmaniy,
GUNNS FOREST PRODUCTS PTY LTD A.C.N 004 208 904 the registered office
of which is situate at 78 Lindsay Street Launceston in Tasmania; and
TASMANIAN FULP AND FORTST HOLDINGS LIMITED A.C.N 009 438 733
he vegistered ofTics of which is siivate at 78 Lindsay Street Launceston in 'lismatia
(“the Vendors™)

2, TRIABUNNA INVESTMENTS PTY LTD (ACN 151 887 099) the registered office
of which is situate at 10 Victoria Street, Hobart in Tasmania (“the Purchaser”); and

3 JTANET TIEATIIER CAMERON of Unit 31, 1 Castray Esplanade Battery Point in
Tasmania (“lhe Guarantor™)

Agresment

1. Interpretation

1.1 Definitions

In this agrecmenut:

{a)  “the Asscts” means the Real Estate, the Plant and Equipment and the
Consumables;

(b)  “the Business” means the business of woodchip production and export which
the Vendors carried on at the Triabunna mill at 555 Freestone Road Triabunna

in Tasmania,
(¢)  “Completion” means Completion of the sale and purchase under clause 7;
@)  “the Comnpletion Date” means 15" July 2011;

()  “the Consumables” means good clean and useable items held for use by the
Vendor in production on the Real Estate including fuel, oil and consumable

spares;
()  “the Contracts means those contracts detailed in Annexuse 3;

(g)  “GST has the meaning given that term by the A New Tax System (Goods and
Servives Tax) Act 1999

()  “GST Act” means the A New Tax System (Goods and Services Tax) Act 1999;
(@)  “Insolvency Event” means:

(i)  the appointment of an official manager in respect of all or any part of
the propexty of the party concerned;

()  the entry by a purty concermed into a scheme of avangement ot a
composition with, or assignment for the benefit of all or any class of its
crediitors, or a ntovaloriom involving (hem (in cach casc, other than to




4);

()

(1)
()

)
(@

carry out a reconstruction or amalgamation while solvent on terms
approved by the Purchaser);

(iif)  the party conceined being or stating that it is unable to pay its debis
whon they fall due, other than as a result of a fallure fo pay a debt or
slalm which iz the subject of a pood faith dispute;

(iv)  the party concetned being unable to pay its debts in secordance with the
meaning set down in Section 588G of the Corporations Aot’

(v)  the party concerned stopping, suspending, or threatening to stop or
suspend, paymen( of all of its classes of debts;

(vi)  the appointment of a receiver, recciver and managor, provision of a
liquidator, or administrator in respect of & party concerned or any part
of its property;

(vii) the making of a winding up ordey, the passing of or an attempted
passing of a resolution for winding up, in respect of the parly concemned
exoopt fot the purpose of reconsiruction;

(vii) an application being made (which is not dismissed or withdrawn within
5 days) for an order, resolution being passed or proposed, a meeting
being convened or for any other action being taken to cause anything
described above;

(ix)  ang valid attempt to enforee any encumbrance of charge over any of the
agsets of the parly concerned;

(x)  anything analogous o or of similar effect to anything described above
under the law of any relevant jurisdiction,

“(he Lensed Property” meuns the following property leases:

(1) Saltwater Pumphouse Crown Lease;

(i)  Settling Pond Outlull Crown Loase;

(iii)  PFreshwater Pipeline Crown Leases;

(iv)  Tasports Lease.

“T eases” means the documents granting the rights relating to the Leased
Property,;

“notify” means serve a written notice;

“the Plant and Bquipment” means the Plant and Equipment specified in the
inventory forming annexure 1 to this agreement;

“the Purchuse Price” for the Assets other than the Consumables means the sum
of Ten million dollars ($16,000,000.00);

“the Real Pstate” means the propetty at 555 Freestone Road Triabunna in
Tasmania comprised in Folios of the Register Volume 147559 Folio 1, Yolume
65616 Folio 1 and Volume 117052 Holio 1, copies of which are aftached, and

all fxlures on ifs




(1)  “Tasports Lease” means the Lease between Gunns Limited and Hobart Ports
Corporation which is undated and which commenced on the 1*' day of
November 2002;

(s) tcrms nsed in this agreement in the conlest of GST have the same meaning as
they have in the GST Act; and

® “the Vendors” means (hunns Limited, Gunns Forest Products Ply Tid and
Tasmanian Pulp and Forest Holdings Limited,

1.2 General
In this agreement:
(2)  the use of the word “include® or similar words does not have the effect of
excluding;
()  words signifying the singular number include the plural and words signifying
the plural mmber include the singular;
()  words denoting a gender include all genders;
()  words denoting an individual or person include a corporation or firm and words
denoting a corporation or firm include an individual or person;
(&)  areference to any party to this agreement includes that party’s personal
represenfatives, successors and permitted assigns;
(5 areference (o a clavge, schedule or amexure is a roference to a clause,
schedule or annexure of or (o this agreement;
(g)  headings are for convenience of reference only and do not affect interpretation;
ad
(h)  where an expression is defined, another part of speech or grammatical form of
that expresslon has a corvesponding meaning,
2. Sale and purchase )
The Vendor agrees to sell to the Purchaser and the Porchaser agrees to purchase from
the Vendor free from encumbrances:
()  the Plant and Equipiment;
{b)  the Real Estate;
(¢} the Vendor’s interest in the Leased Propetty; and
(d)y  the Consumables.
3. Purchase Price
3.1 Price for the Assets ofher than the Consuntables

'The Purchase Price is the price [or (he Assets other than the Consumables and is
apportioned as follows!




(@)  for the Real Bstate and for the Vendor’s interest in the Leased Property
$3,000,000,00; and

(by  for the Plant and Equipment $7,000,000.00.

3.2 Prrchase Price for the Consumables
(a)  The parties:
(i)  will compile a list of the Consumables remaining on the Real Fstate
and the Leased Property on the Completion Date;
(i)  agree on the volume of each Consumable;
(itf)  calculate the amount payable by the Purchaser for the same based on
cost price plus GST if applicable,
aind the Purchaser will pay the Vendor for the Consumables within soven days
from the Completion Date or within 48 hours of the determination of the value
thereof, whichever shatl fast coou,
(b) It there is any dispute regarding the quality, quantity, price or any olher matter
in respect of the Consumables may be sefesred {0 dispute resolution in
accordance with clause 21.
3.3 Howpayable
The Purchascs must pay:
() adeposit of Five hundred thousand dollars ($500,000.00)) to Shields Hetitage as
stakeholder on the signing of this agreement by both parties; and
(b)  the balance Purchase Price on Completion,
4, Conditions
4,1  Conditions
The parties ave bound to complote the sale and putchase if and only if the Jessor for
cach Leased Propetty, which is capable of being assigned, consents by the Completion
Date to the assignment of the Leases to the Purchaser.
49 Effect of fuilure fo satisfy conditions
If the conditions contained in clause 4.1 are not fulfilled or waived by the date specified
the patlies are aufomatically discharged from any finther obligations utider this
agreement bul rotain any right or claim which has previously arfsen,
43  Conditions for benefit of Purchaser
The conditions contained in clauses 4.1(a) ae for the sole benefit of the Purchaser,
4.4 Waiver of conditions

A condition is waived if and only if:




4.5

()

(b)

where this agreement states that the condition is for the sole benefit of a party,
that party watves the condition by written notice to the other parties before the
daie on which the condition must be fulfilled; or

in any othoer case, the pates agree in wiiling to waive the condition.

Attempt to fulfil conditions

Each party must do everything it reasonably can (other than waiving the condition) to
ensure that the condition in clause 4.1(a) is fulfilled by the date on which it must be

fulfilled.

Vendor’s obligations before Completion

5.1

Specific obligations
The Vendor must from the dale of this agreement untjl Completion:

(@)

o

(b)

(c)

maintain the Plant and Bquipment in at least the same condition as it is at the
date of this agreement;

hold the insurance policy ot policies (If any) affecting the Assels on frust for the
Vendor and the Purchaser for their respective interests but the Vendor does not
warrant that any policy is enforceable or adequate;

where any of the Contracts are not capable of being assigned, assist the
Purchaser, so [at as is rensonably possible, to negotiate new conlracts; and

Purchaser’s obligations before Completion

The Purchaser mwst keop any confidential information velating to the Coniract
confidential until Completion.

Completion

The parties must completo the sale and purchase on the Completion Date.

Vendor’s obligations on Completion

8.1

General obligntions

On Completion the Vendor must:

()
(b)
©

make sure the Purchaser becomes the owner of}
give to the Purchaser effective possession and control of; and

make sure the Purchaser recoives the benefit of,

the Asseotls,



82  Specific obligafions
To give effect to clause 8.1 but without limiting its operation the Vendor must deliver to
the Purchascr on Completion:

()  vacanl possession of the Real Dstale and (he Tcased Properly stve for the
woodehip stock referred to in elauge 9.2 of this Agreement; and
{(b)  possession of the Plant and Equipment.

8. Purchaser’s obligations on Completion

9.1  On Completion the Purchaser must pay the amounts the Purchaser must pay to the
Vendor under this agreement on Completion;

(&)  plus all amounts which the Purchaser must allow to the Vendor on Completion;
and

(b) less ull emounts which the Vendor must allow or pay fo {he Vendor on
Complefion,

to the Vendor's solisitor or as the Vendor ditects by electronic finds transfer in cleared

funds; and

902 I the Vendor has not removed all of its woodchip stock from the Real Ystate by
Completion the Porchaser agrees that the Vendor remains e owner of the said
woodchip stock,

93  Until the Vendor has removed all of its wood chip stock fiom the Real Estate the
Purchaser agrees that the Vendor will be permitted to:

(@  have access over the Real Bstate (o enable the Vendor, ils servants and agenis (o
romave the aaid woodohip stook from the Real Hstate;

()  have the use of fhat part of the Plant and Hquipment that is vequired by the
Vendor, ils servanis and agents to be able to move the said woodchip stock,

such access to be fee of charge and unletlered, provided that the Vendor will not

impedle the operations conducted by the Purchaser on the Real Estate,

The provisions of clauses 9.2 and 9.3 do not merge on completion.

94  The Vendor will cause all woodchip stock (other than the base) to be removed by no
later than the 15 August 2011 unless the Vendor obtains the further written consent
from the Purchaser to any extension of this time petiod,

10. Vendor’'s warranties

10,1 Warranties

The Vendor wateants that:

{(0) it has the power and authority to cnter this agrecment and to perform its
obligations under this agreement;




(b)

()

{&
@
(g)

()

@

)
(k)
®
(1)

()

{0)

all information provided by or on behalf of the Vendor to the Purchaser or to any
divector, agent or adviser of the Purchaser relating to the Assets is frue and
aceutate in all material respects;

as al Completion, the Assets and the Consumables will be free of all
encumbrances, mortgages, charges or other Hability which would attach to the
Assets or bind the Purchaser other than those disclosed in this Contract;

cach jtem of Plant and Equipment is in good repair and working condition
(consislent with its age and use);

it holds all necessary permits for each usc made of the Real Estale by the
Vendor;

the permits are valid and subsisting and there is no outstanding breach of the
permits;

the Vendor bas 1ot rceeived, and s wnawarc of there heing af the dute of this
Agrcoment, any unsatisfied notices orders or vequitements of any statutory
authority atfecting the Assets;

neither the Vendor nor the owner of the Leased Property are in breach of the
Lease nor will they be at Completion and the Vendor is not currently in dispute
in respect of any matter relating to the Leages;

the Vendor has complicd with all cavitonmontal Jaws which apply to the Real
Estute and Leased Propetty;

to the best of the Vendor’s knowledge, information and belief neither the Real
Estate or the Leased Property is contaminated;

the Vendor has no outstandiig environmental notice in relation to the Real Hstate
or the Leased Property;
in respect of the Contracts!

() the Vendor and the other paviies fo the Contracly have duly camplied
with and fulfilled all of their obligations and duties with those under the
Agreement or arrangement to which it is a party and there are no items of
dispute between them;

(i)  the Contracts ate valid and binding in accordence with their teums and
have been fully disclosed to the Purchaser; and

(i)  at Completion there will be no amount owing by the Vendor for goods or
setvices supplied under the Contracts prior to that date,

provisions of this Contract do not breach or contravene any cxisting contract or
agreement which binds the Vendor or any other mortgage, churge, debenture or
other document binding on the Vendor;

none of the parties comprising the Vendor s the subject of an Insolvency Event
nor will it be at completion,

(p) Since the Vendor beoaine owner of the Real Bstate:-



a. the Vendor has not received any notices, orders or sequirements of the local
government or ofher statutory authorities, relating to contamination or any
contaminant at the Real Estaic;

b, the Vendor hag not been involved jn, or aware of, any cwrent, pending ov
{lircatened dispute, demand, litigation, arbitration of prosceullon relating to
contamination of the Jteal Estato or aiy improvements on the Real Estate;

o. there hias not been any and there is no existing investigation or inquity by or on
behall of any governtnental ov rogulatory authovily rolating to contamination of
the Real Bstate or of any improveinents on the Real Batate;

(q) Other than waste tanks, there are 1o storage tauks (including tanks for the storage of
petroleum or waste) under the Real Bstate;

() Other than hazardous materials such as el and gas used in the ordinary operation of the
Business, the Real Batate hias not been used for the treatment, storage or transpott of
radioactive, toxic or hazardous substances or wastos;

(s) The Vendor has complied with all unvitonmental laws which apply fo the Real Estate and
Leased Property in the conduct of its Business upon them;

(©) To the best of the knowledge of the Vendor all information which is known to the Vendor
velating to the Assets hereby sold or otherwise the subject mafter of this Agreetment which
i« material to be known by a purchaser has bean disclosed to the Turchaser.

{u) To the best of the knowledge of the Vendor theye are no actual or contingent liabilitles of
or unascertained claims against the Vendor (including contractual commitments) which
could materially and adversely affect the value of the Assets or the ability of the Purchaser
or & nominee of the Purchaser or a tonant of the Purchaser to conduct flie Business.

(v) The Vendor holds all necessary or desirable approvals, licenses, consents, permissions,
authovisations and pernlls for the Roal Bistate ewrying on of the Business and all such
approvals cte have been fully complied with, ave in full force and offoct, are not liably to
be revoked or not ronowed.

(s) There are no facts or circtmstances known o the Vendor which are likely to result in the
revocation of, or variation of any material aspeet of, any approval, licence, consent,
permission, authorjsation or permit by the Vendor.

(x) To the best of the knowledge of the Vendor the Vendor has perforined and observed all
covenants conditions agreements statutory requirements by-laws orders and regulations
affecting the Real Estate and the use of the Real Dstate for the Business does not
contravens the same,

(y) As at the date of this Agreement thete aie no outstanding ordess or requirements in respect
to the Business or the Real Hstate from any authority having jurisdiction over the Business
or the Real Estate which shall not be satisfied as at the actual date of completion of this
Agreemsnt,

For the purpose of clause 10.1:



(8)

(b}

)

@

“contaminant” means any substance ot thing the presence ot effect of which on
land will make that land contaminated, :

(@)  that the land is affected or degraded by the presence of any substance
(inctuding withoul limitation any dangerous good, hazatdous material,
asbestos or any waste; or

(i)  having regard to the use of the land (or any of the land in its vicinity) any
substance which will create or may cteate a risk of barm fo the
envitonment,

“contaminated” in respect of land:

“spvironmental laws” means any written or unwritten law:

6)) relating fo storage, handling, application ot transportation of waste,
dunperous goods or hazardons material;

(i)  relaling to cccupalional health and safety; or

(iii) which has one of its purposes or affects {he protecion of the
shvironment,

“epvironmental notice” means in relation to any land any direction, order
demand or other requitement from any government agency “(wiitten or
nweitfen) 1o take any action or refinin from taking any action in yespect of the
land or its use in connection with any environmental faw.

10.2  No other warranties

The parties agree that:

(8  neither the Vendor nor any person acting on the Vendor’s behalf gave any
wartanty, description or representation other than the warranties expressed in
this agreoment; and .

(b)  no watanty, description or representution is implied fom anything which
ocoutred duting the negotiations between the parties or their representatives
before the signing of this Agreement.

10.3  Exclusion of implfed warrantles

The parties agree fo exclude all conditions and warranties expressed or implied by

statute, common law, equity, trade, custom, usage or otherwise to the maximum extent

allowed by law.
10.4 Non-Merger

Each of the Vendor's Watranties contained in this clanse shail remain in full force and effect

after the Completion Date and is and shall be given to the intent that liability thereunder shatl

not be confined to breaches discovered on or prior to the Completion Date.
11. Purchaser’s enquiries

Deliberately deleted.



12. The Real Estate

12,1 Title

(a)  On Completion the Vendor must provide a good matketable documentary title
to the Real Rstate.

(b)  The Vendor indemnifics the Purchaset against all liability for charges payable
to any authotity cither now or in the future for anything which has ocoutred
before the date of this Agreement.

12.2  Fasements and Covenanis
‘The Real Estate is sold:
(a)  togethor with all easements and covenants benefiting it}
(b)  subject (o all easements which ate:
6] registered; or
(i)  apparent from an inspeotion of the Property; and
(¢)  subjeoct to all casements and covenants disclosed in this Agreement,
123 Pupment and Apportionment of Charges

(8  The Vendor must pay all fand tax, rates, charges and assessments charges or {0
be charged against the Real Estato for the period ending on the 30" June after
completion.

(by Al payments made by the Vendor under clause 12 mst be apportioned as at
the eatlies of:

Q) the dale the Parchaser takes possession of the Reul Bstale; and
(i) the date of Completion.

(¢}  Land tax must be apportioned as if the Real Estate were the Vendor’s only
Tasmanian land.

13. Liabilities of the Busihess

Delated deliberately

14. Debtors of the Business

Deleted deliberately




15,

Employees

Deleted deliberately.

16,

GST consequences of sale

16.1

16.2

16.3

16.4

6.5

Interpretation

Inn this ¢lauss:

(a)  “GST"has the meaning given that term by the GST Act;

(b)  “GST Act” means the A New Tax System (Goods and Services Tax) Act 1999;
(¢)  other terms used have the same meaning as they have in the GST Act,

Going Coneernt

The Vendor and the Purchascr agree thal the sale of the Assets under this Agreentent is
the supply by the Vendoy to the Purchaser of 4 going concern within the meaning of
Section 38-325 of the GST Act and that the sale is GST fiee,

ABN

The Parchager watrants that the Purchaser is or will be upon completion registered
ander the G8T Act,

Price exclusive of Vendor’s Hability for GST

If for any reason the sale of the Assets under this Agreement are not GST free as
contemplated by clause 16.2 then it is agreed that the consideration for the supply
cxpressed in {his agreement Is exelusive of the Vendor’s fability for GiST.

Price Is price pius GST

I Cor aty reason this sale s not aceepted by the Commissioner of Taxalion as GST

free, as the supply of a going coneern:

()  the Purchaser agrees to pay to the Vendor, within 14 days after the Vendor’s
liability for GST on this sale is confirmed by correspondence or an assessment

from the Commissioner, the amount of the GST, including any penalty and
interest; and

(6)  the Vendor shall deliver to the Purchaser, as a precondition to such payment, a
tax invoice in a form which complies with the GST Act and regulations,

17.

Vendor’s obligations after completion

(a)  The Vendor agrees with the Purchaser to complete the agreed works to the Real
Estate and Plant and Equipment, such works being detailed in Annexure 2 to
this Contract, by no later than one week after the Completion Date;

(b)  'The cost of completing each ilem of work is detailed in Amexure 2;




(c)  Ifanyofthe above works ate not so completed within that time frame or such
other time frame as is agreed by the Vendor and the Purchaser then:

(i)  if the purchasc price has been paid in full then the Vendor will provide
the Purchaser with a bank cheque for an apount equal to the cost
detailed in Anmexure 2 noxt to {he item of work {0 be done that has not
been donie and the Purchaser will assume full responsibility for the
completion of that work; or

iy  ilthe purchuse price has not been paid in full then fhe amount allocated
fo any woik in Schedule 2 which is incomptete will be offsct against
any ngreed balance purchase price payable by the Purchaser lo the
Vendor.

18.

1 ot e it

Nominee

18,1

18.2

Purchaser’s ¥ight fo nomindate

The Purchaser tnay hominatc othor persons or corporations to complete this Contract
by notifying the Vendor.

Purchaser continues to be liyble

1 the Purchaser makes a pomination, the Purchaser remains personaily lisbic fo the
Vendor for the performance of all of the Purchaser’s obligations under this Contract.

19.

Termination of agreement

191

19.2

19.3

Making tine essenfial

1ither (he Vendor or the Purchasey may meke time of {he egsence in (he performance
of lhis agrecment by 14 days potice to the other.

Rightt fo terniinate ngreement
1f at any time aller time is made of the esseneo:
(a)  the parties have not completed this agreement;

(b)  apary failsto perform any of its obligations under this agresment by the time
specified in this agreement or continues to fail to do so; and

()  the Vendor or the Purchases would receive a benefit from that performance
(“the benefitting party”);

The benefifling party may terminate this agreement without aflecting any other tight it

might have.

Consequences of Vendor ferminating ugreement

If the Vendor terminates this agreement because the Purchaser has breached this
agreement without prejudice to wny other remedy the Vondor might have against the

Purchaser:



(@)  the Vendor may keep the deposit and any money paid by the Puichaser to the
Vendot; .

by  if the deposit is held by 2 stakeholdet, the Vendor is absolutcly entitted ta the
deposil and the Purchaser must authorise the stakeholder to pay the depesif io
{he Vendor: and

(¢)  ifthe Vendor resells the Assets:

()  the Purchaser must pay to the Yendor any deficiency arising on the
resale and all expensas of the resale or any atfempted sale; but

(i)  the Vendor may keep any profit on regale,

194  Consequences of Purchaser terminating agreement
If the Purchaser terminates this agreement because the Vendor has breached this
agreement, without prejudice to any other remedy which the Purchaser might have
apainst the Vendos, the Purchaser is absolutely cntitled to the deposit and the Vendor
rnust authorise (he stakeholder Lo pay the deposit to the Purchusex.

20. Guarantee

20,1 Consideration
I'he Vendor enlexs this agreement al the request of the Guarantor,

202 Guorantee
Tn consideration for the VYendor entering this agreement, the Guarantor guarantees that
the Purchaser will pay any GST lability determined fto be payable by the
Commissiotier of Taxation pursuant to elause 16,5 of this agreement, including any
interest and ponalties, '

203 Continuing guarantee
‘This guarantce ts a continuing guarantes and binds the Guavanior despite:
(a)  the death, bankiuptey or lHquidation of any of Purchaser or Guatantor,
(b)  the Vendor waiving agy breach or non-performance of the terms of this

agreement by the Purchaser; or

(¢)  Completion.

24, Dispute resolution

21,1 How referred
Where any party may refer a dispute to dispute resolution under this agreement, they
may do so by notifying the other patties.

212 Procedure

Where a patty refers a disputo to dispute resohution:



21.3

(a)  the parties must meet and attempt o agree on an independent person to resolve
the dispute; and

{by  if he parties cannol agree on the appointec any party may request the President
for the time being of the Law Soclety of Tasmatia to appoint an jndependent
person to resolve the dispute.

Capaclty of appoiiifee

The independent appointce will act as an oxpett and not as an atbitrator and his
decigion will be final and binding on the parties,

22,

Notices

22.1

222

22.3

Method of service

A party muy serve a written nolice on another party by:

(5)  leaving the notice at that other party's address;

(b)  sending the notice by pre-paid mail to that other party’s address; or
{© sending the notice by facsimile to that other party’s facsimile number,
Receipt of nofice

A party is laken to have received a notice!

() when left if Ioft at that party’s address;

(6)  on the third Business day after posting if sent by pre-paid mail fo that party’s
uddress; o

{o when the sending machine produces a report that {he notice was sent to that
party’s fucsimile number if sent by fucsimilo transmission to that patly.

Address for seyviee

For the putpose of giving notices under (his agreement, each party’s address and
facsimile number is the address and facsimile numbers set out below or another
address ot facstmile number which that party notifies to each other party:

The Vendor

Address: 78 Lindsay St

Facsimile number: 63355491

Attention: Wayne Chapinat
The Purchaser

Address:

Facsimile number:

Atention:



23,

General

23.1

23.2

233

234

23!5

23.6

237

Variation and waiver

No variation of, waiver of, or consent (o any departure from this agreement has any
offoct unless it iy confirmed in wilting:

(&)  signed by the parties in the case of a varlation; ot

()  signed by the party waiving or consenting to the departure in the case of a
waiver or consent to a depatture,

and then {ts effect is stictly limited to the extent for which it 18 made or given.

Tuvalidily

If any provision of this Agreement is invalid, other provisions which are self-
sustaining and can be performed separately from the nvalid provision, ate valid and
enforcenble on theit terms.

Giving effect fo agreement

Before and after Completion, each party must, and must procure cach of its Employees
do, sign, exccute and deliver all deeds, documents, instruments and acts which any
other party reasonably requires it by notice fo give full effect to this agreement and the
rights and obligations of the parties under it.

Mergor

No provision of this agreement:

{2) metges on Completion ot in any document delivered on Completion;

() s inany way modified, discharged or prejudiced by any investigation madc or
information acquired by or for the Purchaser of by any conditfon (o
Completion of this agreement being waived,

Applicahle law

This Agresment must be interpreted under the law of the State of Tasmania,

Sole agreement

(2  Inconnection with ifs subject mattet, this agresment:
® is the sole and entire agreement among the parties; and
(i)  supersedes all prior agresments and understandings,
between the parties.

(b) A watranty, representation or guarantee connected with the subject matter of
this agreement or other term not contained or recorded in this agteement has no
force or effect,

Joint linhility

Where mote than one person accepts linbility under any provision of this agreement,

each of those people is liable severally and every twa or mare of them is liable jointly,



24. Lease TN

24,

The Vendoy will enter into a Lease of the Real Bstefe with Triabunna Management Et}v
Ltd prior to the Campletion Dalc upon terms to the Vendot’s reasonable satisfactihng
such leaso to document the terms of (he Vendor's Tght (0 ace SRR EpETTY pursuant
to clause 9.3 of this agreement and to include s provision that once the torm of the
lease expires any of the Vendor’s assets remaining on the Real Estate become the
property of the Purchaset The term of that Lease will be for one (1) month from the
datc of that Lease. The Coramencement Date of that Leasc will be the Completion

Dats of this Agreement.

-
-
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Annexure 1 — the Plant and Equipment

See following 7 pages
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Annexure 2 — Details of agreed works to be performed
by Vendor and cost of performing such work®

Weighbridge repair comprising load cells, beatings and cups (cost $10,600.00)
Conveyor belt replacement (cost $30,850.00)

Chipper disc weld repairs (cost $35,310.00)

HV transformer repair (cost §21,100,00)

Chip surge bin re-plating (cost $20,000,00) ¥

Yard surface repairs (cost $66,000.00)

980c repaiss comprising bottom hinge pin rebore, bush and bearing

(cost $20,000.00)

8. 8T, repairs comprising replacement of folded core radiator {cost $5,000.00)

TTCRN NG N

N e

# All of the above costs being inclusive of GST
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Executed by Gunns Limited under ) ,5;’@‘5\@9 e
section 127(1) of the Corporations Aet ) ,-,7 /7 THE
by being signed by: ) if ( COXﬁMSN
' SEA
(e BN
Director oo ‘,'}n,x.(,},;‘ Ef \ﬁ,,
§aTo

Director/Seeretary 4//4

/df"'"_”—__k—

Executed by Gunns Forest Products Pty )
Ltd under section 127(1) of the )
Carporations Act by being signed by )

Director ’_@9/‘/\““_——‘-———*)

Director/Secretary
P

o

Executed by Tasmanian Pulp and Forest )
Holdings Limited under section 127(1) )
of the Corporations Act by being signed )
by:

Director “@@\

Direotor/Secretaty A/

Bxecuted by Triabunna Investments Pty )
Lid {ACN 151 887 099) pursuant to )
section 127 of the Corporations Act )
)
)

2001 by being signed by:

Director

Directot/Secretary



Signed by Janet Heather Cameron in the

piesence of:

Withess
Address
Occupation



. Beouted by Gunns Lifuited wader

sestlon 127(1) of the Corporations Act
by being signed by

Director - o —

Direotor/Seoretary

]

-Bxecuted By Guans. Forest Products Pty
L4d under section 127(1) of the .
~ Corporations.Act by bieing signed by

Director

‘ Dircctor/Seqwtﬁry

' Bxcontad by Tasmanian Pu’l‘;ﬁ andd Feirost
.. - Holdirgs Limited under sectlon 127(1)
- oflie Corpotations Act by belng signed

S

Divector

. 'Diresiot/Seerttary -

Bxecuted by Trisbugna Investments Pty .

Ltd (ACN 151 887 099) putsudnt to

section 127 of thg Corporations Act
© 2001 by being signed by~
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Signed by Jabet Heathor Ganveron fu the
presenoe-of: %Wl/@/l/\/"
Witness
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GUNNS LIMITED, GUNNS FOREST PROBUCTS PTY LTD & TASMANIAN PULP
& FOREST HOLDINGS LIMITED {"the Vendor") & TRIABUNNA INVESTMENTS
PTY LTD hereby agres the following in relation to the payment of the purchase price
contained i the Contract dated 13 July 2011 (“the Contract"):

-!‘

on the settlement of this matter on 15 July 2011, Triabunna Investments Py
Ltd will pay:

(8)  $8,013,196.91 to the Vendor absolutely; and

(&)  $1,500,000.00 to Shialds Heritage as stakeholder, which, together with
the deposlt of $500,000.00 that was pald to Shields Heritage on 14 July
2011, wilt be held In accordance with point 2 below (“the retentlon
sum”,

Shields Heritage will retain the retentlon sum in trust for the Vendor and
Triabunna Investments Pty Ltd. Shields Herilage will release the retention
aum:

(@) to the Vendor abselutely upon the approval by TasPorts of the
assighment of the TasPorts Lease (as defined in the Contract) to
Triabunna Investments Pty Ltd and the approval by the Crown of the
transfer of the Crown Lease and the two (2) Grown Licanses to
Triabunna Investments Pty Lid by 15 Januaiy 2012: or

{b)  to Triabunna Investments Pty Ltd absolutely in the event that the
approval by TasPorts of the assighment of the TasPorts Lease (as
defined In the-Contract) to Trlabunna Investments Ply Ltd and the
approval by the Crown of the transfer of the Crown Lease and the two
{2) Crown Licenses to Triabunna Investments Pty Ltd has not been
approved by 16 January 2012,

both the Vendor and Triabunna Investrents Ply Ltd must do evelything it
reasonably can to ensure that the approvals referred fo in paragraph 2 above
are obtained;

In the event that the approvals referred to in paragraph 2 above have not been
obtained by 15 January 2012 despite both the parties doing everything they
reasonably could then Gunns may request an extension to the date of 15
January 2012 and Triabunna Investments Pty must not unreasonably withhold
its agresment to that extension;

the parties may direct Shields Heritage to Invest the retention sum In which
case the Interest will be shared equally between the patties; and

this agreement will survive the settlement of the Contract on 15 July 2011,
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Gunns Ltd and Triabunna Investment Pty Lid hereby agrec the following
in relation to the works detailed in Annexure 2 of the confract dated the
13 July 2011 (*the Contract™):;

L. The works referved 1o in items 1, 3 and 0 in Annexure 2 have been
completed;

2. The parts required for the job referred to in item 2 in Annexure 2
are on order. The parties agree that this work will be done once
those parts arrive, The Purchaser accepts that the timing of this
work does not give vise to a right for the Purchaser to retain the
sum of $30,850.00 for that work even though the work will not be
done in the time fraime required by clause 17 in the contract;

3. The work referred to in item 4 in Annexure 2 is scheduled to occur
in the firs{ week in August 2011, The Purchaser accepts that the
liming of this work does not give rise to a right for the Purchaser to
retain the sum of $21,100.00 for that work even though the work
will not be done in the time frame required by clause 17 in the
contract;

4. The work referred to in items 5, 7 and 8 in Annexure 2 will be
placed on hold until Gunns Ltd issues the Notification (as defined
in the deed made betweon the parties dated the 13 July 2011) to
Triabunna Investments Pty Ltd;

5. Once the Notification issues Guang Ltd will perform the works
referred to in ttems 5, 7 and 8 in Annexure 2 within thirty days of
the Notification.

6. Tf Gunns Limited does not complets (he works referred to in items
5, 7 and 8 in Annexure 2, whother that is as a result of thoso works
naot being done within the said 30 day period or as Gunns Limiled
docs not issue the Notification before tho End Date (as defined in
the deed made between the parties dated the 13 July 2011), then
the provisions of clause 17(c) of the Contract apply in so far as
items 5, 7 and 8 in Annexure 2 only,

ot Soliitor 4; ﬁ‘laﬂfw;df’ﬂ}%ﬁ ﬂy Hﬁ{;
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Thisdeed ismadethe 1 day of Judy 2011
Between Gunng Limited ACN, (109 478 148 the registered office of which is situate
at 78 Lindsay Street Launceston in Tasmania (“Guiins”) anid Triabunna Investments
Pty Litd A.C.N, 151 887 099 tho registered office of which ls situate at 10 Victorla
Strect Hobart in Tasmanta (“T17)

Whereus:
1, by an agreersent made the D day of Witg 2011 (“theSale"), Gunns
has agreed to sell the assets relating to ifs Busiress at the Triabunna mill to
TI;
2, the parties wish to docurivont mattors that have been agreed tor post
conmpletion of {he Sale,

Apteement:

1, TI agrees with Gunns that T will offer the Triabuhng mill for leaseto an,
indusiry operator on commercial terms for ths praduétion and export of
woodohips saurced in accordance with the Statorent of Foredt Riinelples as
implementad,

9. T farther agrees that any offer by TI {o lease the Triabunma mill must not-bo
made:

a, until at least twa weeks after the completion ofthe Sale; or -
b, until Gunng notifies T1 in writing of its satisfaotion of the
implementation of the Statement of Forest Principles,
swhichover s the lnter (“the Notifieation™), '

3, Tflie Notification.has.hot ocgutred within. thres months from the completion
of the Sale then frora:then wndl the Notificativn or the Bad Dats Gunns will
veimbuyse TI its holding costs, holding costs being the reasotible costs
incurted by TT in:

a. insuring thie propeity the Tyibunna mill is oy (the Mill Property™;
B, paying rates ahd landtax (assessed as a single ifom) charged against
the Mill Property;
0. paylng Hoonce fees and vent to the Crown and Tasporty Corporation
Ply Lid for any current leage or licenco assigned by Gunns to TI 4
patt of the Sale;-and
d. paying the costs incurred by having a caretaket on the Mill Property,
such costs being. payable-inorithly in arrears from receipt by Gunns of any invoice
from TI detalling the same. | '

4. Ifthe Notification has not ocourred within twelve months from the Completion
of the Sale (“the End Date™) then:

a. Cuins® ohiligations to pay TI's holding costs will ecase af the End
Date; and '

b, from tho Bnd Date- T will no longer be under any obligation to lease
the Triabunna will and may deal with the Mill Property as if sees fit,

5, TI agrees with Gunns that no woodchip production, receipt or Ioading activity
will be-underiaken at thie Trlabunna mill until either Gunns has notified T in
wiiing in accordance with clause 2 ot until the End Date, whichever is the
earlier _

6, If Gunms dloes notreach an agreement with the Tasmanian Government or the
Fedetal Goverriment for either or both of them to purchase Guans’ sawlog

.
&“
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quota theh Grunns hereby agrees with T1 that before Gunns invites offers for
the purchase of Guons’ sawlog quota Gunns wilk:

a Invite TI to offerto purchase the same within thirty days of Gunns
notifying TT of Gunng” intentlon to seek offets for the purehase of its
sawlog quota;

b, Nol irivite offeris to purchagc ite sawlog quota fram any other person
until the expitatton. of the satd period of thivfy days or Gunns®
rejeotion of any offér made by TI to purehage the sarme, whichever is
the earlier, snd then not-agespt atiy lower pricg fhan the-amount of
TPs-offer withuyt ghving TI natice of the sdid offir ofa laiver ptice
and of the terms-af-the evntragt proposed and ghving TY the right
wittdn F4 days thereofto snteritrto a conliast with Gunng at that pice
st on those t81ms,

7, Terms in this deed are as défined in:the Sale,

Hrecuted by Gunns Limited )
undar-gection 127(1yof the )
Corparations Act 2001 by )
being signed by: )

Titeotor

Director/Secretary

Exectited: by Triabimrrd Investmonts )

Py Ltd nnder gectlon 7(1yof e )
)
)

Clorporations Act: 200} by
being signed'by: 7

Dircetor/Sectetary




This deed Is mirde the /R day of T 7 © 201
Belween Gunns Linlted A,C.N, 009 478 148 the teglstered office of Which is situate
at 78 Linds«y Steeet Launceston in Tasmahin (“Gunns”) and Triabunna Investinents
Pry Lid AJCN, 151 887 099 the Fagistored office of which s sHuate at 10 Victorla
Strept Hobnrtdn Tastvania (Y1)

Wlhereas: ‘ Stomp -
1. by an.apreenvent made the /S day of =7t/ “ 201 (“4he Sale™), Gunns
hes agroed to scil the assets refatlng o its Bushitess at the Triabunngmill to
Th
2. Hye; partios wish to dieunignt matters fhal have been agraed for post
gotletion of the Sale, :

Agresient: _ )

L. 7T ageees with Glinns st TFwill 6ffer (e Triabunna milf for fenso to o
industry operator on commerclal ternis for the production and expart of
waadehips sotresd in asgordaias with the $talenont of Forest Puitolples ag
Implomented,

2. TI further apraes Uhut any offer by Tl to leaserths. Trtabunna milt pwst not be
ads;

a. il at least two weeks efler the completion of the Sale; or
b, until.Gunns notifies TT in writing of Its satisfaction of the
implementution.of the Statement of Forost Principles,
whichever is the later (*"ve Notlfication™),

3. 1f the Watiflaation has not ugstned:witlin three manths from i epiijpletion
of the Sgle thonurom then wnt] the-Nofifleation orrthe Bnd Date-Guims will
reimbuise T its holdlng costs, holding costs being the reasonable ¢otts
ewrtac by ‘Tl i

A suring:thesproperty. the Tlabwmma mifl is en (“the Mit Propeity™);
b. payiog rates ud Taind tix (assessed assingle item) eharged agalnst
thevd it Rraporty; )
¢, paylng licencs fees and vent to this Crown and Tadponts Coporation
Pty Ltd for any curtent lewse or Neenee asslgned by Gunnsio 11 ag
patt of the Saler and
d. paying the costs inoterred by lidving a onretaker on the Wi Propeiiy,
stieh costs being payable monthly o arvears from receipt by Gunus of any huvolce
front TT détailing the same.

4. Ifthe Notlfication has not ecetred within twelve months from the Complotion

of the Szle ("the Bnd Date™) then:
a. Guans® obligations to pay T1's holding costs will sease at lhe End
Date; and
b, from the Fnd Date T witt 1o longer be under any obligation 19 lease
the Triabunna mill and may deal with the Mill Properly as it seos fit.
5. T agrees with Guons thit no woodehip pradugiticn, recsipt or loading activity
weidl bo undertaken al the. Trfabuma mill unthl efilver Gunns has notified 11 in
wilting in accordance with clause 2 or until the Bid Date, whichever Is the
earffer
6. 1f Gunns does not remch an agresment with the Tasmanian Government or the
Fedaral Goverament for cither or both of them fo purchase Gunns® sawlog




quota then Guans heveby agrees with T} that before Guniis tnvites offers for
the purchase of Gunns' sawlog quota Gunns will;

a. Tnvite TI to offer to purchase the same within thirty days of Gunns
notifying T1 of Guums’ inlention to seck offers for thie pulehnse of s
sawlog quotas

b ‘Not-Invite gffers to putchase Hs sawlog quota fom any othes peiim
wtilthe expiration of the sald petiod of thirty days or Gimns”
rejection of any-offer wiadle by FI to putchase the same; whichever is.
the earlier, and then ot aceept any fowor price than Ui ymount of
T s offer withowt jiving ‘11 notico b the sutd offer of o fawer wice
s o the teths of the gonfiact proposed aud giving T the tight
wWitlit F4-days theeeof to enter in lo awantinotwith Ghns at hiat price
and ot those terms,

7, Tormsirvthis deed me as defived in the Sale,

Fxeeuteri by Gunos Limited )
inder section 127(1) ofthe )
Catporationg Aet 2001 by )
being signed by )

Dirogtor
Diteslot/Stprotaly |
Bxetuted by Pelibiunte Mvestments ¥
Py Etd-under seetion 1277 )of the )
Corporatiahy Act 2001 by )
belng sipned by )

Divestor

Divegtor/Sectelary

-
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Entlity name: TRIABUNNA INVESTMENTS PTY LTD
ABN status: Active from 04 Juf 2011

Entity type: Australian Private Canpany

Goods & Services Tax Registered from 04 Jul 2011

(GST)

Main business location: TAS 7000

Trading name(s) Trlabunna Investments Ply, Lid.

ASIC registration » ACN or ARBN

151 887 059 View record on the ASIC National Names Index

Beductible gift reciplent status

ra SE el F e e Lt e s e e

Not entitled to recelve tax deductible gifts

Disclaimer

This extract Is based on Information supplied by businesses Lo the Reglstrar of the Australlan Business
Register. Neither the Registrar nor the l'ederal Government guarantec this information Is acourate, up to
date or caniplele, Consider verlfylng this informatlon from ather sources,

ABN last updated: 15 Jul 2011 Record extracted: 08 Aug 2011

http:/fwwar.abr.business.gov.au/SearchBy Abn.aspx?Scarch Text=151887099 8/08/2011




Sale of Business including Freehold

GUNNS LIMITED
GUNNS FOREST PRODUCTS PTY LTD

TASMANIAN PULP AND FOREST
HOLDINGS LIMITED

and
FIBRE PLUS (TAS) PTY LTD

and

R D O'CONNOR & B C O’CONNOR

Shields Heritage ;
53 Cameron Streot
Launceston 7280
J French




Tahle of Contents
1] I'ltEFl])ratation nuunHt‘lIINll‘erIHlllllIrllHlln\!IlInvtu"llIlllIMINHllllIIHlI!I!Illlllvl‘lb-;llllHll(!l'l'lll"’lllll"é

1,1 DETIIHIONS 1rrvrvrsrssrrremserssestseneesssessepsissssssassarsessraimss spsitisssessrasenasmsssn e ssssnenrennd0
1.2 GIEIEERL 1vessrmsemsssssensesenssetsrenshetsssesmaressessssssasissssensiatmmsstisssssssssssessissstsissisisssras s somrssnses, 8

2. Sale and PUICRASE ureesmsemurenmmarmmrosiasi s i S
T, PUICHASE PIECE wrersrerrtsrcsrnsrsssimarssissssssssisisriassasissiabesemaststtsasass sosssdbastastocsss sasminsisasssrssrsssessanes st 9
3.0 Price for the Assets other than the Consumables .o
3.2 Purchase Price for the Consumables et
33  How payable9
A, CONATEIONS v s rreceremsereasscsssosstssssssarasssssss s esa s A B bGS SRRSO b PR e, )
4.1 CONATIONS vivsrrersersinermmmesssossrasressstisrassinssaismeesttbastsisssbessismsbbinissssuisinronse s vassiscsnnss 3
42  Effect of failure to satisfy cOnditions e 10
4.3 Conditions for BENERit 0F VERAOT ... vuersimresssssssssssrsenssmsrmsisissamssssssssrsssonnessr 10
4.4  Conditions for benefit of PUICHASEE eumsmiissimmmmssesimmemssnn e L0
45  Waiver of cORGIHONS vvrmrenssmiimareminemisss st 10
4.6  Attempt to Tulfil conditions wesimses o e 10
5, Vendor's obligations before Completion.mmmnismmrrsnmsosnmsne 1
5.1 Specific oblgalions.ummmmmmermncmomnmmio s 10

6. Purchaser’s obligations before Completion.wmemmummmmmemsiaranammmuos | ]
o COMPIRIOIL 1 rsrverrssrsssenmuesstsnssssssssssss i bariarssissacsbss s LIRS R RS R B LR RN 11
8. Vendor's obligations ont COMPIEHON veevvecssmsismmsminmmmmiscssssmmsesmsnssmssssaenon 11
8.1 General ObHEAHONS tvrmsmsremenmers st a1 ’
8.2 8pocific obliBAtions i s i2

9, Purchaser’s obligations on Completion wuiwmmmme i 12
10, VEndOr's WATTAIHIES 1overeeeremmimmectssersersasrsiamssarissiiseiss oo 13
L0.1 WAITANHES nserssereserressersssimmsscsrersmmmssssssensssnarsss s s asssnissssisnastossmssnsnensrmmns 13
(0.2 NO OIS WAITARHES trvvoreamsmmsmemssrnansasssmssisirsismmssisissrasnssessmsstarimasmsssrrne 1
103 Exclusion of implied warranties,.umsmmmmammnimimaimmanmmainosisions 14
11, PUrchaser’s enquizies. st 15
11,1 GENELAL vvesrssserersisnessnessssssssmsastsssssasstonsississsisssranssnsisrasseinsssssnsessasascsissnsnosspsnronmrssss 19
11,2 Specific enquiries .o, ISTPPTTOUURING b
T2.THE REBL ES1AE1vverssecareastrrrersessarsssenessierssssst atibsas s amsbn I Ee b s bbb rasE ST st enaesr st s 1D
D] THIE visrsrersversonsassssressesssessasnsnterssttntapsssanesenmsssarsips isssssssssbisssssasiaserantssipnsssinsasisetyimnaes |13

122 Fasements And COVEIANTS vuv i imeras s s tas i sy 15
1213 Payn]ent and Appolrliomnent OfChal‘geslllt'lllll.lllllllllll(l'lll'llll‘llItlllilIlllllllllllll'lll!l‘ll 15




13 Liabilitios 0f the BUSINESS sumreseeresisrriissrmmarissmmeresssss s 10
13,1 Liabilities before Completion. s 16
132 Liabilities after Complotion i 10
133 Pertodic HabHIES. e s 16
134 COMEAGES TOT SEEVICES surerrermremssrssisestsemsessssressisiscissmtssiantstsssssmrsssssespisimssvasssssrns £O

14.Debtors 6Fthe BUSINESS w50
14,1 OWHBESIID rsesseerssrssserstssesssntsinssasniss s ss st st s SRR 16
142 Payraents received by PUIChSEr v rammimmmmmminssmsnaseanamsn 16

15 EIPIOYEES vvsrtsstotrsrrsssriseseesisisssessssisess 44160 AEHHR SRS BRI TAR AT 0 17
15,1 TerMUNAHON sovvresrrssserseresssssermmssssess ot siesmssbasrssmam s seisrassissssssrsissansiesestanisnmparsinnt 17

16,GST cONSEQUENCES OF SALE cisiaruriesommmissmmmims s st s s s 17
16,0 Interprotation cuwmimmnimsmimn o siissommmm i o s 17
162 Sale O & BOINE CONCEI wmmumrmserisrmsessnmmsssimsmsamsonn 17
163 PUrchaser’s GST SEALUS. uuwmssiosmmsesrercmmsrmmmiarss s imsssssissessassissssssmastissssessss L7
16,4 ConAUCt OF BUSINESE cevirisiieisinsnrrs bt srisesssssnatisnes et rmsrass st s scrar e s b 17
16.5  Basis of this AgEEMENT wuuimamenssmmmosmmamiss s £ 1
166 Consequences of supply not being GST-free i, 17

17.Vendor’s obligations after complelion vimmemnmmmnmimaumsmis o 18

18.1  Purchaser’s right f0 NOMINAE .o 18

k]
lg.Noanee e e R N R R T R RN TR LA N LI AL LA A b

182 Purchaser continues 10 be iable rmmmmmmmmmmmamomsmsonssnasmnss 18
19, Termination of AELEEIMENL i iiiismisa o L s s 18
19,1 Making time essential.u oo 18
192 Right to terminate agreement e 18
193 Consequences of Vendor terminating agreement v 19
194  Consequences of Purchaser terminating agreement..iniiumcsmanimonmmsin, 19
D0, GUALANLES +evrerssssssresressssenessussstrssseessestisnstatsisstas s s ssisispen i essasasensensepsastiramsismenmsarisenssrns 19
20,1 CORSIABIAION. 1 11vererseseersarerurrsenssiirennnirnisiiereninconsmsmimnin oo ld
00,2 GUATANLES 21 1eeresssnaercresstestaressersrrsistesssisinarsierssvasiesssssssenirernsanensssinans] 9
20,3 Vendor's ChOIC . vvrieveriierrerrreerrsrmrirnmimsimnrsiseressisnessiransaersanas s 20
20.4 Continuig SUAKANIES 1y eeveversirersresinun s e e 20
21.Dispute resolution erer et s SRR O R S AR TR s b r b s A0
F1] HOW LRECITE voisrsrrsrrsessrassersessismestestessmansssisasiemsasis tessmsssasit s rssrssssissacnssnenns 20




212 Procedure?t)
21.3  Capaclty ofappomtee20
291 METHO OF SEIVICE 11 uariursserssrresrsirissismsrerasmarssssssiorireras HEs PSRRI A IR 20
22,2 ReCEIPt OF NOHCE i e st s s s e 20
22,3 Address for SEIVICE . e ereeses s s s s s grs s sr s s ot 2 1

21

28,1 Variation and WalVer e s e s s 21

23.031161'&1 -nn-unnluuur|nnn||u-|u|nuu-unun||-u-|lll|lunuru||-u|nnl|u||uu-.'n|ulln|unnlnuuunnunnlu

23!2 In\’alidity 1III10ltllIlllllI!IllllII!'lDl'lll1!I1llllIlllOllllllllllIlll‘lilliIlltl!lllIllll'II|l!tllIllllil!ll!lllll'lllllll 21

233  Glving effect to agreementZi
23.4 Merge1,2l
23.5 Apphcab]eiaw,.zz
236  Sole agreement?,z
23.7  Joint habihty22

AHHCXUI'B l - th Plal]t ‘{md Equ;plnen[...........u..............................-....u.........uumn.mn.uuu-n 23
Annesure 2 — Detalls of agreed works to be perforied by Vendor and cost of performing such

work*
0['1\ u-anu||nn|unlunu-uuunnnnuun-nn|lunnnsulun-u-nu-u-u-unnunnu-uununnan-n"-unn--n--lzll

Annexure 3 — Harvesting and cartage COMUTACLS srvvessssesssssmmminsssemsssmasb s s s b1 1 B0

ABNERUNE 4 ~ OLREr COMIACS 1 1arerrerrsresssasimies s s e s I L T L 26




This page deliberately left Blank




THIS AGREEMENT Is made the day of 2011,

Parties
1, GUNNS LIMITED A.C.N, 009 478 148 the registered office of which is situate at 78
Lindsay Street Launceston in Tasmania,

GUNNS FOREST PRODUCTS PTY LTD A.C.N 004 208 904 the registered office
of which is situate at 78 Lindsay Street Launceston in Tasmania; and

TASMANIAN PULP AND FOREST HOLDINGS LIMITED ACN 009 488 733
the registered office of which Is situate at 78 Lindsay Street Launceston in Tasmania
(“'the Vendors™)

2, FIBRE PLUS (TAS) PTY LTD (ACN 151 365 347) whose registered office is situate
at 1 Blaydon Street Kings Meadows in Tasmania (the Purchaser”); and :

3 RONALD DESMOND O*CONNOR and BRENDAN CARL O*CONNOR both of
352 Midland Highway Bridgewater in Tasmania (“the Guarantor™),

Agreement

1. Interpretation

{.1  Definitions
In this agreement!

(@)  “the Assets” means the Real Estate, the Bysiness the Plant and Equipment and
the Consumables; .

(b)  “the Business” means the business of woodchip production and export which
the Vendors carry on at the Triabunna mill at 555 Freestone Road Triabusna In
Tasmania including the Goodwill thereof;

(&)  “Completion” means Completion of the sale and purchase under clause 7;
()  “the Completion Date” means 29 June 2011;

(¢)  “the Consumables” means good clean and ngeable iters held for use by the
Vendor in production in the Business including fuel, oil and consumable
spares;

() “the Contracts means;

()  Harvesting and cartage contracls means those conttacts detailed In
Annexwre 3; '

(i)  Other contracts means those contracts detailed in Annexure 4;

(g) “Employee” means any petson who is an employee in the Business at the
Completion Dale;

(h)  “the Goodwill” means the goodwill of the Business including the benefit of the
telephone numbers used in conneotion with the Business;

(i} “GST" has the meaning given that term by the A New Tax Systemn {Goods and
Services Tax) Act 199%;




0
(k)

B

(m)

)
(0)

“GST Act"” means ihe A New Tax System (Goods and Services Tax) Act 1999,
“Insolvency Event” means:

(i) the appoiniment of an official manager in respect of all or any part of
the property of the party concerned; .

(liy  the eniry by a parly concerned into a scheme of arrangement or a
composition with, or assigntnent for the benefit of all or any class of ils
creditors, or a moratorium involving them (in each case, othet than fo
carry out a reconstruction or amalgamation while solvent on ferms
approved by the Purchaser);

(i)  the parly concerned being or stafing that it is unable fo pay its dcbts
when they fall due, other than as a result of a failure to pay a debt br
claim which is the subject of a good faith dispute;

(iv)  the party concerned being unable to pay its debts in accordance with the
meaning set down in Section S88G of the Corporations Act’ '

(v}  the party concerned stopping, suspending, or threatening to stop or
suspend, payment of all of its classes of debts;

(vi) the appointment of a recejver, receiver and manager, provision ofia
liquidator, or administrator In respect of a parly concerned or any parl
of its property,

(vii) the making of a winding up order, the passing of or an atternptéd
passing of a tesolution for winding up, in respect of the party conceméd
except for the purpose of reconstruction;

(viil) an application being made (which is not dismissed or withdrawn w:thm
5 days) for an order, resolution being passed or proposed, a mectlrﬁg
being convened or for any other action being taken to cause any1hmg

described above;

(Ix)  any valid attempt to enforce any encumbrance or charge over any of the
assets of the party concerned;

(x}  anything analogous to or of similay effect to anything described above
under the [aw of any relevant jurisdiction,

“the Leased Propeity” means the following property leases:

(i)  Saltwater Pumphouse Crown Lease;

(ily  Settling Pond Outfall Crown Lease;

(ili}  Freshwater Pipeline Crown Leases;

“Lenses” means the documents granting the rights relating to the Leased
Property;

“notify™ means serve a written notice;

“the Plant and Equipment” means the Plant and Equipment specified in the
inventory forming annexure ! to this agreement;




(p)  “the Purchase Price” for the Assets other than the Consumables means the sum
of Sixteen million doltars ($16,000,000.00);

{(q)  “the Real Estate” means the property al 555 Preestone Road Triabunna in
Tasmania comprised [n Folios of the Register Volume 147559 Folio 1, Volume
65616 Folio 1 and Volume 117052 Folio 1, coples of which are attached, and
all fixtures on it; .

® terms used in this agreement in the context of GST have the same meaning as
they have in the GST Act; and

(s) “the Vendors” means Gunns Limited, Gunns Forest Products Pty Ltd and
Tasmanian Pulp and Forest HoldIngs Limited,

1.2 Genernl

In this apreement:

{(a)  the use of the word “include” or stmilar words does not have the effect of
excluding;

(b)  words signifying the singular number include the plural and words signifying -
the plural number inclnde the singular;

(6)  words denoting a gender include all gendets;

(d)  words denoting an individual or person inelude a corporation or firm and words
denoting a corporation or firm include an individual or person;

(¢)  areference to any party to this agreement Includes that party’s personal
representatives, successors and permiited assigns;

(f)  areference to & clause, schedule or annexure Is a reference to a clause,
schedule or annexure of or to this agreement;

()  headings are for convenience of reference only and do not affect interpretation;
and

(hy  where an expression is defined, another part of speech or grammatical form of
that expression has a corresponding meaning.

2, Sale and purchase

The Vendor agrees to sell to the Purchaser and the Purchaser agrees to purchase from
the Vendor fice from encumbtances:

(a)
(b)
(¢)
(d)
(e)

the Business;

the Plant and Equipment;

the Real Estate;

the Vendor’s interest in the Leased Property; and

the Consumables,




3. Purchase Price
3.1 Price forthe Assets other than the Consmmables
The Purchase Price is the price for the Assets other than the Consumables and is
apportioned as follows:
(a)  forthe Real Estate $1,500,000.00;
(by  for the Plant and Equipment $8,000,000.00;
(¢)  for the Goodwill, the Purchase Price less the amount attributed by this clause to
the other Assets, namely $6,499,999.00; and
[
(dy  forthe Vendor’s Interest in the Leased Property $1.00,
3.2 Purchase Price for the Consuntubles
(@)  The parties: '
(1) will compile a list of the Consumables remaining ot the Real Estale
and the Leased Property on the Completion Date;
(i)  agree on the volume of each Consumable;
(i)  caleulate the amount payable by the Purchaser for the same based on
cost price plus GST if applicable,
and the Purchaser will pay the Vendor for the Consumables within seven days
from the Completion Date or within 48 hours of the determination of the value
thereof, whichever shall last ocour,
(b) If there is any dispute regarding the quality, quantity, price or any other matter
in respect of the Consumables may be referred to dispute resolution in
accordance with clause 21,
13 Howpayable
The Purchaser must pay:
(a) a deposit of Fifty thousand dollars (§50,000,00) to Shields Heritage as
stakeholder on the signing of this agreement by both parties; and
{by  the balance Purchase Price on Completion.
4. Conditions
4.1  Conditlons

The parties are bound fo complete the sale and purchase if and only if!

(&)  the Vendor holds all permits and authorities necessary o conduct the Business;
and

(b)  the Purchaser has, by the 24™ June 2011, completed its due diligence enquiries in
relation to the Assets and this Contract and is satisfied, in is absolute discretion,

with the results of those enquiries;




(c) the lessor for each Leased Property, which is capable of being assigned, consents
by the Completion Date to the assignment of the Leases to the Purchaser on
terms lo the Purchaser’s absolute satisfaction; )

(d)  the Vendor, by the 24th June 2011 is satisfied, in its absolute discretion, that the
implementation of the Tasmanian Forests Statement of Principles has been
determined sufficiently to the Vendor’s satisfaction. For the purposes of this
clause, Tasmanian Forests Statement of Principles means the principles agreed
by forestry industry stakeholders as a basis for agreement on the restructure of
ihe Tasmanian forest industry as presented to the Tasmania Govemnment In
October 2010, :

42 Effect of fallure to satisfy conditlons
1 the conditions contained in clause 4.1 are not fulfilled or waived by the date specified
the parties are automatically discharged from any futher obligations under this
agreement but tetaln any right or claim which has previously arisen,
43 Conditions for benefit of Vendor
The conditions contained in clauses 4.1 (d) are for the sole benefit of the Vendor.
44  Conditions for benefit of Purchaser
The conditions contalned in clauses 4.1(b) and, 4.} (c) are for the sole benefit of the
Purchaser,
45  Walver of conditlons
A condition is waived if and only ift
()  where this agreement stales that the condition ig for the sole benefit of a party,
that party waives the condition by written notice to the other parties before the
date on which the condition must be fulfilled; or ,
(b)  inanyother case, the parties agree in writing to waive the condition.
4.6 Attempt fo fulfil eonditlons
(8  Each parly must do everytbing it reasonably can (other than waiving the
condition) to ensure that the condition in elause 4.1(a) is fulfilled by the date on
which it must be fulfilled.
(b)  The Vendor must grant reasonable access to the Assets for the purpose of the
Purchaser satisfying itself regarding the matters refetred to in clause 4.1(b),
5, Vendor's obligations before Completion
5.1  Specific obligations

The Vendor must from the date of this agreement until Completion;

(@)  conduet the Business with due care and normal and prudent practice considering
the nature of the Business and the past practice of the Vendor;

{b)  pay all liabilities of the Business in the proper time;




©
(d)
()
(f)
(@
(h)

@

0)

(®)

not hold a clearance sale or offer any item sold in the Business for sale at prices
less than prevailing market prices; .
introduce and recommend the Purchaser to all clients, sources of olient refetrals
and suppliers of the Business; |

supply to the Purchaser the information or documents relating to the Business in
Its possession or control reasonably requested by the Purchaser; )

assist and advise the Purchaser as it requests and reasonably requires {o acquire'n
knowledge of the Business; '

maintain the Plant and Equipment in at least the same condition as it is at the
date of this agreement; _
hold the insurance policy or policies (if any) affecting the Assets on trust for E}'?c
Vendor and the Purchaser for their respective interests but the Vendor doss not
wafrant that any policy is enforceable or adequate; -
do everything it reasonably can to make sure (hat any licences or pernlts
required for the Business remain in force and are transferved to the Purchastr
where appropriate;

where any of the Conlracts are not capable of being assigned, but subject fo
clause 17(f), introduce the Purchaser to the customer named in the Contracts or
their rapresentatives: and

do everything il reasonably can to assist the fransfer of all telephone numbers
and related lincs and electricity and other utilily services used in the Business fo
the Purchaser,

Purchaser’s obligations hefore Completion

The Purchaser must keep any confidential information relating to the Business
confidential until Completion. '

Completion

The parties must complete the sale and purchase on the Completion Date,

Vendor’s obligations on Completion

8.1

General obligarions . o
On Completion the Vendor must:

(@)
()
©

make sure the Purchaser becomes the awner of;
give to the Purchaser effective possession and control of: and
make sure the Purchaser receives the benefit of,

the Assets,




8.2  Specific obligations ’
To give effect to clause 8.1 but without limiting its operation the Vendor must deliver fo
the Purchaser on Completion:

(2)  vacant possession of the Real Estate and the Leased Property save for the
woodchip stock referred to in clause 9.2 of this Agreement;

(b)  possession of the Plant and Equipment; and

(c)  all other documents of the Business necessary to cairy on the Business,

9. Purchaser's obligations on Completion

9.1  On Completion the Purchaser must pay the amounts the Purchaser must pay to the
Vendor under this agreement on Completion;

() plus all amounts which the Purchaser must allow to the Vendor on Completion;
and

(b) less all amounts which the Vendor must allow or pay to the Vendor dn
Completion,

to the Vendor's solicitor or as the Vendor dircots by electronic funds transfer in cleared

funds; and

99 If the Vendor has not removed all of its woodchip stock from the Real Estate by

Completion the Purchaser agrees that:
(&)  the Vendor remains the ovner of the said woodchip stock;

()  the Vendar will complete a survey to be undertaken by an Independent surveyor,
at the Vendor’s cost, to determine the woodehip stock at the Completion Dafe
and the results of the survey will be evidence of the agreed vohume of the

woodchip stock;
() @& the Purchaser will permit the woodchip stock to remain on the Real
Bstate as the Yendor's property until sold;

(i)  for every day when the woodchip stock remains onh the Real Estate after
15 July 2011 the Purchaser will levy the Vendor a licence fee of $0.05
per green metrio tonne per day plus GST, such fee payable weekly in
arrears,

(&)  asthewoodchip stack is sold by the Vendor then:

(i)  the Purchaser will load the sold woodehip stock on fo the vessel arranged
by the Vendor;

(i)  the Purchasers will charge the Vendor a loading fec of $2.50 per green
metric tonne for each tonne of woadchip stock so Joaded; and

(i)  the Vendor will pay the Purchaser the loading fee for the woodchip stock
so loaded within fourteen days of such loading.

The provistons of clause 9,2 do not meige on conpletion,




