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Mulgrave Central Mill

Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme  SUGAR TERMINALS LIMITED

ACN/ARSN

084 057 601

1. Detalls of substantial holder (1)

Name MSF Sugar Limited

ACN 008 658 708

There was a change in the interests of the

substantial holder on 25/ 07 12011
The previous notice was given to the company on 04 /08 /2008
The previous notice was dated 31/07/2008

2. Previous and present voting power

The tatal number of votes atiached to all the voting shares In the company or vating interests in the scheme that the substantial halder or an
assoclate (2) had a relevant Interest (3) in when last required, and when now required, to give a substantial holding notice to the company or

scheme, are as follows:

Class of sacurities (4) Previous notice Present notice
Person's votes Voting power (5) Parseon's votes Voting power (5)

M Class - MSF Sugar Limited

(farmerly known as The

Maryborough Sugar Factory 2,270,124 0.63% 19,168,672 5.32%

Limited) ("MSF")

M Class - The Mulgrave Central Mill

Company Limlted 9,605,841 2.84% 9,505,841 2.64%
| G Class - MSF Sug:_r Limited

(formerly known as The

Maryhorough Sugar Factory 11,308,477 3.14% 11,446,456 3.18%
__Limited)

Dy aoe - MS.F. Investments Pty | 11 404,226 5.01% 11,494,226 3.19%

G Class - Anthoan Pty Ltd 11,515,155 3.20% 11,515,155 3.20%

G Class — M.S.F. Securitles - . 207,165 0.06%

3. Changes In relevant Interests

Particulars of each change in, or change in the nature of, a relevant Interest of the substantial holder or an assaociate in voting securit'es of the
company or scheme, since tha substantial helder was |ast required to give a substantlal holding natlce to the company or scheme are as

follows:

Date of
change

Person whose
relevant interest
changed

Nature of change (6)

Considaration given in
relation to change (7)

Class and number

of securltles
affected

Person's votes
affected

25/07/2011 MSF

Pursuantto a
conditional off-market
sale and purchase
agreement dated
25/07/2011 ("SPA"),
MSF has agreed to
acquire 15,328,437
M-Class shares from
Bundaberg Sugar L-td
("BSL"). See
Annexura A for a copy
of the executed SPA.

$13,795,593.30 (as
adusted under the
SPA)

M Class -
15,328,437

16,328,437
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26/08/2010 | MSF Off -market purchase | g4 533 537 13 N 1,570,111
26/08/2010 g'fl'_fa Securities | Oft-market purchase | ¢1g5 624 52 G Class - 207,165 | 207,165
July = Aug Varlous off-markat -
s MSF Sarien g $125,127 G Class — 137,978 | 137,978
Correction of
information given In
previous notice of
MSF. 04/08/2008. —
04/08/2008 | Investments Pty NA e 11,494,226
Ltd Present voting power s
to be listed 3.19% not
5.01% as currently
recorded.

4. Present relevant interests
Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Holder of Registered holder | Person antitled to be Nature of ralevant Class and number Person's votes
ralevant of securltles registered as holder interest (6) of securitles
Interest (8)
Reglsterad holder of M Class -
MSF MSF MSF sacurlties 3,840,235 3,040,435
Relevant interest
arlsing pursuant to
sections 608(1)(c) and
608(2)(b)(ii) of the
i . . Corporations Act 2001 | M Class -
MSF | BSL MSF (or its nominee) by entry into the SPA | 15,328,437 : 15,328,437
between MSF and
BSL to acquire
15,328,437 M-Class
Shares
The Mulgrave Ragistered holder of i
MSF Central Mill L?,?gu‘::f"::‘ E;“;;‘: securities wha s an 3‘5%1;‘;:1 9,506,841
Company Limited pany associate of MSF st
Reglstered holder of G Class -
MSF MSF MSF sacurities 11,446,455 11,446,455
M.SF. M.S.F. Registered holder of
Investments | Investments Pty hpﬂtf'&d Investments | cqclirities who is an ?1?;';:52'25 11,494,226
Pty Lid Lid associate of MSF M Y
Registerad holder of
ﬁt:‘:hoan PY | Anthoan Pty Ltd Anthoan Pty Ltd securities who is an ?1??;51'55 11,515,158
associate 0\; MSF i
M.S.F. = J Registered holder of
Securitles Pty I\Pﬂt.;S.LﬁdSecunhas ﬂ.dS.F. Securitiea Pty securities who js an ?Ogl.‘agg_ 207,185
Ltd assoclate of MSF g

5. Changes in assoclatlon

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of thelr assoclation (9) with, the
substantial holder in relation to voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable)

Nature of assoclation

926)

M.S.F. Securities Pty Ltd (128 858

Wholly owned subsidjary of MSF

6. Addresses

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

Name

Address

MSF

47 Gordon Street Gordonvale QLD 4865

Limited

The Mulgrave Central Mill Company

47 Gordon Street Gordonvale QLD 4865

M.S.F. Investments Pty Ltd

47 Gordon Street Gordonvale QLD 4885

Anthoan Pty Ltd

47 Gordon Street Gordonvale QLD 4865

M.S.F. Securities Pty Ltd

47 Gordon Street Gordonvale QLD 4865
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e e

Signature
print name Chrlstophsrﬁa} bb capaclty Company Secretary
slgn here W date 27/07/2011

{1

@
@
()]
(5
(€

0

8

(8)

DIRECTIONS

If there are a number of substantlal holders with similar or related relevant Interests (eg. a corporation and its related corparations, or the
manager and trustee of an equity trust), the names could be |ncluded in an annexure to the form. If the relevant Interests of a group of persons
are essentially similar, they may be refarred to throughout the farm as a specifically named group if the membership of each group, with the
names and addresses of members is clearly set out in paragraph 6 of the form,

Ses the definition of "associate" in section 9 of the Corporations Act 2001,

See the definition of "relevant interest” In sectlons 608 and 671B(7) of the Corporations Act 2001,
The voting shares of & company constitute one class unless divided into separate classes,

The person's votes divided by the total votes in the body corparate or scheme multiplied by 100.

Include detalls of:

(a) any relevant agreement or other circumstances because of which the change In relevant interest accurred, If subsection 671B(4)
applles, a copy of any document setting out the tarms of any relevant agreement, and a statement by the person glving full and accurate
details of any contract, scheme or arrangement, must accormpany this form, together with a written statement certifying this contract,
scheme or arrangement; and

(b) any qualification of the power of a persan to exercise, control the exarclse of, or Influance the exercise of, the voting powers or disposal
of the sacuritles to which the relevant Interest relates (indicating clearly the particular securlties to which the qualification applies).

Sea the definition of "relevant agreement" in section 9 of the Corporations Act 2001.

Details of the consideration must Include any and all banefits, money 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 banefit is conditional an the happening
or nat of a centingency. Detalls must be Included of any banefit paid on behalf of the substantial holder or Its associate In relation to the
acquisitions, even if they are not pald directly to the person fram whom the relevant Interest was acquired.

If the substantlal holder |s unable to detarmine the identity of the person (eg. if the relevant Interest arlses because of an aptlon) write "unknown®.

Give details, if appropriate, of the present assoclation and any change in that assaciation since the last substantial halding notice.
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SUGAR TERMINALS LIMITED
ACN 084 059 601

ANNEXURE ‘A’

This is Annexure ‘A' of 21 pages referred to in Form 804: Notice of change of interest of substantial holder

(date)

(signature)

Chrlstapher Leslie Lobb (name)
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MALLESONS STEPHEN JAQUES

Share Sale and Purchase
Agreement

Datad 2% T wow 2011

Bundaberg Sugar Ltd ABN 24 077 102 526 ("Seller")
MSF Sugar Limited ABN 11 009 858 708 ("Buyer”)

Mallesons Stephen Jaques
Level 30

Waterfront Place

1 Eagle Street

Brisbanse Qid 4000
Australla

T +61 7 3244 8000

F +61 7 3244 8999

DX 311 Brisbane
www.mallgsons.com
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Share Sale and Purchase Agreement
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Share Sale and Purchase Agreement

Details
Partles Seller and Buyer
Sellar Name Bumdaberg Sugar Ltd
ABN 24 077 102 526
Addrass 4 Gavin Street
BUNDABERG QLD 4670
Fax (07) 4150 8522
Altention Jerome Lippens
Buyer Name MSF Sugar Limited
ABN 11 009 658 708
Address 47 Gordon Street
GORDONVALE QLD 4865
Fax (07) 4043 3300
Altention Chiel Exccutive Olficer
Reclals A The Compeny is incorporated in Australia and has its
registered office at Level 3, 348 BEdward Street, Brishane
Queensland 4000.
B The Seller is the registerad holder and beneficlal owner of
the Shares,
c The Seller has agreed to sell, and the Buyer has agreed 1o

buy (either diveetly or via its Nominee), the Shaves on the
terms and conditions sct out iu this agreement.

Governing Law  Queensland

Date of See Signing page
agresment
@ Mallesons Slephen Jaques | Share Sale and Purchass Agresmant 1

10782618_9 26 July 2011
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Share Sale and Purchase Agreement

General terms

1.1

Interpretation

Definitions

These meanings, together with the meanings in the Details, apply unless the
confrary intention appears.

Amount of the Consideratlan means:

(a) the amount of any payment in connection with a supply; and

(b) in relation to non-monetary consideration in connection with a supply,
the GST exclusive market value of that cansideration as reasonably

determined by the supplier,

Authorised Officer means & divector or secretary of a party or any other person
appointed by a party to act as an Authorised Officer for the purposes of this
agreement,

Business Day means a day other than a Saturday, Sunday or public holiday in
Brisbane.

Buyer means MSFE Sugar Limited ABN 11 009 658 708 or its Nominee,

Claim means any claim, nolice, demand, action, proceeding, litigation,
investigation or judgement whether based in contract, tort, statute or otherwise,

Company means Sugar Terminals Limited ACN 084 059 601,

Completlon means completion of the sale and purchase of the Shares in
accordance with clause 4 and Complete has a corresponding meaning,

Completlon Date means the date that is 90 days after the date of this agreement
or such other date as may be agreed by the Buyer and the Seller in writing,

Condition Precedent has the meaning given in clause 3.1,

Confidentlal Information means all information (regardless of its form)
disclosed to a party (or to its Related Body Corporate or Representative) under or

in connection with this agreement, The term does not include information which:

(a) is in the public domain other than through breach of this agreement or an
obligation of confidence owed to the discloser or any Related Body
Corporate of the discloser;

(b) was already known (o the receiver al the time of that disclosure (unless
that knowledge arose from a breach of an obligation of confidentiality);
or

@ Mallasons Staphen Jaques
10782813_86

Share Sale and Purehase Agreament

25 duly 2011

P.

10/25
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(¢) the receiver acquires from a source other than the discloser (or any
Related Body Corporate or Representative of the discloser), where that
source is entitled to diselose it.

Conivoller has the meaning it has in the Corporations Act.
Corporatlens Act means the Corporations Act 2001 (Cwith).

Deal when used with respect to an item of property, includes sell, offer for sale,
iransfer, assign or grant any Encumbrance, trust, option or other right in relation
to the whole or any part of the Shares,

Details means the section of this agreement headed *Details”,

Encumbrance means any martgage, pledge, lien, charge, assignment, option,
hypothecation, security interest, title retention, preferential right or trust
arrangement or any other security agreement or atrangement or any other
arrangement having the same effect, and Encumber has a carresponding
meaning.

FIRB means the Foreign Investment Review Board.

Government Ageney means any government, governmental, semi-
governmental, administrative, fiscal or quasi-judicial body, department,
commission, anthority, tribunal, agency or entity.

GST means a goods and services or similar tax imposed in Australia,

GST Act means the A New Tax System (Goods and Services Tax) Act 1999
(Cwlth).

GST exclusive market value has the meaning it has in the GST Act,
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 insolvent under administeation or insolvent
(each as defined in the Corporations Act);

(b) itis in lignidation, in provisional liquidation, under administeation or
wound up or has had a Controller appointed to its property;

(c) itis subject to any arrangement, assignment, moratorium or composition,
protected from creditors under any statute or dissolved (in each case,
ather than to earry out a reconstruetion or amalgamation while solvent
on terms approved by the other parties to this agreement);

(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
conncction with that person, which is preparatory to or could result in
any of (a), (b) or (¢) above;

(e itis taken (under section 459F(1) of the Corporations Act) to have failed
to comply with a statutory demand;

® Mallesans Stephen Jagues
10782613 8

Share Sale and Purchase Agresment 3

26 July 2011

i

11/25
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) it is the subject of an event deseribed in section 459C(2)(h) or section
585 of the Corporations Act (or it makes a statement from which another
party to this agreement reasonably deduces it is so subject);

(g) it is otherwise unable to pay ite debts when they fall due; or

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

Law means:

(a) any law, regulation, authorisation, ruling, judgment, order or decree of
any Gavernment Agency; and

{b) any statute, rognlation, proclamation, ordinance or by-law in Australia.

Loss means all damage, loss, cost, claim, liability, obligation or expense
(including legal costs and expenses of any kind),

Nominee means a Related Body Corporate of MSF Sugar Limited ABN 11 009
638 708 or such other nominee as agreed between the Seller and MSF Sugar
Limited ABN 11 009 658 708,

Purchase Price means A$13,795,593,30 (equating to A$0.90 per Share), as
redueed in accordance with clause 4.6(b).

Relpted Body Corporate has the meaning given in the Corporations Act,

Represcntative of n party means an employee, officer, director, auditor or
adviser of that party of a Related Body Corporate of that parly.

Seller means Bundaberg Sugar Ltd ACN 077 102 526,

Shares means the issued shares in the capital of the Company for which the
Seller is the registered holder, details of which ave sct out in Schedule 1.

"Tax Involce has the meaning it has in the GST Acl.

Warrantles means the warranties and representations set out in Schedule 2 and
Warranty has a corresponding meaning.

Warranty Claim means a Claim by the Buyer against the Seller arising as a
result of breach of Warranty,

Refetences to certaln general terms
Unless the contrary intention appears, a reference in this agreement to;

(n) (varinfions oy replacement) a document (including this agreement)
inclndes any variation or replacement of it;

(b) (clauses, anmexures and schedules) a clauge, annexure or scheduleis a
reference to a clause in or annexure or schedule to this agieement;

(©) (singnlar Includes plural) the singular includes the plural and vice
Versa;

® Mallesons Stephen Jagques
10782613_9

Sh
5

ara Sals and Purchase Agreement

25 July 2011

P,

12/25




27-JUL-2011 WED 15:56

1.3

1.4

1.5

Mulgrave Central Mill FAX NO. 61 7 40433300

(d) (person) the word “person” includes an individual, & firm, a body
corporate, a partnership, joint venture, an unincorporated body or
association or any Goveniment Agency,

(e) (executors, administrators, successors) a particular person includes a
reference to the person’s executors, administrators, successors,
subslitutes {neluding persons taking by novation) and permitted assigns;

) (ecalculation of time) & period of time dating from a given day or the day
of an act or svent, is to be caleulated exclusive of that day;

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

(h) (reference to a group of persons) a group of persons or things is 4
reference to any two or more of them jointly and to each of them
individually;

(i) (meaning not Mmited) the words “include”, “including”, “for example”
ar “such as” when introducing an example, do not limit the meaning of
the words to which the example relates to that example or examples of a
slmilavkind;

G) (time of day) to time is a reference to Brisbane time; and

k) (doNars) Australian dollars, dollars, $, A% or AUD is a reference to the
lawful eurrency of Australia.

Next day

If an act under this agreement to be done by a party on or by a given day is done
afler 5,00pm on that day, it is taken to be done on the next day.

Next Buslness Day

If an event must occur on a stipulated day which is not a Business Day then the
stipulated day will be taken to be the next Business Day.

Headings

Headings (including those in brackets al the beginning of paragraphs) are for
convenience only and do not affect the interpretation of this agreement.

Sale and purchase of Shares

Sale and purchase

The Seller agrees to sell the Shares to the Buyer and the Buyer agrees to buy the
Shares from the Scller for the Purchase Price, on the terms and conditions of this
agreement,

@ Mallesona Slephen Jaques | Share Sale and Purchase Agreement

10762613_8 25 July 2011

B,

13/25
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2.2 Free from Encumbrance

The Shares must be transferred to the Buyer free from any Encumbrance and
with all rights, including dividend rights, attached or accruing to them on and
fram Completion (the parties acknowledging the specific arrangements agreed in
relation to dividends received by the Seller before and after Completion in
clauses 4.6 and 4,7 of this agrecment),

2.3 Conslderatlon

The Buyer will pay or procure that the Purchase Price be pald to the Seller for the
Shares at Completion by bank cheque or by electronic funds transfer of
immediately available funds as directed by the Seller, provided that a divection to
pay funds by way of electronic funds transfer will be given to the Buyer no Jater
than 2 Business Days prior to Completion unless otherwise agreed,

2.4 Nominse

The parties acknowledge and agree that the Buyer may procure a Nowinee ta
acquire the Shaves and perform the obligations of the Buyer under this
agreement,

3 Conditions Precedent

34 Condltlons Precedsnt
Completion is conditional on the satisfaction of the following:

(a) (Satisfactory Buyer finance) the Buyer obtaining necessary funding to
purchase the Shares, on terms satisfactory to the Buyer iu its sole
discretion; and

(b) (FIRB approval) sither;

(i) the Treasurer (or bis delegate) providing unconditional written
advice that there are no objections under Augstralia's forelgn
investment policy to the proposed acquisition by the Buyer of
the Shares; or

(i) following notice of the proposed acquisition of the Shares
having been given by the Buyer to the Treasurer under the
Foreign Acquisitions and Takeovers Act 1975 (Cwith), the
Treasurer ceases to he empowered to make any order under Part
I of that Act because of lapse of time,

paragraphs (a) and (b), each being a “Condition Precedent”,

3.2 Seller's covenant

The Seller covenants with the Buyer not to Deal with the Shares from the date of
this agreement to Completion. The parties agree that damages would be an
msufficient remedy for breach of this cavenant and the Seller agrees that the
Buyer will be entitled to seok and obtain an injunction or specific pecformance (o
enforee the Scller's obligation under this elause withou( proofl of actual damage
and without prejudice to any of its other vights or remedies.

© Mallssons Slephen Jaquas | Share Sale and Purchase Agreament i}
10782613 0 26 July 2011
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Reasonable endeavours

The Buyer must use its reasonable endeavours to obtain the satisfaction of the
Conditions Precedent, For the avoidance of doubt, nothing in this clause 3.3
obliges the Buyer to confirm the satisfaction of the Condition Precedent in clause
3.1(a) unless it is satisfied, in its absolute discretion, as to the terms of the
necessary funding to purchase the Shares.

Walver or satisfaction of Conditlons Precedent

(a) The Conditions Precedent are inserted for the benefit of the Buyer and
the Buyer may at any time waive the Conditions Precedent by notice in
writing to the Seller,

()] The Buyer agrees to promptly notify the Seller in writing of the
satisfaction of each of the Conditions Precedent.

Termlnatlon for fallure to satisfy Conditlons Precedent

Where any Condition Precedent is not satisfied or waived in accordance with
clavse 3,4 on or hefore the Completion Date, cither party may terminate this
agreement immediately wpon writien notice (o the other parly.

4,2

4.3

4.4

Completion

Time and place of Completion

Completion will take place at 11,00am on the Completion Date at a time and
place to be agreed between the Seller and the Buyer,

Seller's obligations at Completlon
At Completion, the Seller will:

(a) deliver to the Buyer duly executed transfers of the Shares in favour of
the Buyer;

(b) deliver to the Buyer a signed release of all Encumbrances over the
Shares (if any);

(c) produce to the Buyer any power of attorney or other authority under
which the transfers of Shares are executed; and

(d) do all other things necessary to transfer the Shares (o the Buyer,

Buyet's obligations at Completion

At Completion, provided the Seller has complied with its obligations pursuant to s
clause 4.2, the Buyer must pay the Purchase Price to the Seller in accordance i
with clause 2.3,

Slmultaneous actions at Completion
In respect of Completion:

(a) the obligations of the parties under this agreement are interdependent;
and

@ Mallasens Stophen Jaguss
10782613_9

Share Sale and Purchaze Agreemant 7
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(b) unless otherwise stated, all actions required to be performed by a party at
Caompletion are taken to have occurred simultaneously on the

Completion Date,
45  Post-Completlon notices

Bach party must immediately give to the other party all payments, notices,

correspandence, information or enguiries in relation to the Company, which it

recelves after Completion and which belong to the other party.
4.6 Set off of dividend payments (pra-Completion)

The Seller acknowledges and agrees that:

(€] any dividends paid by the Company to the Seller (whether declared
before or after the date of this agreement) between the date of this
agreement and the Campletion Date are the propetty of the Seller;

(b) the Purchase Price will be reduced by the amount of any dividend paid
by the Company to the Seller in the circumstances described in clause
4.6(a); and

(©) it will promptly notify the Buyer in wriling of the receipt of any
dividends the subject of clause 4,6(a) for the purposes of calculating the
Purchase Price pursuant to clause 4.6(b).

4.7  Dividend payments (post-Complation)

The Seller acknowledges and agrees that;

(a) any dividends declared by the Company (whether declared before or
after the date of this agreement) and paid to the Seller after the
Completion Date (which, had such dividends been paid on or prior to the
Completion Date, would have resulted in a reduction of the Purchase
Price in accordance with clauge 4.6) ate the property of the Buyer,
regardless of whether the record date for the payment of such dividends
oceurs priar to the Completion Date;

() if the Seller receives any dividend from the Company in the
civcumstances described in clause 4,7(a), the Scller holds those dividends
on trust for the Buyer and must, within two Business Days of receiving
such a dividend, pay to the Buyer by bank cheque or by electronic funds
transfer of immediately available funds as directed by the Scller, an
amount equal to the dividend; and

(c) it will promptly notify the Buyer in writing upon it becoming aware of
the Company declaring a dividend between the date of this ngreement
and the Completion Date,

5 Warranties
6.1 Accuracy
The Seller represents and warrants to the Buyer that each Warranty is correct and
not misleading in any material respect on the date of this agreement and will be
@ Mallasons Stephen Jaques | Share Sala and Purchase Agreamant 8
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correet and not misleading in any malexial respect on the Completion Date, as if
made on and as at cach of those dates,

Separate Warrantles

Each Warranty is to be treated as a separate representation and warranty. The
interpretation of any statement made may not be restricted by reference to or
inference from any other statement,

No extingulshment

@) Subject to clause 5.3(b), the Warranties arc not extinguished ar affected
by any investigation made by or on behalf of (he Buyer into the affairs of
the Company or by any other event or matter unless:

(i) the Buyer has given a specific written waiver or release; or

(ii) the claim relates to a thing done or not done after the date of this
agreement al the request or with the epproval of the Buyer.

(b) The Buyer acknowledges and agrees that, before entering into this
agreement, it did not have actual knowledge of anything that would give
rise to a Warranty Claim, which has not been disclosed to the Seller in
writing.

Inducament
The Seller acknowledges that:

(a) it has made and given the Warranties with the intention of inducing the
Buyer to enter into this agreement; and

(b) the Buyer has entered info this agreement in full reliance on the
‘Warranties,

Time limits for Warranty Claims

The Seller will not be liable for any Warranty Claim unless it receives s notice in
writing from the Buyer setting out details of the Warranty Claim within 3 months
after the Completion Date.

Upper Iimit on Clalms

Notwithstanding any other provision of this agreement, the Seller's maximum
aggregate Hability for Warranty Claims, and all other Claims under this
agreement, is limited to an amount equal to the Purchase Price.

Breach on or before Completion

If any Warranty is found to have been incorrect or misleading when made on or
before the Completion Date, the Buyer may, by notlee to the Seller, terminate
this agreement without prejudice to any other remedy available to it,

Capacity

Each party represents and warrants to each other party that;
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() itis validly incorporated, organised and subsisting in accordance with all
applicable Laws;

(b) it has the power to own its assets and to carry on its business as it is now
being conducted;

(e) it has taken all action which is necessary to authorise it to enter into and
perform its obligations under this agreement;

(d) it has power, without any farther consent of any other person, to enter
into and perform its obligations under this agreement;

(e) its obligations under this agreement are valid and binding and
enforceable against it in aceordance with their ferms;

) this agreement and the performance of its obligations under it, do not
breach any applicable Law or Encumbrance ar dacument which is
hinding on it; and

') it is not Insolvent,

7.2

Confidentiality

Confldentlal Informatlon

Until Completion, no Confidential Information received by the Buyer or its
Representative, may be disclosed to any person except:

(@) to the Buyer’s Representatives, or those of its Related Bodies Corporate
(and their Representatives), requiring the information for the purposes of
this agreement;

{b) to the Buyer's proposed lenders and investors and their respeetive
Representatives, if applicable;

(c) for the purposes of obtaining legal, taxation or financial advice;
() where necessary to exercise or enforce any term of this agreement;
(e) with the consent of the Seller; or

(£) if the Buyer is required to do so by Law, a stock exchange or any
regulatory authority,

Announcements or releases

A party may not make any press release or other announcements or releases
relating to this agreement or the transactions contemplated by this agreement
without the prior written approval of each other party ta!

(a) the making of the release or announcement; and

(b) the form, content and manner of the release or announcement,

unless and to the extent that the release or announcement is required to be made
by the party by Law or by the rules of any applicable stock exchange, in which

© Mallasons Stephan Jaques | Share Sale and Purchase Agresment 10
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case the disclosing party must first consult with the other party as to the matters
set out in clause 7.2(b).

7.3 Use of Confldentlal Informatlon after Completion
Following Completion, the Seller must not use any Confidential Informatien,
except for the purpose of performing its obligations under this agreement or as
otherwise required by operation of Law,

8 Notlces

8.1 Form
Unless expressly stated otherwise in this agreement, all notices, certificates,
consents, approvals, waivers and other communications in connection with this
agresment must be in writing, signed by the sender (if an individual) or an
Authorised Officer of the sender and marked for the attentian of the person
identified in the Details or, if the recipient has notified otherwise, then marked
for attention in the way last notified.

8.2  Dellvery
They must be:
(a) left ar the address set ont or referred to in the Details;
(b) sent by prepaid ordinary post (aivmail if appropriate) to the address set

out or refernred to in the Details;

(c) ent by fax to the fax number set out or referred to in the Details; or
(d) given in any other way permitted by law,
However, if the intended recipient has notified a changed postal address or
changed fax number, then the communication must be to that address or number.

8.3  When elfeclive
They (ke effect from the ime they are received unless a later lime is specified,

8.4  Recelpt - post
If sent by post, they arc taken Lo be recelved three days after posting (or seven
days after posting if sent to or from & place outside Australia).

8.5 Recelpt - fax
If sent by fax, they are taken to be received at the time shown in the tansmission
report as the time that the whole fax was sent.

8.6 Recelpt - general
Despite clauses 8.4 (“Receipt - post”) and 8.5 (“Receipt - fax™), if they are
received after 5.00pm in the place of receipt or on a non-Business Day, they are
to be taken to be recsived at 9,00am on the next Business Day,
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Costs and stamp duty

The patties agree to pay their own legal and other costs and expenses in
connection with the preparation, execittion and completion of this agreement.
The Buyer agrees to pay any stamp duty payable in connection with this
agreement,

10
10,1

10.2

10.3

10.4

10.5

GST

Conslderation does not Include GST

The consideration specified in this agreement does not include any amount for
GST.

Recovery of GST

If a supply under this agreement is subject to GST, the reciplent must pay to the
supplier an additional amount equal to the Amount of the Consideration
multiplied by the applicable GST rate,

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.

Ad)ustment of additlonal amount

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

Relmbursement

If a party is entitled to be reimbursed or indemnified under this agreement, the
amount to be reimbursed or indemunified does not include any amount for GST
for which the party is entitled to an Input Tax Credit.

11
11.1

11.2

General

No asslgnment

A party must not assign or otherwise deal with its rights under this agreement or
allow any interest in them to arise or be varied, in each case without the prior
written consent of the other party. That consent must not be unreasonably
withheld or delayed.

Discretlon In exercleing rights

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

© Mallesons Stephon Jaquas | Shere Sale and Purchase Agreament 12
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Partlal exerclsing of righta

If & party does nat exercise a right or remedy fully or at a given time, the party
may still exercise it later.

Further steps

Each party agrees, at its own expense, to do anything the other party asks (such
as obtaining consents, signing and producing documents and getting documents
completed and signed):

(a) to bind the party and any other person intended to be bound under this
agreement;

(b) to enable a parly to give proper affect to a provision of this agreement;
and

(c) to shaw whelher the party is complying with this agreement,

No llabllity for Loss

A perty is not liable for any Loss caused by the exercise or attempted exercise of,
failure to exercise, or delay in exercising a right or remedy under this agreement.

Caonstructlon

No rule of construction applies to the disadvantage of a party because that party
was responsible for the preparation of, or seeks to rely on, this agreement or any
patt of it,

Supervening leglslation

Any present or future legislation which opecates to vary the obligations of a party
in connection with this agreement with the result that another party’s rights,
powers or remedies are adversely affected (including, by way of delay or
posiponement) is excluded except to the extent that its exclusion is prohibited or
rendered ineffective by Law,

Approvals and consents

By giving its approval or cansent & party does not make or give any watranty or
representation as to any cireumstance relating to the subject matier of the consent
or approval,

Remedles cumulative

The rights and remedies provided in this agreement are in addition (o ather rights
and remedies given by Law independently of this agreement,

Varlation and walver

A provision of thig agreement or a right created under it, may not be waived or
varied exeept in writing, signed by the party or parties to be bound,

® Mallesons Stephen Jaques
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No merger

The warranties, undertakings and indemnities in this agreement do not mergs on
Completion.

Severablllty

If the whole or any part of a provision of this agreement is vold, unenforceable or
illegal in a jurisdiction it is severed for that jurisdiction, The remainder of this
agreement has full force and effect and the validity or enforceability of that
provision in any other jurisdiction is not affected. This clause has no effect if the
severance alters the basic nature of this agreement or is contrary to public policy.

No representations or warrantles

Ench party acknowledges that in entering into this agreement it has not relied on
any representations or warranties about its subject matter except as expressly
provided by the written terms of this agreement.

Entlre agreement

This agreement constitutes the entire agreament of the parties about its subject
matter, It supersedes all previous agreements, understandings and negotiations
on that subject matter,

12

Counterparts

This agreement may consist of a number of copies, each signed by one or more
parties to this agreement, If there are a nwnber of signed coples they are treated
as making wp the ane document and the date on which (he last counterpart is
executed is the date of the agreement,

13

Governing Law

This agrecment is governed by the Law in force in the place specified in the
Details, Each party submits to the non-exclusive jurisdiction of the coutts of that
place.

EXECUTED as an agreement,

@ Mallasons Stephen Jaques | Share Bale and Purchase Agresment 14
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Share Sale and Purchase Agreement

Schedule 2 - Warranties

1 Shares

1.1 Title
The Seller is the registored and benefleial owner of the Shares,

1.2  No Encumbrance
There are no Encumbrances aver the Shares as at Completion,

1.3 No restriction

There is no restriction on the wansfer of the Shares to the Buyer on the terms of
this agreement as at Completion.

1.4 Consents

The Seller has obtained all consents necessary to enable it to transfer the Shares
ta the Buyer,

1.5  Share detalls
Schedule | contains complete, accurate and up-to-date details of the Shares.

1.6 No breach

The entry into this agreement and the transfer of the Shares under it does not
breach any obligation or agreement binding on the Seller,

@ Mallesons Stephen Jaquss | Share Sale and Purchase Agresment 16
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Signing page

DATED:__ 25 TSouy

EXECUTED by BUNDABERG
SUGAR LTD ABN 24 077 102 526 in
necordance with ils constitation and
section 127(1) of the Corporations Act
2001 (Cwlth)

R T TR PR T LT

Signature of director

e L T T T PR AT T

Name of director (block letters)

EXECUTED by MSF SUGAR
LIMITED ABN 11 009 658 708 in
accordance with section 127(1) of the
Corporations Act 2001 (Cwlth) by
authority of its directors:

ﬂf%é——.
,,..d(.......u .......................................... aives

Signature of ditcclor

Wissen. Baesr,. Decnga .
Name of director (block letters)

2011

N A A S A N A A P N W N N N

N Mt N N Nt Nt N

)
)
)

R R T R R T T R P LR I T LI P IR LA R R LL]

Signature of director/company

sccretary™
*deleto whichever Is not opplicable

Name of director/company secratary®

(block letters)
¥delete whichever is nat appllcable

R T TTE r HY

PP of.dim. or/mmpany

secretary™
*deleto whichever ie not app!icable

Name of divgefor/company secretary®
(block letters)
¥delele whichever is not npplicable
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