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B03 paget1/2 15 July 2001

Form 603

Corperations Act 2001
Section 671B.

Notice of initial substantial holder

- Ta Company Natne/Scheme Gage Roads Brewing Co Limited

AGNIAREN 103 014 320

1. Detalls of substantia! holder (1)
Woolworths Limited ACN 000 014 €75 (Woolwerihs) and each of its related bodies ccrporata baing the entities set ot in

Name " Annaxure A {fegethar, the Weolworths Group) -
ACNIARSN (If applicable) Sao ahove
The helder became a substantial holder on 30/06/08

2, Dotails of voting power
The tetal number of vates attached to all ihe voting shares In the company or voting interests in the scheme that the substantiel holder or an assoclate (2} had a

mlav.am interest (3) in on ihe date the substantial holder became a substantial holder are as folliows:
" Class of securities {4) Numiber of securities | . ' Person's vetes (5) Votlng powsr (8)
Ordinary shares 78,410,800 76,410,800 25.2% '

3. l:-etails of relevant Interosts
The nature of the relevant intarest the substantial holder or an assooiate had in the following veling securities on the date the substantial holder became a

substantial holder are as follows:
Holdar of relevant inferest Nature of relavant interast {7) Class and numnber of securities

Reg Istered holder of ardinary shares issued on

' ' 30/06/200 undar the placement described In
Woslworths he Placemant Agieement (attached fo this | 1 0:020 ordinary shares

decurment as Annesurs B)

‘ \Waniworihs Grolp has the same ralevant
Woolweorths Group interest 83 Woolworths by vitue of 5808(3) of  ]78,410,800 ardinaty shared

the Corporations Act 20071 {Ch) -

4, Detells of prosent registared holders
The parsons regletered ae holders of the securilies referrad to in paragiaph 3 above are a3 foilows

Healder of relevant Ragistered holder of Parzon entilied to ke Class ar;d number
' interest sauiities registered as holder (B) of securitias
Woclworhs and Woolworths Group | Woalworths Woolworths :ﬁ;ﬁg'wo ordinary

£, Censideration
The congideration pald for each relevant interest referred to n paragraph 3 above, and gequired In fhe Four manths prior to the day that tha substartial holder

became a substantial holder iz as follows:
Hotder of refevant et : ‘ Class and number
interest Date of acyuisition Consideration (9) ‘ of securlies
Cash | Nonecash
oolworths end Woolworths Group  [30/06/2009 '1.62 cents per prdinary share - ;fﬁ;;g.asu orcinary

T mnalt 1 AGTEONTN Y
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6. Asspclates
The reasons the persons named in paregraph 3 above are assodiates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable) Mature of association
: Fach membet of the Woolwarths Group i an asseciate of Woolworths under secfion
Wealvorns Group 12(2)(a) of the Corporations Act 2001 {Gth)

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

Mame Address
Weelworths Group 1 Woolworths Way, Balla Vista, NSW 2153

II_-I_I
Signature

print name - P Heatom oapacty Compand SmchmrilM

slgn here / "J y N date 2. /M reom

P .
. DIRECTIONS

4] Ifthere are & rurmber of substantial holders with similar or related relevant interests (eg. & corperalion and lts rolated corporations, or the manager and

trustee of an equity trust), the names could be included I an annexure to the form, IFihe ralevant interests of a group of persons are essentially sinllar,
they may be referred to throughout the form &g a speciitally named group if the membership of aagh group, with the namas and addressas of members

i chearly 2et out in paragraph 7 of the form,
(2 See the definilon of "sssodiate" in section 9 of the Corperations Act 2001,
{0 See tha definition of "relevant interest” in sections 808 and 671B(7) of the Comporations Act 2007,

4 The voting shares of a company congiitute ane class unless divided Into separate clagses,

( The tatal number of votes attached to all the veting shares in the company oF voting interests in the scheme (i any) that ine person of an agsociata has a
. relevant interest in. :

(8 Tha nerson's vetes divided by the total votes In the body Gorporate or scheme multiplied by 100,

=i

{7) Include details of:

(@) any relevant agresment or other circumetances by which the relevant interest was acquired. If subseciion 6718{4) applies, & copy of any
dotument setiing out the terms of any relevant agreemeant, and a statement by thé person giving full and accurate details of any contragt,
scheme or arrangament, must accompany this fom, together with @ written atatement certifying this contract, scheme or arrangement, and

()] any gualification of the power of a person 1o exarcige, conlrol the exercise of, or Influznce the e¥ercise of, the voting powers or dispasal of the
securities to which the relevent intarest relaies (ndicating cleary the particular securities to which the qualification applies).

See the definifion of relavant agreement” in section 8 of the corpprations Act 2001,
(8 Itthe substantial holder is unable to determine the identily of the person (eg. if the relevant intarast arlsas bacause of an option) write "unknown.”

(%) Details of the consideration must incfude any and all benefits, moneys and other, that any perzon from whom @ refevant interest was acquired has, or
may, become entitled to recelve in relation to that acquisfiion, Datalls must be inclided even i the benefit Is condition on the happening of not of 8
confingency. Details must be included of any benefii paid on behalf of the substantial holder or its 2gsociate in refation to the acquisitions, even if they

are not paid directly fo the person from whom the relevant Inferest was acquired,

T aren 1 ADTZIRM0 1
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Annexure A

This Is Annexure A of 3 pages referred fo in the Form 603 {Nofice of |nitial Substantial Holder)

dated 30 June 2009, Signed for and on behalf of Woolworths Limited,

Name: "P Pomre =

Capacily!  Compaw~yr ISEAETAR

No. §359

Woolworths Group

Name _ ACN (if applicable)
A.C.N. 001 268 301 Pty Limited 001 259 301
Advantage Supgrmarkets Pty Ltd 008 312 056
Advantage Supermarkets WA Py Ltd 084 788 482
| ALH Group Pty Ltd 098 212 134
[ Albion Charfes Hotel (BMG) Pty Ltd 110 801 730
ALH Group Property Holdings Pty Limited 114 682 969
Australian Leisure ahd Hospitality Group Limited 057 391 511
ALH Group (No. 1) Piy Lid 010 657 888
Balactava Hotel (BMG) Pty Lid 110 801 810

Chelsea Heights Hetel (BMG) Pty Lid

110 801 856

Charry Hill Tavern (BMG) Ply Ltd 110 900957 _
Courthouse Brunswick Hotel (BMG) Pty Ltd 110 901 892
Courthouse Hotel Footseray (BMG 110 81 712
Croxton Park Hotel (BMG) Pty Ltd 110 901 687
' Daisay's Club Hotel (BMG) Pty Lid 110 801 668
[ Excelsior Hotel (BMG) Pty Ltd - 110 801 650
First and Last Hotel (BMG) Pty Ltd 110 901 588
Glengala Hotel (BMG) Pty Ltd 110 501 552
Lyndhurst Club Hotel (BMG) Pty Lid 110 801 534
Manningham Hotel (BMG) Piy Lid 11 901 507
MGW Hotels Py Lid 058 244 129
Acéridge Pty Limited 010 790 771
Chatewood Hills Tavern Ply. Lid. DD 8756 939
Dapara Ply Lid 003 085 907
Stadferm Developments Ply, Limited 010 298 004
Fenbridge Ply. Ltd. 010 983 854
Kewana Waters Tavem No. 3 Ply Lid 008 874 328
Kawana Waters Tavern No. 1 Ply Ltd 008 871 603
| Kawana Waters Tavern No, 2 Pty Lid 009 673 838
Viepoint Fty Ltd _ 078 484 741
Milanos Hotel (BMG) Pty Lid 110 901 481
Monash Hotel (BMG) Pty Ltd 110 900 751
Moreland Hotel (BMG) Pty Lid 110 901 198
Nu Hotel (BMG) Py Lid 110 801 105
Qakleigh Junetion Hotel (BMG) Pty Lid 110 901 168
Palace Motel Hawthomn (EMG) Pty Ltd 110 801 132
Puwal Hotel Footscray (BMG) Pty Ltd 110 801 085
Preaton Hotel (BMG) Pty Lid 110 801 061
Queensbndge Hotel (BMG) Pty Lid 110 709 856
Racecourse Hotel (BMG) Pty Ltd 110 901 034
Shoppingtown Hote! (BMG) Pty Lid 141 715 870
Tavemer Hotel Group Pty. Ltd. 088 956 8390
Amprok Pty. Ltd. 007 011 798
Auspubs Pty Lid 086 698 B01
Cooling Zephyr Pty Ltd DBG 183 859
" The Commen Link Pty Ltd 086 504 529
E. G. Functions Ply. Lid. 073 4588 0582

Leqol\ 1097691471

P

4



20Jul. 2009 17:10

No. §359

Weolwerhs (HK) Sales Limited

Elizabeth Tavern Ply. Ltd, 008 018 022
FG Joint Venture Ply Ltd 0b5 840 906
Fountain Jadg Pty Lid, 007 396 083
Hadwick Piy Ltd 000 686 772
| Markessa Piy, Ltd. - 006 644 362
Playford Tavern Pty Lid 077 888 848
Seaford Hofel Ply. Limited . - 063 024 51
[ The Second P Pty Ltd 089 313 146
Kilrand Hatels (Hailam) Pty. Lid. 05 730 601
Ashwick (Vic.) No.88 Pty. Ltd. 008 327 206
Warm Autumn iy, Ltd, NB2 4873 554
Wemihes Plaza Tavern Ply. Ld. 006 286 162
Waltzing Matiida Hotel (BMG) Pty Ltd 111 719 861
Wheelers Hill- Hotel (BMG) Ply Lid 111 718 823
Andmist Pty. Limited 055 818 829
Ausiralian Liquor and Grocery Wholesalers Pty Ltd 009 592 928
Australian Safeway Stores Ply. Ltd. 004 315 839
Barjok Pty Lid ‘ 002 846 858
Bergam Pty Limited 108 333 208
Calvartan Pty. Limited 008 585 813
Cenijade Ply. Limited 085 854 485
Charmtex Pty Lid 000 067 363
DSE Holdings Pty Limited 001 456 720
Dick Smith (Wholesale) Piy Ltd - 000 445 958
Dick Smith Management Pty Ltd 001 585 735
Dick Smith Elecironics Franchising Ply Lid 054 205 733
Dick Smith Electronics Ply Limited . 000 808 7168
Dick Smith Ejectronics Staif Superannuation Fund Pty Limited 059 802 470
DSE (NZ) Limited -
David Reid Electronics (1992) Limited -
Dick Smith Electronics Limited -
intertan Australia Pty Lid 002 511 D44
Fgbcot Plyltd 002 960 983
Kiaora Lands Pty Limlied 108 410 402
Gemband Py, Limited 094 773 663
GreenGrocer.com.ay Ply Lid 075 BBD 044
Grocery Wholesalers Pty Lid 000 013 758
Jack Butler & Staff Piy. Lid. {09 957 171
Josona Pty Ltd 002 955 759
Kiaara Lands Pty Limited 108 410 402
Langton's Pty Ltd 133 170 856
Loasehoid Investments Pty Lid 009 237 932
Mac's Liquor Stores Pty Limited 008 714 550
Nalos Pty Lid 002 546 821
Oxygen Neminess Pty Ltd 135 263 473
Philip Leong Stores Pty Limited 0os 718 941
Progressive Enterprises Holdings Limited 113918 878
Drumstar Pty Ltd Q85 418 032
|LPEH (NZ IP) Pty Ltd 115 849 337
Gueensland Property Investments Pty Ltd 009 651 027
Shellbel Pty Limited 066 891 307
Universal Wholesalers Pty Limited 002 213 185
Votraint No. 1622 Pty Limited 120 875 308
Woolies Liquor Siores Ply, Lid. D07 838 531
Wanlstar Investenis Limited -
Woolstar Piy. Limited 008 444 513
Woolworins (Infernational) Piy Limited 115 987 972

Woolworths (HK) Procurement Limited

Woolworthe Wholesale (India) Private Limited

Woolworths New Zealand Group Limited

BWE (2008) Limited

Progressive Enterprises Limited

Caledonian Leaging Limited

Gountdown Foodmarkets Limited

Legai\10976%147.1
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Foodtown Supermarkets Limited

Frash Zone Limited

General Distributors Limited

& R Brands Limited

Supervalue/ Freshchoice Limited

The Supplyehain Limited

Wholesale Services Limited

Wholesale Distributors Limited

Woolworths (New Zesland) Limited

Woolworths (Project Finance) Pty. Limited 0035 448 782
Woolwerths (Publishing) Pty Ltd 009 671 149
Woolworths (Q'land) Pty Limited 000 D34 818
Woolworths (R & D) Piy Limited 066 891 245
Woolworths (South Australia) Pty Limited 007 873 118
Woolworths (Victeria) Pty Limited 004 177 158
| Statewide Indgpendent Wholesalers Limited 008 519 546
‘Woolworths (W.A) Pty Limited ~ 008 668 148
Woelworths Australian Communities Foundation Pty Limited DOZ 885 547
Woolworths Custodian Pty Lid ‘ 002 840 445
Woolworths Executive Superannuaiion Scheme Py Limited {09 973 586
Wooiworths Group Superannuation Scheme Pty Ltd 010 009 382
Woolworths Insurance Ple Limited 1958701430R
Wooiworths Management Ply Ltd 116 463 355
Woolworths Properties Ply Limited 000 039 252
Dentra Pty Limited 0BG 641 708
Weetah Ply. Limited 0Dg 643 430
| QFD Py, Limited 008 579 864
Woolworths Townsvitle Nomines Pty Ltd 113 897 434
Woolworths Trust Manggement Pty Limited 058 357 148
Woglworihe Trustee No. 2 Pty Limited 059 387 327
Hydrogen Nominees Pty Ltd 137 689 224
Highlands No.1 Nominges Pty Ltd 137 804 048
Vincentia Nominees Ply Ltd 137 903 327

Legal\109769147.1
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Annexure B

This Is Annexure B of 50 pages referred to in the Form 603 {Nofice of Initial Substantial Holder)
dated 30 June 2007, Signed for and on behalf of Woolworths Limited.

Name: T, YenTon

Legai\109769190.1
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CLAYTON UTZ

Subscription agreement
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Clayton Utz
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Subscription agreement dated -

Parties
Way, Bella Vista, NSW 2133
Gage Roads Brewing Co Limited ABN 22 103 014 320 (Company) of 14
Absolon St, Palmyra, WA 6157 ‘ co
Background

Woolworths Limlted ABN §8 000 014 675 (Wm!mrths)'ofl Woolworths

Subject to the satisfaction or waiver of thé Conditions, Woolworths has agreed to subscribe for the
Placement Shares and the Company hag agreed to issue the Placement Shares on the terms contained i
this agreement. ' '

Operative provisions

1.
11

Definitions and interpretation

Definitions
In this agreement;

‘Accounting Standards eans, at any time!

(a) the requirements of the Corporatioﬁs Act about the preparation and contents of
financial reports; _

® the accounting standards éppr‘oved mder the Corporations Act and

() generally accepted accounting principles, policies, practices and procadures in
Australia to the extent not inconsistent with the aceounting standards deseribed in
paragraph (b). ' : :

' ASIC means the Australian Securities and Tnvestments Comission,

ASX means ASX Limited ABN 98 008 624 691,

Authorisation means any licence, conzent, approval, permit, registration, accreditation,

. cavtification or other authorisation given of issued by any Government Agenoy or any other

person.
Board means the board of Dizectors.

Business means tliel business conducted by the Company &s at the date of this agreement.
Business Day has the meaning given in the Listing Rules.

Change of Control Event means:

(@ the despatoh of a potice of meeting to consider a scheme of arrangement Eetwem
the Company and its creditors or members or any clags thereof pursuant i section
411 of the Corporations Act, ' .

P

AR

() the announcement ofa takeover bid, o receipt by the Company of a bidder’s
‘ staternent, in respect of the Copupany;, oF

Legal\109423011.1
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(@ the date upon which a person has voting power (as defined in the Corporations Act} .

in the Company of excess of 50%.
Company Warrantles means the warranties set out in Schedule 1.,
Conditions means those conditions precedent to Placement Completion set out in glause 2.1,

Constitution means the constitution of the Compary a copy of which has been provided to
Woolworths prior to the date of this agreement. .

Corporations Act means the Corporations Act 2001 (Commonwealth),
'f P
Director means a director of the Company,

Drae Diligence Materials means: o

{a) the written information and documents provided to Woolworths by the Company
and its Representatives before the date of this agresment; and

(b} the writton questions raised by Woolworths in the due diligence process and the
writien responses given to those questions by the Compsny and it Representatives
before the date of this agreement, o

Encumbrance means any mottgage, chatge, pledge, lien, encumbrance, as‘signﬁzent,
hypothecation, seourity interest, fitle retention, preferential right, trust arrangement, contractual
right of set-off or any other security agteement ot arrangemment in favour of any person.

End Date means 13 August 2009,

Exclusivity Period means the periéd starting on the date of this agreement and ending on
whichevet is the earlier of the date this agréement is terminated pursuant to its terms and the
later of the Placement Completion Date and the Option Completion Date.

Explanatory Memorandem means the explanatory memorandum to be prepared by the
Company in respect of the Transaction for the purposss of the Shareholder Resolutions.

Full Year Accounts means the reports in respect of the Company reforred to in, and
complying with the requitements of ‘Division 1 of Chapter 2M of the Corporations Act for the
fingneial year ending 30 June 2010 and prepared in accordance with the Accounting Standards,
and including an vogualified andit opinion by the Compeny's anditors,

Governmental Agency means any government of governimental, semi-governmental,
administrative, fiscal, regulatory or judicial body, depattment, commission, anthority, ibunal,
agency or entity, including the Takeovers Pansl. :

Group means the Company and ita Subsidiaries and where the context requires or allows any
one or more of them, :

Half-Yearly Accounts means the reporis in respect of the Company referted to in, and
complying with the requiraments of, Division 2 of Chapter 2M of the Corporations Act for the
half year ending 31 December 2009 and prepared in accordance With the Accornting
Standards end inoluding an unqualified review opinion by the Company's avditors.

P
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Tndemnified Losses means, in relation to any fact, matter or FIreNTISIAnGE, A1l 10508, COSE, -
damages, expenses and other liabilities arising out of or i connection with that fact, matter o
circumstance incinding all legal and other professional expenses on a solicitor-client basis
incurzed in connestion with investigating, disputing, defending or seitling any glaitn, action,
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demand or proceeding relating fo that fact, matter or cireumstance (including eny claim;
action, demand or proceeding based on the terms of this egreement). -

Independent Expert means the independent expert referred to in clause 4.1(a). -
Independent Expert Report means the report referred to in clause 4.I(a)(i5.
Inlsolvency Event means in relation to a person:

() ingolvency ofﬁ:;ial: the appointment of a liquidator, provisional liquidator,

administrator, receiver, receiver and manager or other insolvency official to the
person or to the-whole or a substantial part of the property or assets of the person;

)N amrangements: the entry by the person lnto a compromise or arrangement with ifs
creditors generally; . .
(c) winding up: the calling of a meeting to consider a resohution to wihd up the person

(other than where the resolution is frivolous or cannot reasonably be considered to
be likely to lead to the actual winding up of the person) or the making of an
application or order for the winding up or dissolution of the person other than where
the application or arder (as the case may be) is set aside within 14 days;

(d) suspends payment. the person suspends or threatens fo suspend peyment of its debts
.. generally; : '

(e) veasing business: the person ceases oF threatens to cease to carry on business; or

3 insolvency: the person is or becomes unable to hay its debts when they fall dus

within the meaning of the Corporations Act o is otherwise presumed to be
insolvent utider the Corporations Act.

Last Accounts mesns the reviswed balance shest, inoomie statement, cash flow statement and
statement of changes in equity of the Corapeny and its controlied entities for the half year
ended on the Last Balance Date,

Last Balance Date means 31 December 2008.
Listing Rules means the listing rules of the ASX from time fo time.

Material Adverse Change meatss 2n ovent, 0coUrTEnce Of matter which individuajly or when
aggregated with all such events, oocumenees or matters has, will, or is reasonably likely o
diminish the consolidated earnings before interest, lax, depreciation and amortisaticn
(excluding ail non recurring items) of the Group by $60,600 or more or the consolidated
excess of tota] assets over total liabilities of the Group bry 300,000 or more (excluding the lose
of sales revenues for the Group resulting directly from the canceliation of the Company’s
existing supply agreement with VOK Beverages Pty Lid). '

Meeting means the meeting of the Company's shareholders to be convened and held for the
purpose of considering the Shareholders Resolutions. :

. Notice of Meeting means the notics given by the Company to shareholders of the Meeting and

P
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includes the Explanatory Memorandurn and any other dosuments to be sent out to the

-

.
LI e

iy

Option means the option granted pursuant to clauss 5.1,

Option Compleﬁqn'means the completion of the issue and allotment of the Option Shares in
accordance with this agreement, - :

Legal\109423011,1 ‘ | _ o \ 3
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Option Completion Date means fhe date which is two {2) Business Days after the service of
the Option Exetcise Notice by Woolworths under clause 3.2, -

Option Centingent Component meané'.

(@) 2¢r0, if the Tax Loss Condition is not satisfied; and
M $2sst;isao,ou (being 0.88 cents per Option Share) if the Tax Loss Condition s -
gatiefied, ' g

Option Exercise Period means the period from the date of this agreement uniil 5.00 pm on the 5
tenth Business Day after the date of the Meeting. ' o .

Option Initial Component means $528,120.00 (beiag 1.62 cents per Option Share).
Option Price means the Option Tnitial Component plus the Option Contiu_gent Amount,
ﬁpﬁoq Sharés means 32,600,000 Shares.

Fermitted Event means;

{a) the jssue of securities to direciors of employees of the Company pursuant to the
exorcise of options (to subscribe for shares) in existence prior to the date of this
agreement and listed in paragraph 2.1(b) of Schedule 1; and

(b) the termination of the agreement dated 7 July 2008 betwoen the Company and
Ballydooly Cider Company.

Placement Completion means the cotapletion of the issue and allotment of the Placement |
Shares in eccordance with this agreement, '

Placement Completion Date means the date on which Plagement Completion ocours.

Placement Contingent Component means:

(a) wero, if the Tax Loss Condition is not satisfied; and
(B) $672,415.83 (being 0.88 cents per Placement Share) if the Tax Loss Condition is
satisfied, . .

Placement Initial Component means $1,237,836.42 (being 1,62 cents per Placement Sha'i-e);

Placément Price means the Placement Tnitial Component plus the Placement Contingent
Component. . '

Placement Shares means 76,410,890 Sharos.

Fregcribed Ocourrence means:

(&) . any of the eventa described in section 652C(1)(a} to (B) (inclusive) of the
Corporations Act as if the reference to the "target” was a reference to the
"Cﬂmpany"; i

ALY . :

o
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the Company or a Group member declaring, paving or distribiting any dividend,
bonus or other share of its profits or assetd of returning or agreeing to reurm any
capital to its members; : .

" the Company or a Group metnber issuing, or agreeing to iasﬁe, securities or other

instruments convertible info shares or debt gecurities;

the Compazy of a Group member making any change or amendment to its
Constitution; .

the Company or & Group member:

(i} " acquires or disposes of}

(if) agrees to aequire or dispose of; or

(iy | offers, proi:roses, announces & bid or teﬁdeﬁng for,

any securities, business, assets, interests in a joint venture, entity or undertaking (or

any right, title or interest thersin), the vatue of which, in aggregate, exoseds
$300,000 (except stock in trade acquired or disposed of in the otdinary course of {he

" Pusiness or as a result of the termination prior to the date of this agreement of the

(@

0y
®

1)

()

)

joint venture agresment between the Company and VOE Beverages Piy Ltd,
without the prior written consent of Woolworths;

the.Company ot & Group member eatering nfo Of agreeing 10 enter into 8 contract
or changing the terms of an existing contract in & manner which is inconsistent with

this agreement;
&n Insolvenoy Bvent occu'rring in relation to the Company or & Group member;

{he Company or a Group member materially increasing its level of financial
indebtedness (inchading financial Habilities incurred under fipance leases);

the Company or & Group member making any material loans, advances or.capital
contributions to or invesiments in any person other than the Company or & wholly-
owned Subsidiary of the Company, other than it the ordinary and vswal course of
the Buginess; . ' ‘ -

the Company ot a member of the Group undertakes any eapenditure, or enters into
any corpmitment which would require expenditure o payment by the Company or 3
member of the Group of an amount ‘which, in aggregate, exceeds §3 00,000;

the Company or & Group member is ot becomes & party fo any material prosecution,
litigation or arbitration other than as & plainiiff or applicant, in respect of a Group

_member or the Business or their assets that exposes & Group member or the

Business to 8 votential liability exceeding $300,000 (exchuding legal costs) of
having a material effect on the Business, not including litigetion that is frivolous ot

vexatious;

" the Company revalues any of its assets;

PETH O g
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smanner and in the ordinary course; oF

the oocurrence of any Change of Control Bvent,
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except a Prescribed Event does not ’u;chide any such event that ocours with the prior written
consent of Woolworths or a Permitted Event. '

Relevant Interest has the meaning given to that term in sections 608 and 609 of the
Corporations Acf, '

Representatives means, in relation to a party, that party's diréctors, officers, employess,
agents or edvisers (including lawyers, accountants, consultanis, bankers, financial advisers and
any representatives of those edvisers). -

Share means a fully paid ofdinary share in the capltal of the Company.

Shareholder Resolutions means the resolutions of the ghareholders of the Company referred
to in clauses 2.1(s) and 2:1(b).

State means the State of Western Australia.
Subseriber Rights Deed means 2 deed in the form of that in Schedule 5.
Subsidiary has the meaning given it the Corporations Act.

Supply Agreement means the supply agreement between Woolworths atid the Company dated
with the same date as the date of this agrecment. :

Tax means any tax, levy, excise, duty, charge, surcharge, contribution, withholding tax, impost
or withholding obligation of whatever naturs, whether direct or indirect, by whatever method
collected ot recovered, together with any fees, penalties, fines, interest or statutory charges.

Tazg Loss Condition means, subject to clause 7.

(a} 4 senjor counsel appointed pursuant to clavise 7 issves an opinion that it is more
likely than not that the Company will not be prevented from deducting all tax losses
as at 31 Decamber 2009 (or any part thereof) by virtue of the operation of Divisions
165, 166 or 175 of the Income Tax Assessment Aot 1997; and -

() . theCompany's anditor provides a certificats in writing to Woolworths that the

' auditor is satisfied (to a standard applicableto full year audit opinion and having
regard to the opinion of the senfor counsel referred to jn (2) and any change of
control in, or ownership of, the Company arising from ot in relation to the
Transaction and previous issues and sales of Shares) that eifher:

) the balance sheet forming part of the Half Yearly Accounts lodged (or'te
be lodged) with ASX bas disclosed (ot will disclose) a deferred tax asset
for carry forward unused tax losses as at 31 December 2009 of not less

than 52,425,810; or

(if) the balance sheet forming pert of the Full Year Accounts lodged (or o be
' lodzed) with ASX has disclosed (or will disclose) a deferred tax asset for
carry forward unused tax losses as at 31 Decsmber 2009 (but, for the
avoidance of doubt, excluding tax losses ineurred after 31 December
2009).of not less than $2,425,810, :

] on-which—iﬂs—t_h&ease-thﬁﬁh&—-———

Tax Loss Cndition has been sae -

Transacttoh means the transaction contemplated by this agreement.

Legalt 1094230111 } ‘ .6
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VOR Termination Deed means the deed dated 1 May 2009 between the Company and VOK
Beverages Pty Ltd. ‘ '

1.2 Interpretation

In this agreetnent, unless the context otherwise requires:

{a) headings are for convenience only end do not affeot its interpretation;
() an obligation or liability assnmed by, or a Tight conferred on, 2 o more pavties

winds or benefits all of ther jointly and each of them saverally;

(¢ the expression person focludes an individual, the sstate of an individual, a
corporation, an authority, an association or joint venture (whether incorporated or
unincorporated), a partnership and a tust; ;

{d) a reference to any party ir;c]\ides fhat party’s executors, administrators, sucCEsSOrs
and permitted assigns, including any persop taking by way of novation;

{e) a reference to any document (including this agwm;nmt) is to that document as
varied, novated, ratified or replaced from time {0 time; '

43) a reference to any statute or fo any stafutory provision includes any gtatutory
modification or re-enactment of it or any statutory provision substituted for it, and
all ordinanves, by-laws, regulations, rales and stamtory instruments (howsver
deseribed) issued nnder ity

(& words importing the singular include the plaral (and vice versa) and words
indicating a gender include every other gender;

(b) veference to partics, clauses, schedules, exhibits or annexures a7¢ references to
parties, clauses, schedules, exhiibits and annexures to or of this agresment and &
reference to this agrecment includes any schedule, exhibit or anDEXUTS to this

agreement; :
) whete a word or phrase is given 3 defined meaning, any other patt of spesch or
grammatical form of that word or phrase has 2 corresponding meaning; and

G) a reference to $ or dollar is fo Australian cutrency nnless otherwise specified,

2. Placement

24  Conditions
The issue of the Placement Shares is conditional on:

(a) Section 611 item 7: the sharcholders in the Company having passed an ordinary
resolution approving the issue of; and the acquisition of a Relevant Interest in, the
Placement Shares by all persons who may acquire such a Relevant Interest in
connection with the Transaction for the purposes of and in accordance with section
611, item 7, of the Corporations Act and Listing Rule 7.1 and for all other purposes

ander the-Listing Rules;

()] ~ Election of new director: the shareholders in the Company having passed an
“rdinary resolution approving the following petson nomineted by Woolworths
having been elected and dppointed as & director of the Company: Steven Greentrec

Lezal\109423011.1 7
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@  ASX walvers and confirmations:

{® ASX granting & written waiver from the application of Listing Rule 10.1
in relation to fhe operation of the Supply Agresment during the initial 3
yeat term and the 2 year option extension term or alternatively,
confirming in writing that Listing Rule 10,1 does not apply 1o the
operation of the Supply Agreement during the initial 3 year torm and the
2 year option extension ferm. ' '

(i) ASX granting 2 writien waiver from the application of Listing Rule 6.18
in relation to the subscriber rights, and sxercise thereof, pursuant to the
Subscriber Rights Deed. '

(i) ASX confuming in writing that the rights contained in clause 2 of the
Subscriber Rights Deed do not breach, and are not inconsistent with,
Listing Rule 14.4. .

{d Other approvais: any othet approvel required by law; 2 Goveramental Ageney, the
Listing Rules, ASIC, the ASX, or of the Company's shareholders agreed by the
paities as necessary or desizable in order o implement the issue of the Placement
Shares and such approvals are not withdrawn of revoked;

&) - Governmental Agencies; none of the following is in effect or has been jssued or
made (and not withdrawn) between fhe date of this agreement and Placement
- Completion: '

M & conditional or unconditional desision, determination or statement by
any Goveramental Agency 10 the effect that it objects to the issue of the
Placement Shares, and that decision, determination or statement wou d
have the effect or likely effect of materiglly impeding the
implementation of the issue of the Placement Shares;

(if) a preliminary or final decision, determination, or order issued by any
" Governmental Agenoy preventing the issue of the Placement Shares; or

(iif) a temporary restrainiog otder, preliminary of permanent infunction ot
other order issued by any court of competent jurisdiction or the
Takeovers Panel or other legal restraint ot prokibition preventing the
iseue of the Placement Shares; ‘

'(f) Notice of Meeting: on or befors 12 June 2009:

(.  theBoad unanimously recommending that shareholders in the Company
sapport the Shareholder Resolutiohs and including a recommendation to
that effect in the Notice of Meeling; '

(i the Independent Bxpert Report concluging that the proposed isgue of the
Placement Shares for the Placement Price purguant o this agreement is
nfair and reasonable” in the context of the interests of the Company's

sharcholders; and
{iid) e Natics of Mesting having been sent to the Company’s shareholders
and coniauing AT EaTITTCI IO serereferrEe TG Wﬂ'ﬂ_}ﬁ. w‘}'ﬁﬂ&-&}e—“—"’“—“—""

report referred to in clause 210

&) Maintenance of Réwmmendation: the Board having not uhanéed or withdrawn
the recommendation referred to in clanse 2.1(B)() or madé any public statement

Legal109423011.1 . ]
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whic}a is inconsistent with its recommendation and no Director having made any
public statement in support of any transaction which is inconsistent with the

Transaction or fhe Shareholders Resolutions being approved by the shareholders of
the Company af the Meeting;

(h) " No Prescribed Occurrences or MAC: ro Prescribed Occurtence or 2 Material
Adverse Change having oocurred, been announced, begome public or otherwise
become known to Woolworths between the date of this agreement and the

Placement Completion Date; and

(i) Compliance: the Company having complied with al} its payment obli gations under
the VOK Termination Deed such that VOK Beverages Pty Ltd has not Been igsued
any Shares under the VOK Termination Deed and has ceased to have any rights,
whether unconditional or contingent to be issued shares in the Company.

2.2 Reasonable endeavours to satiéfy conditions

Each party must uge all reasonable endeavours to ensurs that all of the Conditions are satisfied
as soon as practicable after the date of this agreement and in any event before the End Date

, and in particular:
(2) tae Company tmust prepére for and hold the Meeting and seck to have the .
Shareholder Resolutions passed in accordance with the timetable set out in
Schedule 4, ) ' .
(b} each party must otherwisé co-operate with, and comply with all reasonable requests

of each othet party for the purposes of proguring the satisfaction of any Condition
and must not take any sction that will or is likely to hinder or prevent the :
satisfaction of avy Condition; and .

(c) cach patty must keep each other party informed of any fact, matter or circumstance
of which it becomes awate that may resuli in a Condition not being satisfied in

aecordance with its terms.

23  Benefit of Conditions

(a) The Conditions in clauses 2.1(b), 2.1(c), 2. 1D, 2.1(g), 2.1(h) and 2.1(1) are for the
venefit of Woglworths and may be unilatsrally waived in whole or in part only by
Woolworths by notice in writing to the Company. :

. (b) The Conditions in clauses 2.1(&), 2.1(d) and 2.1(¢) may not be waived by the
parties.

2.4 Agreement to subscribe for Placement Shares

' Subjest to the terms of this agreement, on Placemsnt ﬁomptetion Wcu‘)lworths agrees {o
_ subscribe for and the Company 2gress to allot and issus to Woolworths at the Placement Price
the Placerent Shares Jegs the Option Shares i Woolworths has exercised the Option prior to

Placement Completiot.

2,5  Time and date of Placement Completion |

Blscomant CompISHOR WillTake pace o Ve tRy tist 15 7
satisfaction or waiver of each of the Conditions in ¢lause 2.1,

Company and Woolworths agree.

or such other dats as the

Legalt109423011.1
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26 Company's obligations on Placement Complietion

Subject to the satisfaction or waiver of all of the Conditions, on Flacemsnt Completion the
Company must: ‘ ’

() issue to Woolworths fully paid up and free of all Encumbrances the Placement
Shares (less the Option Shares if Woolworths has exercised the Option prior to
_ Placement Completion); '

) immediately notify ASX of the issue of the Placement Shares (less the Option S
Shares if Woolworths has exercised the Option prior o Flacement Completion) in o

. aceordance with Listing Rule 3,10.3 and apply for official quotation of the !
Placement Shares (less the Option Shares if Woolworths has exercised the Option

prior 1o Placement Cormpletion) by the ASK; . i

{c) satisfy all the conditions and requirements i section 708A(5) of the Corporations
Act including, concutrenily with the issue of the Placement Shares (less the Option
Shares if Woolworths has exercised the Option prior to Placement Completion),
issuing  notice under seotion 708A(3)(e) and in accordance with section 708A(6)
in 8 form and manner previously approved by ‘Woolworths or, if the Company is not

 eligible to issue a notice under Section 708A(5)(e), then the Company must, within

10 Business Days of the day of the issue of the Placement Shares, do all guch
things nevessaty lo satisfy Section T08A(1 1) of the Corporations Act (inchiding
lodging with ASIC a prospectas prepared in accordance with the Cotporations Act);

(d) deliver to Woolworths an executed original counterpart of the Subscriber Rights
Deed; and ' ‘
(g) perform all other obliga’tiéms required to be performed by it on Placement

Completion under this agreement.

‘The giving of & notice under section 708A(3)e) parsuant to clause 2.6(0) constitutes &
warranty by the Company in favour of Woolworths that the Placement Shares are and will be
in a class of securities thet were quoted scourities at all times in the 3 months prior to the
‘Placement Completion Date and trading in that class of sscuritics on ‘ASX hag not been
suspended for more than & total of 5 days in the 12 months prier to the Placement Completion

Dats,
2.7  Obligations of Woolworths an Placement Completion

Subject to the satisfaction or waiver of all of the Conditions, on Placemient Completion
Woolworths!

(=) will be taken 1o have subsoribed for the Placement Shares (less the Option Shares if
Woolworths has exercissd the Option prior to Placement Completion);

{b) agtees to become a member of the Company in respect of the Plagement Shares -
(less the Option Shares if Woolworths has exercised the Option prior to Placement
Completion) and agrees 10 be bound by the Company's Constitution on the issue
and allotment tp it of the Placement Shares (less the Option Shares if Woolworths
has exercised the Option prior o Placement Completion);

| (c) Taugt pay w he Uoﬁﬁm‘y‘flﬁﬁﬂmmmﬁmwﬂmﬁmﬂwepﬁm{niﬁﬁ—m—d: .
Component if Woolworths has exercised the Opion prior to Placement Completion; 5

and

. Legat\109423011.1 10
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('d) must deliver to the Company an executed original counterpart of the Subscriber '
Rights De'ed. ‘

interdepandence of obligations at Placement Completion
(2 Tn respect of Placement Completion:

§y the obligations of the parties under clanges 2.6 and 2.7 are
: interdependent; and '

. {if) the obligations of the parties under clauses 2.6 and 2.7 will be taken to
have ocourred simulianeously on the Placement Completion Date,

(b) If any obligation specified in clange 2.6 or 2.7 is not performed in accordance with
such clause then, without limiting any-other rights of the parties, Placement
Completion is taken not to have occurred and any document delivered, or payment
made, under any of clanses 2.6 to 2.7 must be retarned immediately to the party that

delivered it or paid it.

Holding $tatement

Immediately after Placement Completion, the Company must give Woolworths a statement -
showing it as the bolder of the Placement Shares (less the Option Bhares if Woolworths has

exercised the Option prior to Placerent Cornpletion).

Holding Quotation

The Cotnpany will procure that official quutaﬁon of the Placement Shares (less the Qption
Shares if Woolworths has exercised the Option prior to Placement Completion) is granted
within five (5) Business Days after the Placement Completion Date.

placement Contingent Component

Woolworths shall within five (3) Buginess Days after the Tax Loss Condition Satisfaction Date

pay to the Company the Placement Contingent Component (if any) Jess the Option Contimgent
Component (if any) if Woolworths exercised the Option prior to Placement Completion,

e

Use of Pladament Price

The Company will use the Placement Initial Component for the purposes set out in Part 1 of

Schedule 3 and the Placement Contingent Component (if it is not »ero) for the purposes set out

in Part 2 of Schedule 3.

4.
4.1

Approval of Compan;j‘s ghareholders and Asx

Company's Obligations

The Company must;
() Independent Expert: for the purposes of the Meeting:

Faiy
L)
L

P
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Corporations Act and ABIC Regulatory Guide 74 including as 1o
" whether the proposed issus of the Placement Shares for the Placement
. Price pursuant to this agreement is "fgir and reasonable” in the context of
the interests of the Company's shareholders; end
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' of Meeting and drafts of the Independent Expeit's Report and consider in good faith
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)
®
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(il} protuptly provide all assistance 4nd information reasonsbly requested by

the Indopendent Expert in onnection with the preparation of the
Independeni Bxpert's Report;

the'Notice of Meeting in compliance with the Corporations Act, ASIC Regulatory

Notice of Meeting: as soon as practicable after the date of this agreement, prepare

Guide 74, and the Listing Rules, make available to Woolwaorths drafts of the Notice

comments from Woolworths and its Representatives on drafls of the Notics of
Meeting; .

Directors' recommendation: state in the Notice of Meeting (on the basis of
Staternents made to it by each of its Directors) that the Board unanimously
recommends that shareholders in the Company support the placement of the

Placement Shares pursuant to this agreement and vote in favour of the Shareholder

Resoluiions subject to:

(i) each of the Directors’ normai fiduolary obligations in relation to matters
oceurring, or of which the Director becomes awars, afler the date of this

agreement which, in the opinion of independent legal counsel
representing the Company in relation to the Transaction, require the
Company of the Directors to change their recoramendations; and

(ii) the Independent Expert's Report siating that the placement of the
Placement Shares at the Placement Price pursusnt to this agreement is
ugntr and reasonable” in the context of the interests of the Company's

sharcholders;

© ASX approval: provide drafts of the documents to be gent out to the Compény‘s

chareholders in respeot of the Mesting 10 the ASX for the purpose of ASK -
approving (or not objecting to) those documents in accordance with Listing Rule
15,1, and Jiaise arith ASX with regards to those documents;

ASIC lodgement: lodge with ASIC the Notice of Mesting and other documents 1o
be sent out to the Company's shareholders in respect of the Meeting and laise with

ASIC with regards to those documents;

Bm;d Approval: prooure that 2 mesting of the Board is gconvened to approve the
despatch to the Company's chareholders of the Notice of Meeting and the
Independent Expert's Report; ‘ o _

Convening of Meeting: take all necessary steps to convene the Meeting in

compliance with the Corporations Act, ASIC Regulatory Guides, the 1isting Rules

and the Company's Constitution and consider at that Meeting the Shareholder
Resolutions, all in accordance With the fimetable specified in Schedule 4; gnd

Updating: prompily provide to the Company's shareholders and Woolworths all
cuch further of new information of which the Company becotnes aware that arises
after the Notice of Meeting has been despatched until the Placement Completion
Date which is necessary to ensure that the Notice of Meeting despatched to the
Company's sharebolders: E '

P
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5. Option
5.1 Grant of Option

The Compagy grants to Woolworths an option to be issucd the Option Shares for the Option
Price subject to the ferma and conditions of this agreement.

5.2 Exercise of Option

{a) Subjest to clause 5.2(b), at atty tire during the Dptioﬁ Exercise Period, Woolworths
_may exercise the Option by delivering to the Company a notice in writing duly
| executed by Woolworths. ' :
®) The Option may not be exercised at any time after the occurrence uf'Placemen{
Completion,

53 Time and date of Option Completion

Option Coropletion will take place on the Option Completion Date, ot such other date as the
Company and Woolworths agree. .

5.4 Oamﬁany's obligations op Option Completion

On Option Completion-the Company will:

{a) issue to Woolworths the Option Shares, fully paid up and free of all Encumbrances;

() - immediately notify ASX of the issue of the Option Shares in accordance with
Listing Rule 3,10.5 and apply to ASX for official quotation of the Placement
Shares; : ’

{e) satisfy all the conditions and requirements in section 708A(5) of the Corporations

Act including, concurrently with the issne.of fhe Option Shares, issuing a notice
snder section 708A(5)(e) and in accordance with seotion 708A(6) ina form and
_ manner previously approved by Woolworths ot, if the Company is not eligible to
- jssus a notice under Seetion 708 A(5)(¢), then the Company must, within 10
Rusiness Days of the day of the issue of the Option Shares, do ali such things
necessary to satisfy Section 708A(11) of the Corporations Act (including lodging
with ASIC a prospectus prepared in accordance with the Corporations Act); '

(d) deliver to Woolworths an executed originel counterpart of the Subseriber Rights
Deed; and

(&) . perform all other obligations required to be performed by it or: Option Completion
under this agregment. :

The giving of & notive under section TOSA(5)(e) pursuant to clause 5.4(c) constitutes a
wattanly by the Compaity 1o favour of Woolworths that the Placement Shares are and will be
in a class of securities that were quoted seourities at all times in fhe 3 months prior to the
Option Completion Date and trading in that class of gecurities on ASX has not been suspended
for more then @ total of 5 days in the 12 months prior to the Option Completion Dais.

5.5 Obligations of Woolworths on Option Compigtion -

Subject to the satisfaction or waiver of all of the Conditions, on Option Completion
Woolworths: ‘

Legal\10942301 1.1
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(=) will be taken to have shbsc_rihad for the Option Shares;

(b - agreesto become a member of the Company in respect of the Option Shares and
agreés to be bound by the Company's Constitution on the igsue and allotment to it
of the Option Shares; and '

(c) must pay to the Company the Option Tnitial Component; and
(d) dDalgéar to the Compeny an executed original vounterpart of the Swbscriber Rights
ecd. - '

56  Interdependence of obligations at Option Gompletion

() - In respect of Option Completion:
6] -the obligations of the parties under clauses 5.5 and 5.6 are

interdependent; and

(i) he obligations of the parties under clauses 5.3 and 5.6 will be taken to
* have ocourred simultancously on the Qption Coompletion Date,

( . Ifany obligation specified i clause 5.5 or 5.6 is not performed in accordance with
such cleuse then, without limiting ahy other rights of the parties, Option
Completion is taken not to have oceurred and any document delivered, or payment
made, vader any of clavses 5 § t0 5.6 must be returned immediately to the party that

delivered it or paid it.

57 - Holding Statemsnt

Temediately after Option Completion, the Company must give Woolwoﬁhs a holding
statement showing it as the holder of the Option Shares..

5.8 Holding Quotation

The Company will procure that official guotation of the Option Shates is granted within five
. {5) Business Days after the Option Completion Date.

50  Optlon Contingent Amount

If the Option is exercised Woolworths shall within five (5) Business Days after the Tax Loss
Condition Satisfaction Date pay t© the Company the Option Contingent Amnount (if any),

Use of Option Price

' Unless otherwise agreed by the pariies, the Company will use the Option Initial Component for
the purposes sef ouf in Part 3 of Schedule 3 and the Option Contingent Corapenént (if not zero)
~ for the purposes set vut in Part 4 of Sehedule 3, ‘ .

o |

7. Tax Loss Condition

(a) Woolworths shall b? entitled, and obliged, 10 appoint & senior tax counsel expert in

e L avi-B8 Selet oL Dy -0D Rl A L SIS LR L utwdiaweﬂanrtwaaaid@p__

whether the senior counsel soncerned is prepared to give the opinion referred to in
paragraph (a) of the definition of Tax Loss Condition. ' '

(b} "The senior counsel appointinent purguant to clause 7(8) must be made by
Woolworths by 31 December 2009 unless the Cornpagy i its sole and absolute

Legal10942301 1.1 14
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disoretion notifies Woolworths in writing by 1 December 2009 thet Woolworths
ssed not make sach & appointment by 31 Deceniber 2009 (on the basis that the
Company, acting in good faith, has formed the view that the auditor will not or is
not likely to give the certificate referred fo in paragraph (b){i) of the definition of
Tax Loss Condition (ie in respect of the balance gheet forming part of the Half
Yeerly Acoounts)).

() Tn the event that the Company gives a written notice to Woolworths pursuant to

~ clause 7(b) then the senior counsel appointment pursiant to this clanse 7 must be
made-by Woolworths by 30 June 2010.

(@ - Intheevent that Woolworths makes the appointment pursuant to this clanse 7 by 31

December 2000 but the Company's suditor dogs ot subsequently provide the
- cettificate referred fo in paragraph (B)(3) of the definition of Tax Loss Condition (ie

in respect of the balance sheet forming part of the Half Yearly Accounts) then the
opinion so obtained (First Opinion) shall be disregarded for the purposes of
paragreph {a) of the definition of Tax Loss Condition (ie shall not be treated as an
opinion fulfilling the requirements of paragraph (2)) and Woolworths must make 2
new sppointment pursuant to this clause 7 by 30 June 2010, Such new appointment
may be of the same senior counsel who geve the First Opinion ora different geniar
counisel, as determined by Woolworths in it sole and absolute discretion, Insucha
case the Company's auditor in oonsidering whether. to give the cettificate referred to
in paragraph (b)() of the definition of Tax Loss Condition (fe in réspect of the
palance sheet forming pert of the Pull Vear Accounts) shall disregard the Kirst
Opinion and instead have regard to the opinion of the sentor counsel newly
appointed by Woolworths pursuant to Woolworths' obligations under this clause

(). -

(e) Woolworths shall bear all fees of eny one oOF more senior counsel appointed

pursuant o this olause 7.

(H The Company shall bear al} foes of its anditors in respect of work related to
considering whether to give, and giving, a certificate veferred to in paragraph (b) of
the definition of Tax Loss Condition.

8.
8.1

8.2

‘ ‘Company Warranties

Companﬁ Warranties

The Company reprasents and warrants to Woolworths that each Company Warranty is true and
correct and not misleading or deveptive as at : :

(2) tie date of exeoution of this agreement; and

(b) the time immediately prior to the later of Placement Completion and Option
_Completion. :

Company Warranties separate

Fach Company Warrantﬁr is to Be treated as a separate warranty and is not limited by reference
10 any ofher warranty or'eny other provision of this agreement. .

P
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Survival

Fach Company Watranty will remain in Full foree and effect after Placement Completion or
Option Completion (as the case may be) and liability thereunder will not be confined to
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wreaches which are discovered prior to the Placement Completion Date or Option Completion
Date (as the case may be). .

8.4 Reliance
The parties acknowledge ihat Woolworths has gntered into this agresmeﬁt in reliance on the
Company Warranties. ‘ :
85  Indemnity for breach of Company Warranty
Without limiting any other remedy available to Woolworths, the Company must pay o
Woolworths on demand: :
(a) the amonnt of any Indemnified Loss suffered or incurred by Woolworths arising out |
of or in connection with the breach of any Company Warranty; and
(b) an amount equal to any additional Tax sssessable on Woolworths arising out of or
in connection with the receipt by Woolworths of a payment under this clause 8,5 or
otherwise in respect of the breach of any Company Warranty.
8.6 Company to notify potential breaches
I¢ hefore the later of Placement Complstion and Option Completion ths Company becomes
aware of any fact, matter or circumstance which results in or is reasonably likely to respltineg
' tyreach of any Company Warianty, then the Company must promptly provide to Woolworthe a
notice describing that fact, matter or siroumstance in reasonzble detail. -
9. Woolworths Warranties
8.1 Woolworths Warranties
Woolworths represents and warrants {0 the Compény that each Woolworths Warranty is true
and oorreet and not misleading or deceptive as ak: : : ‘
(=) the date of execution of this agreement; and
(&) the time immediately pric;r to the later of Placement Completion and Option -
Completion, ‘
9.2 Woolworths Warranties separate
Tach Woolwotths Warranty is to be treated as a separae jwérranw and is aot limited by
reference to sny other warranty or any other provision of this agresment.
9.3  Survival | o
Each Woolworths Warrenty will remain in £l Foree and effect after Placement Completion of
Option Completion (as the case may be) and liability thereunder will not be confined fo
breaches which are discovered prior fo ihe Placement Completion Date or Option Completion
‘ Date (as the case may be).
—g-4—Relansce

The partiéé acknowledge that the Company has euW into this agreement in reliance on the
Woolworths Warranties. - o

Legahi09423011.) oo | : | 16
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| Indemnity for breach of Woolworths Warranty

Without limiting any other remedy available to the Company, Woolworths must pay to the
Company on demand: .

(®) the amount of sny Indemnificd Loss sutfered or inewrred by the Company arising
. outofor in connection with the breach of any Woolworths Warranty; and

{t) an amount equal to any additional Tax assessable on the Company arising owt of of -
in connection with the receipt by the Company of a payment under this vlause 9.5
ot otherwise in respect of the breach of any Woolworths Warranty.

10.
10.1

'_10.2

10.3

i

Exclusivity and Confidentiality
No Solicitation | '

Subject to clanse 10.2, during the Exclusivity Period, the Company must onsure that it and its
employees, officers and advisers (and, to the extent it is yeagonably able to influence them, its
agsociates), do not, except with the priot written consent of Woolworths, directly or indirectly .

" solicit any offer or proposal by any person other than Woolworths to:

(=) acquire or become the holder (whether by share purchase, scheme, cepital
seconstruotion, purchase of assets, tender offer or otherwise) of:

§)] all of a substantial part of the Compeny’s business; of
(i) any substantial part of the Company's share capital (it being
 acknowledged that 5% of its ordinary shares would constitute 8
substantial part of its share capital),

{b) acquire control {as detetmined in accordance with section 50AA of the
Corporations Act) of the Company; of

(c) otherwise merge with the Company.

Compliance with Law

© Clanse 10.1 shall not require a Director (0 breach his or her duties as & Ditector, or require the
Compapy to breach any order of 2 court or other relevant regulatory or siatutory authority, or
otherwise act unlawfully on any other basis.

Gonfidentiality

)] Confidentiality: Subject to clauses 10,3(b) and 10.3(c), sach party mwvist keep the
terms of this agreement, and information of which it has become aware in
connection with this agreement, confidential, g

)] Exceptions: A party may' meke any disclosure {n relation to this agreemaﬁt:

H to any professional adviser, financial adviser, banker, financier or anditor
. where that person is obliged to keep the information cotfidential;

P
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body (inchading any velevant stock exchange); .

(iiD) tp any of its employees to whotn it is necessary to disclose fhe
information;
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{iv) to obtain the consent of any third party to any term of, or to any act
pursuant to, this agreement (inciuding, to obtain the consents and satisfy
the other conditions referred to in clanse 2,13

W to enforce its rights or to defend any clair or action under this
© agreement, .

(v~ toarelsted body corposats, on reosipt of its undertaking to keep the
information confidential; or

(vil) whera the information has come into thé public domain through no fault
of that party.

(c) Public annoltncements:
M Tmmediately after the execution of this agreement, the parties wilt sach

igsne a separate public annowncement i a form previously approved by
the other party (acting reascnably) and in the case of the Company
reflecting, amongst other things, the support of the Board for the
Tranasction. . :

(i) Except as required by applicable law or the requirements of any
regulatory bedy (including any relevant stock exchange), all press
releases and other public announcements in relation to this agreement

raust be in terms agreed by the parties,

1. Termination

: 11.1_ Termination

"The issue of the Placement Shares {and the rights and gbligations under olause 2) may be
terminated at any time priot to the Placement Completion: : ,

(a) by Woolworths, if the Company is in breach of any of its obligations under this
agreement and Woolworths has given notice to the Compaty undet this clavse
setting out the relevant circumstances and the relevant circumstances have
contiaued to exist for 5 Business Days (or any shorter period ending at 5,00 pm ot
the day before the Placement Completion Date) from the time such notice s

received;

) by Woolworths or by the.Company, if the Independent Expert opines that fhe issue
of the Placement Shares pursuaat to this agreament is not fair and reasonable to the

Company's sharebolders;

(c) by Woolworibs, if the Board changes or withdraws its recommendation in relation
1o the Transaction; ‘ .

(&) by Woolworths or the Company, if any of the Conditions which are for that party’s
benefit (as provided in clause 2,3 is not satisfied or waived by the earlier of the
¥ind Date or the date specified for its satisfaction (or an event ocours Which would

prevent such a Condition being satisfied by either such date); or

() by Woolworths or the Corapany, 1 any of the (JONGioNs Wil teof
' waiver (as provided in clause 2.3) is not satistied by the garlier of the End Date or

the date specified for its satisfaction (or an event oceurs which would prevent such

a Condition being satisfied by sither such date). .

Legel109423011.
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11.2 Termination aﬂér_ho‘tlce to Complete

If 2 party fails to satisfy its obligations for eifher Placement Completion of Option Completion,
the other party may give & notice requiring the party to gatisfy those obligations within & period
of two (2) Business Days from the date of receipt of the notice, and declaring time to be of the
gssence in all respects. If the party fails to satisfy those obligations on the date specified in the
other party's notice, the other party may, without affecting or limiting any other rights it might
have, terminata its obligations in respect of the Placerent Completion ot Option Completion,

as the case may be. ' .

11.3  End date

| The issue of the Placement Shares (and the ri ghts and obligations under clanse 2) may be
terminated by either party if the Placement Completion has not oocurred by the End Date.

11.4  Effect of termination

Inthe avanf of termination of the issue of the Placernent Shares (and the rights and obligations
under clause 2) by either party pursuant to this clavse L1t

(a} the perties shall a0t be liable to each other in respect of obligations under clause 2

except in relation to any breach of clause 2 occurring before termination; and
(b) the remainder of this agreement shall gurvive such termination,

11.5 Other termination

This clause 11 does not limit the rights of a party in respect of any rights it may bave 0
terwninate this agreemaent whether arising under law, equity or otherwise.

12.  General

424  Further Acts

Bach party will prompily do and perform all fimther acts and exeouts and deliver all further
doouments (in form and content reasonably satisfactory to that party) required by law of
saasonably requested by any other party to give effect to this agrecment.

122 Notices

Any communication under or in comnection with this agreement:

(a) must be in writing;
- () must be addressed as shown below:
Waoolworths _
Neme: Woolworths Limited -
Address: 1 Woolworths Way, Bella Vista, NSW 2133
Fax: 02 8838 3680 . ‘
—For therattention-of—Compeny-Seereliy

Legal\ 10942301 1.1 19
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Company

Name: Gags Roads Brewing Co Limited ' ,

Address: 14 Absolon Steest, Palmyra DC, WA, 6961 OR.
PO Box 7024, Pelmyra DC, WA, 6861

Fax: 08 9331 2400

"For the attention of Compeny Seeretary .
(or as otherwise notified by thas; party to the other party from time to time);

)] must.ba signed by the perty making the communication ot (or its bebalf) by the
solicitor for, ot by any attorney, d_irector, secretaty, or authorised agent of, that

party;

(d) must be delivered or posted By prepaid ‘pust to the address, or sent by fax to the
number, of the addresses, in acoordance with clause 12.2(b); and

(&) will be deemed to be received by the addressee!

() . (in the case of prép_aid post) on the third business day after the date of
posting to an addross within Avstralia, and on the fiffh business day after
the date of posting to an address outelde Australia; ‘

{i1) (in the case of fax) at the loca! time (in the place of receipt of that fax)
which then squates to the time at which that fax is sent as shown on the
 ransmission report which is produced by the machine from which that
Fax i3 sent and which confirms transimission of that fax in its eatirety,
unless thet local time is a non business day, or is after 5.00 pmona
businoss day, when that sommiunication will be deered to be received at

9,00 am on the next business day; and

Gif)  (inthe case of delivery by hand) on delivery al the address of the
addresses as provided in clause 12.2(b), unless that delivery ie made on 2
non business day, or after 5,00 pm ona business day, when that

coramunication will be deemed to be received at 9.00 atm on the next

business day,
and where "business day" means a day which is not 3 Saturday, Sunday or public holidey in
the placs of seceipt of that communication, ,
123  Expenses - ' |
" Bxoept as otherwise provided in this agreetnent, each party will pay its own costs and expenses
in connection with the negotiation, preparation, exeontion, and performance of this agreement.
124  Amendments
Thie aglrecrlnent may only be varied by a document signed by or on behalf of each of the
parties. . .
425  Assignment

AT ‘

A party cannot ass1gtl, L e fraE Lt BTy
ent of each other party. -

agreement without the prior written ¢ons

Legsh10942201 1.1
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12,6 Waiyer

(2) Failure to exercise or enforce or a delay in exercising or enforcing or the partial
ex.emise or enforecement of any right, power or remedy provided by law.or under
this agreement by any party will not i any way preciude, or'operate as a waiver of,
any exercise or enforcement, or further exercise or enforcement of that or any other
right, powet ot remedy provided by law or under this agreement,

{b) Any waiver o congent given by any party under this sgreement will only be
affestive and binding on that parly if it is given or gonfirmed in-writing by that
party. _ '

{c) No walver of  breach of any term of this agréement will operate ag a waiver of

another breach of that term or of a breach of any other tenn of this agreement.

12,7  Counterparts

' This agreement may be executed in any number of onunterparté and by the parties on separate
counterpasts, Bach countetpart constitutes an original of this agreement, all of which together

comstitute one agrectment.
128  Survival of certain provisions; no merger
(a) Clauses 10.3,11 and 12 will survive terraination of this agreement.

| E1)] If this agreement iz tmjminatsd, no party will be liable to any other party ¢xcept in
respect of any breach of this agreement oceurring before termination.

{c) No right or obligation of any party will merge on completion of any transaction
under this agreerment. All rights and obligations wnder this agresment survive the -
execution and delivery of any transfer or other document which implements any

transaction under this agreement.
129 Entire agreement

To the extent permitted by law, in relation to the sitbject matter, of this agreement, this
agreementt

(2) embodies the entite understanding of the ﬁafties, and constitutes the entire terms
agreed on between the parties; and

)] supar;edas any priog written or other agregment belween the parties,

13. Governing law and jurisdiction

134 Governing faw

| This agreement is governed by and must be construed according 10 the law applying in the
State, : -

13.2 Jurisdiction

Fach patty TTevocanly:

{a) subraits to the non-exclusive jurisdiotion of the courts of the State, and the courts
sompetent to determing appeals from those courts, with respect to any proceedings
. that may be brought at any time relating to this agreement; and

Legal\109423011.1 21
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waives any cbjeetion it nay now or in the future Have fo the venve of any
proceedings, and apy claim it may now of in the future have that any proceedings
have been brought in an inconvenient forum, if that venue falls within '
clause 13.2(a). :

32
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Schedulq 1 Company Warranties

1
R

1.2

I' 1I3

14

The Company

Gapacity and authorisation

The Company is a company properly incorporaied and validly existing under the lews of
Australia, has the legal right and full corporate power and capacity to execute, deliver and
perform its obligations under this agreement and has btained all necessary authorisations end
consents and taken 2}l other actions necessary to eneble it to do s0.

Valid obligations

This agreement constitutes valid legal and binding obligations of the Company and is |
enforceable against the Company in accordance with its terms. .

Breach or default

The execution, delivery and performance of this agreement by the Company'does not and will
not result in a bréach of or constitule 2 default mnder:

(a) any agresment 10 which the Company is party;
(b) any provision of the constitution of the Company, or

(c) any law or regulation or any order, judgment or determination of any gourt or
. Government Authority by which the Company is bound.

Solvency .
No Insolvency Event hias occurrsd in relation to the Company or any member of the Group.

Sharos and shars capital

. Securities on issue

The Ca’mpanjr has no shares, options, convertible notes or other securities as of the date of this
agreement, and had no obligations to issue any of the same, other tham

@ 126,257,669 Shates of which 223,232,660 are quoted on the ASX end 3,000,000
igsued to an employse of the company are in escrow until 32 January 2010; end
(&) 3,000,000 options issued o fhree non-director employees with the following terms:
| (1 750,000 40 cent options expifing 12 July 2012; and |
)  750,00020 cent options expiring 19 December 2012; and

(i) 750,000 30 cent options expiring 19 December 2012; and
(iv) 750,000 40 cent options gxpiring 19 December 2012,

P
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3.1 Placement Shares and Option Shares
(a) The Placement Shares shall comprise 25% of the issued Share capital of the
Company immediately efter their issue {assuming for this purpose that the aptions
referred to in paragraph 2.1(b) above had been exercised, and Shares issued
putsuant to those option exercises, prior tothe Placement Completion).
() The Option Shares shall comprise 12,45 % of the issued Share capital of the
Company immediately after their jssue (assuming for this purpose that the options
referred to in paragraph 2.1(b} above hed besn erercised, end Shares issued
pursuant fo those option exercises, prior to the Option Completion and assuming
that the Placement Shares were not issued). :
(@ - The Placement $hares and the Option Shares are in 2 class of secnrities that were
quéted securities at all times in the 3 months prior to the date of this agrecment and
trading in thet class of securities on ASX has not been suspended for more than 2
total of 3 days in the 12 months prior to ihe date of this pgreement.
‘32 Ranking
From the date of issus, the Placement Shares and the Option Shares will rank equally in all
respects, including for future dividends payable, with all other Shares. ,
- 3.3 Encumbrances
'the Placement Shares and the Option Shares will be free from al Encurnbrances.
34  .Purpose of Placement Shares. |
Nons of the Placement Shares or the Option Shares are being issued by the Company for the
purpose of resale (whether by selling or wansferring them or granting, jssuing or transferring
intercsts in, options or warrants over them). : .
4. Compliance
(a) The Company has at all times since iﬁcorpo;*ation conducted ite business and affairs
in accordance with: -
(1) the Company's constitution;
(i) al] applicable laws;

(i) the ASX Listing Rules;

(iv) any poticy ot lass order of ASIC (to the extent that such policy or class
order is legally binding on the Company); and

) all applicable ragulatiom, .

p am*a—mwmﬁs—wﬁh-ﬁsx-ﬁeﬁhﬁyaar
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® . The Company is not in breach of any order, judgment or award of any court,
tribumal or Government Agency in any jurisdiction.
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(o) No exemption under sections 111A8 or 111AT of the Corpt;raﬁons Ao, or order
under sections 340 or 341 of the Corporations Act, does oz wilt cover the issue of
the Placement Shares, the Company, of &1y Person, a3 a diractor or auditor of the

Compeny &t any time during the 12 months before the date of issue of either the
Placement Sheres ot the Option Shares, as the case may be. :
{dj The Cmppa‘ny is able to provide, and there is nothing as at the Execution Date
‘ preventing it from providing a notice under subsections T08A(5){(e) and (6) of the
’ Corporattons Act in accordance with the timetable set out in Schedule 4 :
(%) The Compatry will conﬁply with its payment obligations under the VOK
Termination Deed, . -
5. ‘Accounts
51 The Last Accounts
‘ The Lasgt Accounis:
give a.trus and fair view oft

()

&)

(e}

@

(i) the financial position and the assets and liabilities of the Company and
its controlled entities as at (be Last Balance Date; and
(ii) the income, expenses and operational results of the Company and its
controlled entities for the financial period eaded on the Last Balance
Date; ‘ ‘
have been prepared: ‘
@) in compliance with the Cotporations Ast, the Accounting Standards and

all other applicable Jaws and regulations;

(i) applying the same principles, policies, practices and procedures 83 Were
applied in preparing the audited accounts of the Company and its
controlled entities fot the each of the 3 immediately preceding financial

years, other than as disclosed in the Last Accounts;

are not affected by any extracedinary, unusual or non-tecurring item or any other
factor that might make the finagcial position or operationsl results of the Company
and ifs controlled entities disclosed in the Last Accounts misleading or deceptive,
other than as disclosed in the Last Accounts; &nd

contain specific provisions adequate to cover, OF full particulars in notes of, all
liabilities of the Company and its controlled entitics as a the Last Balance Date

including all lisbilities in respect of Tax and all contingent labilities.

52  Position since the Last Batance Date

Since the Last Balance Date:

£y

i)

P

3h

—&zem&mﬁm&MateﬁdAdﬂmmEe;

{®
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the Company has carried on its business in the ordinary and uswal course consistent

it its usual business practices and has not made any significant change 1o fhe
nture of scale of any activity cotnprised in its business, other than the termination
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of its distribution and convertible note agreements with VOK. Beverages Pty Lid on
1 May 2009; - '

() the Comnpany has aot issued ot allotted any shares or other securities, bought back
or redecrned any shares or ofher secutities or otherwise reduced its share capital,
declared or paid any dividends or other distributions o authotised, or agreed
conditionaily or ofherwise to do, any of those thinga cther than a3 disclosed fo the
ASX including; . L

0 the issue of 1,107,500 Shares on 22 January 2009 at aa issue price of
$0.01; and |

) the issue of 4,275,000 Shares on 22 January, 2009 to amjﬂuyaes‘af the
Company at an issne prics of $0.

) the Comapany has not disposed of of oreated any Encurabrance over any assst except
in the ordinary course of business; -

{8} _the Company has not incutted or entered into commitments 0 inctr capital
gxpenditure In exoess of $300,000 in aggregate; and

{f . there has been no material increase o decrease in the levels of debtors, oreditors or
inventory or in the average eollection or payment periods for debtors and creditors
of the Company and: :

@ ' ié not presently in default in paying aay oreditor by the due date for
- payment; and '

(ii) no debt owing.to the Company has been released or settled for an
amnount less than its full amount.

8. Disclosure

6.1 Accuracy of due diligence materials

All infmnatinn'oont-ained in the Due Diligence Materials is accurate and not misleading or
deceptive. - '

62 . Completeness of Due Diligence Materlals |

* The Due Diligence Materials include g}l inforration relating to the Company:

(%) which the Company o its Representatives know or chowld reasonably be expected
to know i3 material o Woolworths in entering into and completing the Transaction;
oF _
() the disclosure of which might reasonably be expected to affect the willingness of

Woolworths to subseribe for any Shares or the price or other terms O gonditions on
which Woolworthe would be willing 0 subscribe for any Shares,

6.3 Disclosure to ABX

(a) The Compazy nas no Hijormaton Hat d mmmmﬂmmeﬂﬁam—_r—
material effect on the price or velne of Shares that has not been disclosed to ASX -
prior to the date of this agreement or fhat would be required to be disclosed a8

hexcluded information” under subseotion T08A(6) save for in relation to the

Legal\109423011.1 2%
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iransaction contemplated between the Company and Woolworths as documented in

his Agreement and the Supply Agreement. , .

No information disclosed by or on behalf of the Cumpany; its shareholders, ASX ot
ASIC, or otherwise made publicly available by the Company was or i in any

material respect misleading or deceptive, contained. or contains any material

omissions or involved or involves conduct that is misleading or deceptive in any
material respect.

| Logah109423011.1
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Scheduls 2 Woolworths Warranties

1'2

1.3

1.4

General

Capacity and authorisation

{a) Woolworths has full power and authority to enter iﬁto' and perform its obligations
under this agreernent, e

{b) All neceséary authorisations for the execution, de:liverjr and performance b}r
Woolworths of this agreement have been or will be obtained before Settlement.

(c}) Woolworths is validly incotporated, organised and subsisting in accordance with
" the laws of its place of incorporation. :

{d) Woolworths enters into and performs this agreement on its own account and not as
trustee for or nommines of any other person.

valid obligations

This agreetnent constitutes valid legal and binding obligations of Woolworths and is
enforceable against Woolworths in accordance with its terms.

Breach or default

The entry into and performance of this agréameui and all documents executed pursuant to this
agreoment by Woolworths does not constitute & wreach of any obligation (including any

statutory, contractual or fiduciary obligation), or default ‘ander any agreement or undertaking -

by Wwhich Woolworths i bound, .

‘Solvency

No mmlvancylﬁvent has ccourred in relation 10 Woolworths, nor is there any act which has
ccourred or any omission made which may result in an Event of Insolvency ocouring in
relation to Woolworths. ,

36
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Schedule 3 Use of proceeds _
part 1 Use of Placement Initial COmpi:nant

“ﬁesoripﬂon ' U‘seu?ld’r_oweds
Capital expenditure being the purchase of additional | At least §$702,000 (100%) ofthe
capital equip_ument and associated Instaflation and expected $702,000 total capital
cormrmissioning expenses required to produce at expenditure programme.
least 20,000.cases of the Goods, &8 defined in the
Supply Agreement, per month, in response 10
Burchase Orders issued by Woolworths, estimated
to be a total of $702,000. ,
QOperating axpé_nses, genaral working capital, costs The balance of ihe Placement Initial

.| arx capltal expenditure reguirgd to ensure WOQA Qomponent.
| certification within & months afier the

commencerient date, and other non specifio uses
of funds.
Total Placement Inftial Gomponent $1,237,856.42
Part 2 Use of Placement Contingent GComponent
Descrption Use of Proceeds
Dparaung expenses, ganerdl working capital, and $672,416.83
other non specific uses of funds. :

L—— ‘
Part 3 Use of Option Initial Gomponent
Dasariptlion _ | Use of Proceeds
Capital expenditure beng the purchase of eaditional | Atleast $528,120 (75.2%; uf the
capital equipment and associaied atallation and expected $702,000 total capital
commissioning expenses required to produce at expenditlire programme.
Jeast 30,000 cases of the Goods, as defined In the
Supply Agresment, per month in responss to
Pyrchase Ordets lesued by Woolworths, estimated
o be @ tatel of $702,000. .

Eot_al Bamant Toiial Gomponant §528,120

2%
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Part 4 Use of Option Contingent Component

No. 0359

' Descflpﬂon'

Use of Eroceeds

Capital expenditure being the purchase of additional
gapital equipment and associated instaflation and
commissioning expenses required to produce at
least 30,000 cases of the Goods, 83 defined In the
Supply Agresment, per month in response o '
Purchase Orders issued by Woolworths, estimated
to be a total of $702,000. :

Alloast $178,860 (24.8%) of the
expected $702,000 total capital
expenditure programme, if not already
spent. .

Operating expenses, general working capital, costs
and capital expendiure required to ensure WQA
cerlification within 8 months after the
commencement date, and other non specific uses
of funds. : -

e Bakance of the Option Contingent
Gomponent.

Total Placement contingent‘componant

$286,680

P
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Schedule 4 Timetable
Part 1 Placement fimetakie

No. 0359

Quotation of Placement Shares

Action Date
Company provides Notice of Meeting to ASIC ' 20 May 2009
| and ASX. : |
Dispatch of Notice of Meeting to shéraholdars 27 May 2009
| Company holds Mesting ' 26 June 2009
Company notifies ASX oFrosults of meeting | 26 June 2009
"Placement Completion ‘ 30 Juné ﬁ(;OQ ]
Company lodges Appendix 3B with ASX 30 June 2009
Cleansing notice under sebﬁon T08A(5) 30 June 2009
provided to ASX '
30 June 2009

P
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No. 0359
Subscriber Rights Deed made at : - on
Parties (3age Roads Brewing Co Limited ABN 22 103 014 320 of 14 Absolon. S,
: Palmyra, WA 6157 (Company)

Woolworths Limited ABN 88 000 014 675 of 1 Woolworths Way, Bella
Vista, NSW 2193 (Woolworths)

Background

A, The parties have entered into the Subsanpuon Agreetnent,

B. The patuas wish to document certain rights gianted to Woolworths purstiant 1o its subseription
for Shares in the Company. ' ' '

C. The Compeny and Woolworths agree that Woolworths is granted the rights set out by the
terms of this deed.

Operative provisions

1. Definitions and interpretation
1.1 Definitions |
Acceptance Period Commencement Date means:

(2) if thete is no Dispute, the c!ate on which the Offer Notice is recmved by
Woolworths; or

() . ifthersis n Dispute, the date on which the Dispute is determined.

ASX means ASX Limited ACN 008 624 691. |

ASX Lisﬁng Rules means the listing rules of the ASX, as amended from time to time.
Business Day means & business dey s defined in the ASX Listing Rules
Corporations Act means the Corpoi‘aﬁons Act 2001{Cth).

Diluting Event means an issug of Shares other than a Pro-Rata lssue.

Directors means the direct'ors of the Company from time to time,

Dispute has the meaning given to that term in clauae#.ata).

Expeﬂ has the meani.ug giveln to that ferm in :::la:usa 4.3(b).

ncumbent Nominee has the meaning given in clavse 2.1(c).

Mambar'mans any person who is entered in the reglstm of members of the Company a5 8
holder of Shares,-

Offer N&ﬂcg sheans 8 notice addressed to Woolworths snd delivered in ecoordence with clause

45

Pro-Rata Issue means an issue of Shares made pursuant to an offer to all holdets of fully paid
. Shares on & pro-rata basls i respect of a}l the Shares that they hold (othar than to holders in

10951 1284_1,00C
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regpect of whom the exgeption in Listing Rule 7.7.1 applies and is being relied upon by the
Company). -

Related Body Corporate has the mesaing givén in the bor.:pomtions Act.
Relevant Interest has the meaning given fo that termn in the Corporations Act.
Share means & fully paid ordinary share in the capital of the Company.

Subscription Agreerhent means the subscription agreement between Woolworths and the
Company dated on.or about 14 May 2009, '

Subscription Notice means a notice delivered in accordance with clause 51

Subscription Price means the subscription price per Share pﬁyable for Top-Up Shares as,
determined in accordance with clause 34, ‘

Top-Up Rights moans the rights conferred by clauses 3 to §, '

‘Fop-Up Shares means, in relation to a Dituting Event, those Shares which members of
Woolworths Group are entitled to subscribe for in yespect of that Diluting Event, the number
of such Shares being determined in accordance with elavse 3,

Trading Day a day which is a Trading Day o defined in the ASTC Settloment Rules for the
Company’s 3hares: ‘

Woolworths Neminee has the meaning given in clanse 2. 1{a).
Woolworths Group meens Woolworths and its Related Bodies. Corporate.

‘Woolworths éroup Shareholding the aggregate samber of Shares in which Woolworths
Group has 8 Relevent Inferest.

Interpretation

n this deed:
{2) headings are for convenience only and do not affect interpretation;
and unless the context indicates = confrary intention:

(b) an obligation or & liability assumed by, or a right sonferred on, 2 OT MOTE persons
binds ot benefits them jointly and severally; .

(©) nperson® includes an individual, the estate of an individual, a corporation, an
anthority, an association or a joint venture (whether incorporated or
umincorporated), & gartnership and a trusi; -

4D . a reference o a party includes that party's €XKECUI0TS, administrators, successors and

pertnitted assifme, including persons taking by way of novation;

(e) & refereuée to & dovument (including this deed) is to thet document as varied,
novated, ratified or replaced from time 10 time}

P
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a word importing thq‘siﬁgular includes the plural {and vice verss), and a word
indicating a gender includes gvery othet gender;

¢ reference 1o & party, clause, schesule, exhibit, attachment o annexure is &
reference fo a party, clause, schedule, sxhibit, atiachment or annexure 10 OF of this
deed,-and & reference 10 {his deed ineludes all schedules, exhibits, attachments and
anmexures 10 it} -

if a word or phrase is given 3 defined meening, any other part of speech or
grammatical form of that word or phrase has a corresponding meaning;

nincludes” in any form is not a word of limitation; and

a refetence to "5 or vdollar™ is to Australian cutrency.

2. Director Nomination Rights

2.1 Nomination Rights

{s)
)

(0

Woolworths may nominats one person to be & director on t‘ué board of Diregtors of
the Company (Woolworths Nominee). -

quiworths‘ raay af any gime remove atly Woolworths Nominee nominated voder
this clause 2.1, :

In circumstances where a Woolworths Nominee nominated under this clause 2.1 is
dus to retire by rotation or i eligible for re-election at any time {Incombent
Nominee), Woolworths may propose & new nomines tnder clause 2.1(2) and if
such a ncination is made, Woolworths will procure fhat the Incumbent Nominee

. will not be eligible fo offer him or herself for reselection.

(&

©

&y

Tn the event that the resolution refetred to in clause 2,1(b) of the Subscription
Agréement is not passed at the meeting referred to in clanse 4.1 of thai agreement,
Woolworths may propose & new norines under clavse 2.1(8).

1f 2 Woolworths Nominee is removed (either by Woolworths or by a resolution of
Members), retives, fails to be te-eleoted by resolution of Meimbers or ceases to hold
office as a Dirertor for any reason, Waplworths may nominate apother Woolworths
Notainee in that person's place ander clause 2.1(s) and neither the Directors not the
Compatty in general meeting may appoint & successor who isaotd Woolworths
Nemines, : T o :

The pomination of Woolworths Nomines under clause 2.1(a) or the removal of a
Woolworths Nominee under clause 2.1(b) shalt be effected by written notice to the

. Company signed by Woolworths,

(B

®)

Woolworths may not nominate & parsicular individual as 8 Woolworths Norainee if
tha individual has been removed by a resolution of Membezs or, being & Director
retiring by rotation, is not re-glected by resotution of Members.

Where the Compay rac‘eives ander this clause 2.1 a notice of nomination, the
Directors shall appoint the Woolworths Nominee so nominated as 2 Director.

P
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) The Company and Directors will support the re-election of the then current or
. proposed Woolworths Nominee at each anmual genersl mesting (unless the board of
Directors reasonably believes that they would be in breach of their fiduciary or
statutory duties as directors (o do 50 or Woolworths provides written notice 1o the

. boaxd of Directors not to support fhe re-clection).

(k) Any Woolworths Nomines nominated nnder clause 2.1{2) who is gppointed 25 a
Dirgetor will be taken to have besn appointed to represent the interests of
Woolworths and section 203D of the Corporations Act applies.

® For the avoidance of doubt, this clanse 2 does not give Woolworths the right to
: nominate pursuant fo this clanse 2 Lnore than one director to the board of the
Cotmpany at any oné time provided that nothing in this deed in any way limits

Woohworths' ability to propose the alection by shareholders at any general meeting
of more than one noreinee of Woolworths to the board of Directors or in any way
limits the ability of the board of Directors at its absoluts dizoretion te appoint at any
time any person to the board of Directors with the result that Woolworths has two
or more nominees on the board of Dirsctors.

GCessation of Naminaﬁon Rights

(8) If at atny time Woolworths Group has & Relevant Interest in less thah 10% of the
Shares on isswe for a continnous period of 3 months or Moze after the date of this -
deed, Woolwotths will caase 1o have the rights set out in clause 2.1,

() 1E Woolworths ceases to be entitled to the rights sef gut in clerus‘e 2,1, Woolworthe

must procure that the Woolworths Nominee must resign his or her position a8
Disector unless otherwise-agreed with fhe Company.

3'1

3.2

3.3

Top-Up Rights

Top-Up Right

{n retation to each Diluting B.vant, the Compaty st otfer Woolworths the right for
Woolworths (ot any other member of Woolworths Group gotnivated in writing by
Woolworths) to subscribe for Top-Up Shares in agcordance with clauses 310 5.

Number of Top-ﬁp Shares

Subjest to elause 3.3, whers the Company s required under clause 3.1 1o offer Woolworths (or
its nominee) the right to suhscribe for Top-Up Bhates, the numiber of Top-Up Shares to be
offered in aggvegate to the fembers of Woolworths Group in regpect of a Diluting Bvent is the

. upsber of Shares which would need to be izsued to members of Woolworths Grovp

sitmutangously with the Diluting Rvent such that Wootworths Group Sharcholding after the
igsue of those Shares bears the same proportion to the totzl number of Shares on issee
immediately following the Diluting Event (assuming for this purpose that all the Top-Up
Shares in question . were tesued simultaneously with the Shares issued under the Dijuting
Event) as Weolworths Group Shareholding immediately prior fo the Diluting Event bore to the
total pumber of Shares on issve immediately prior to fhe Diluting Event

Ovérlgpplng Dilutiar{ Events

P
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(@) the period for Woolworths to deliver a. Subscription Notice under clause 5.1 in
Tespect of an earlier Diluting Event (Earlier Diluting Event) has not expired and
Woolworths has not delivered a Subscription Notice in respect of the Barlier
Dituting Event; or

() Woolworths has dctivered a Subscription Notice i respect of the Baslier Diluting
Rvent and Top-Up Shares have not been issued, ‘

then, for the purpose of clauses 3 10 5, the number of Top-Up Bhares to be offered in aggregate
to the members of Woolworths Group in respect of the Current Diluting Event is the mmber
of Shares which would need to be jssued & members of Woolworths Group simulianeously
with the Current Diluting Bvent such that Woolworths Group Shareholding after the issue of
those Shares (determined as if the Woolworths Group had been issued all Top-Up Shares to
which it wes entitled in respect of the Eardier Dilating Bvent) bears the same proportion to the
total number of Shares on issue immediately following the Current Diluting Event (assuming

for this purpose that all of the Top-Up Shares in relation o the Barlier Diluting Bvent and the

Current Dituting Event, and ail of the Shates to be issmed under the Earlier Diluting Event, had
been already issued) as Woolworihs Group Shaseholding immediately prior to the Current
Diluting Event (determined a3 if the Waolworths Group had been isgued all Top-Up Shares to
which it was entitied in respect of the Rartier Diluting Event) bore to the totel nurber of
Shares on {ssue immediately prior o the Clurrent Diluting Event (detertnined as if all Shares
under the Fatlier Diluting Event had been issued and all Top-Up Shares which the Woolworths
Group was entifled to be issued in respect of the Batlier Diluting Bvent had been issued).

The subscription ptics per Share ("Sabseription Price") Tor Top-Up Shares is a3 follows:

(@ in the case of an issud of 'i‘op-Up Shares consequent upon a Diluting Event that is
an istue of Shares for cash consideration, the emount per Share that iz the same as
that cash consideration per Share; and '

()  inallothercases, the amoumt per Share that is 100% of the volume weighteé
' average price at which Shares are waded in the ordinary course of trading on the
stook market conducted by ASK for the thirty Trading Days immediately prior to

the annomneemment by the Company of the ocourrence of the Dilufing Bvent except
that if, during fhat petiod, Sharcs are fraded on 4 cum-entiflement of cum-dividend
basis in respect of an entitlement or & dividend which has been announced fo ASX,
the price at which the Shares are ireded will be reduced by an amount equal to the
value of the entitlement or dividend as the case may be to the extent that the Top-

Up Shares will not have the tight to participate In that entifiément or dividend.

Ranking of Top-Up Shares

'I‘ép«-Up $hares, when iesued, will rank equally in all respects with all other Shares Issned
under the Diluting Event. .

~ Lapse of Top-p Rights

(a) Subject to clause 3.6(b), Woolworth’s Top-Up Rights will automatically lapse if at
any time after the date of this deed: o ‘
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thé parties dated on or about 14 May 200 has, in the opinion of both the
Company and the Woolworths both acting feasonably, effectively
_ ceased,
® If there has been a Diluting Event and the Company has not complied with its

obligations under clause 4 in respect of that Diluting Event then for the parposes of
olause 3,6(a) the Company will be deemed to have issued to Woolworths (and the
Woolworths Group will be deemed fo have s beneficial interest in) the fotal mumber
of Top-Up Shares for which Woolworths is entitied to be offered the fght to
subsctibe in respect of that Diluting Event. :

4.2

4.3

Diluting Events

Notice of Diluting Events

f & Diluting Bvent gives rise fo Top-Up Rights under clause 5, the Company must deliver en
Offer Notice in respect of the Dituting Bvent fo Woolworths (which shall be received by
Woolworths for and on behalf of the members of Woolworthe Group) within 2 Business Days
after the Diluting Event. '

Contents of Offer Notice

An Offer Notice must be in writing and state in relation to the Diluting Eveﬁt:

(3 thedate onwhich the Diluting Bvent oocutred;

)] the muraber of Shares on jssns immediately prior to the Diluting Bvent;

(¢} the number of Shares which will be on issue immediately following the Diluting
Bvent,

@ the numiber of ‘Top-Up Shares the Company considers that it ia required to offer

Woolworths under clause 3 and the details of the calculation and infortnation on
which the Company has based that determination;

{e) the price the Company considers fo be the Subsvription Price for the Top-Up Sharés ‘

in relation to the Diluting Bvent;

6] confirtmation that neither Member approval nor approval of the ASX is required in
connection with the issue of the Top-Up Shares;

(&) an offer (irrevocable wntil the expiration of the period referred to in clause 5.1)1s
made 1o Woolworths for Woolworths or any member of Woolwerthe Group to
sibseribe ot the terms and conditions st out in clanse 3 for the mumber of Top-Up

Shares detetmined in accordance with clause 3.

Pispute .
{a) ' Within 10 Business Days afier Woolworths receives an Offer Notice, Woolworths

may by written notice 10 the Company dispute the information in the Offer Notice
(Dispute) and give details of the basis of that Dispute. '

P
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. Dispute first ocours the Expart will be nominated by the President of the Institute of

Chartered Accountants, Australia upon the request of either party.
Wootworihs and the Company shall use best endeavours 1o procare that the Bxpert

* shall thereafter determine the Dispute s quickly as possible, but in sny event 10

Jater than 10 Business Days after the Expert's appoiniment,

The Company and Woolworths must provide the Export with all information which

fhe Bxpert reasonably requires to enable him to determine the Dispute and must

%mvide the other patty to the Dispute with 2 copy of all information provided to the
Rpert. . ‘

The Expert’s detenninatibn in relation to the Dispute s final and binding in the
ebsence of manifest error of proof that informafion relevant to the defermination of
the Dispuie cithet was not provided to the Expert or was inaccurate, In meking that

. determination the Bxpert acts as an expert and nat as an arbitrator,

)

The Company and Woolworths must cach pay half of the Bxpert’s costs of
determining the Dispute unless the Bxpert dutermines otherwize,

5 Issue of Top-Up Shares
54 subscription Notice

Within 10 Business Days after the Acceptance Period Commencemani Date or such longet
period as the partics may agres i writing, Woolworths may Jdeliver to the Company a notice

which, if delivered, must state:

@

®)

(@

@
(e)

the names of the members of Woolworths Group that will subsctibe for Top-i)’p :
Shares, ‘ .
the nusber of Top-Up Shares fo be subsoribed for by sach of those members of

Woolworths Group, which may be some or all of the Top-Up Shares but which in
agaregate must be not MOe than the total sumber of Top-Up Shares determined

under clavse 3;

“in relation to the issue of the Top-Up Shares or &y offlt of them to the membets of

‘Woolworths Group refarred to in clause 5,1(g), none of those Woolworthe Group
members 18 an investor to whom & disclosure document is vequired to be given

under Chapter 6D of the Corporations Acl;
fhe Subscription Price; and

if aﬁy consents, ulings or approvals are required to be obtained or any notices are

. required to be Jodged in relation to the application for, or issue of, the Top-Up

Shares wnder any law, reguiation, judicial decres, order or judgment applicable to,
Woolworths Group, that the offer in the Offer Notica is accepted (for the number of
Top-Up Shares referred to in clavse 5.1(b)) subjest 1o receipt of those congents,
rulings, approvals o lodgement of those notices (which shall be specified in the

natice)

5.2 Related Bodies Corporate

Where the Subscription Notice names 2 Related Body Corporate of WHGPoS, that tioe i~

given by Woolworths &5 agent for that Relgied Body Corporate.

. 109611284_1.OC
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53 Offer to Lapse if Subscription Notice not delivered

The offer contained in an Offer Notice lapses in respect of any Top-Up Shaves for which it is
not accepted wnder & Subscription Notice within the time g6t out in clawse 3.1,

5.4 Regulatory Approvals

(@

(b)

. I Woolworths delivers & Subsoription Notice which 'ig expressed to be subject 10

receipt of any applicable consents, rulings or approvals or the lodgement of any
notices required noder any law, regulationy judicial decres, order ot judgtment
applicable to Woolworths Group (conditions), Woolworths must use ifs best
endeavours to enable those conditions fo be satisfied as soon a5 reasonably
practicable after it delivers the Subscription Notice,

The Company st vse its best endeavours to provide all reasonable assistance 0
the members of Woolworths Group in connection with Woolworths Group
obtaining any regulatory approvals which may be required ia comnestion writh the
jssue of the Top-Up Shares. :

55 - Member and ASX approvals

The Company must 2ot without the prior written consent of Woolworths, isswe ot agree 10

issne any

Shares OT secutities to any persen other than a mexber of the Woolworths Growp

(Restricted Xssue) which would, or would be reasonally likely to, result in any approval from
Members or ASX being required in connection with any Top-Up Shares the Company would
' otherwise be required to jsene under this deed as 2 conzequence of any such Restricted Jssue,

5.6 Oblig

ations of Woolworths Group and Company

It Woolworths has delivered a Subscription Netice in respect of a Diluting Event, then within
§ Business Days after the date oo which all conditions for the issue of the Top-Up Shares by

the Company are satisfied:

5

(v

Wootwerths (or each Related Body Corporate of Woolworths named in'the
$ubscription Notice a8 relevant):

G ~  willbe taken to have subscribed for the Top-Up Shares that are the
subject of the Subscription Notice;

(i) ymuét pay by bank cheque an amount equil to the total Subseription Price
for the number of Top-Up, Shares subseribed for; and

{1ii) agrees fo be become 2 member of the Company and to be bound by the
constitution of the Compeny in respect of the Top-Up Shares that are the
subject of the Subscription Notice; and '

the Company must:

(1 issue the Top-Up Bhares that aro the subject of the Sybsoription Notice
to Woolworths (or sach Related Body Corporate of Woelworths named
in the Subseription Notice 28 ralevant), fully paid up and free of all

encumbrances of any kind;

s
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Notice, I the name of Woolworths (or each Related Body Coqlaurate of
‘WQDIWOTﬂlﬂ named in the Subscription Notice a5 relevant);

@) votify the ASX of the jssue of the Top-Up Sheres in acqordance with
ABX Listing Rule 3.10.5; . .

(i) satisfy all the conditions and requirernents in section TORA(S) of the
Clorporations Act including, concurrently with the iesue of the Top-Up

Shares, issuing & notice undet section T0BA(5)(e) and in accordance with

section T0BA(6) and in a form and manner previcusly approved by
Woolworths of, if the Company is not eligible to ssue & notice undet
Section TOSA(S)(e), then the Company must, within 10 Business Days of
the dey of the issue of the Top-Up Shares, lodge with the Australian
Sacurities and Investments, Commission & prospectus prepered in -
accordance with the Corporations Act and do all such things necessary 10
satisfy Section 708A{11) of the Corporations Act; .

(v): . provide evidence t0 Woolworthe's satisfaction that the Top-Up Shares
have been approved by ASX for official quotation; and

(vi) - enier Woolworths’s name (or t.ﬁa name of sach Related Bodies Corporate
pasned in the Subscription Notice as relevant) in the registerof
Members. :

interdependence

The requirements of clause 5.6 are interdependent and must be carried out contemporaneously,
No delivery or payment will be deemed to have been made vatil all deliveries and payments

have been made,

Approvals not obtained

" 1fa Subscription Notice is gxpressed to be subject w & condition referred fo in clavse 5.4 and

o1l such conditions have not been satistied or waived on ot before the date which is 60
Business Days after the Acceptance Period Commencement Date then:

@  the agtecment to subscribe for the Top-Up Shates texminates;

(b} the mmbers' of Woalworths Group are not required‘ to deliver applications or pay
the Subscription Price in accordance with clause 5.6; and

(c) the Company is not required to issue the Top-Up Shates in accordénce with clause
56,

Representations and Warranties
Warranties ,
(a) Bach party represents and warrants to each other party:

(i) it is duly incorporated and validly existing under the laws of the place of
' its incorporation; :
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(i) the execution, delivery and performance of this deed has been properly
authorised by it} .

(iv) his deed constitates a fegal, valid and binding obligation of it
‘ enforceable in accordance with its terms by appropriate legal remedy;

v) {hero ars no actions, claims, procecdings or investigations pending or 10
the best of its knowledge threatened against it or by it that may havea

material adverse effect on its ability to perform its obligations under this
deed. o ‘

Each party shall be deemed to represent and warant the matters specified in clause
61 throughout the duration of this deed,

6.2  Notification of breach
Each party undertakes o give written notics immediately to each other party of any mattet or
event coming to its attention that shows any of the representations and warrenties given by it in
this deed to be or to have been uniree of mislzading or breached. -

7. Remedies

71 _Remedies

Without prejudice to other rights, erch party acknowledges and agrees that:

(a) a breach or threatened bréach of this agreement by a party could cause irreparable
harm and significant injury to the other party that may be difficult to ascertain;
®) damages ave not  sufficient remedy in respect of any breach or threatened breach
~ of this agreement; and
(©) each party has the right to seek specific performance of injunctive or other relief (as

apptopriate) as a remedy for any breach or threatened breach of this agreement, in
addition to other tights and remédies available to it at law or in equity.

P
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Exécuted as a deed. .

Executed by Gage Roads Brewing Co
Limited, ABN 22 103 014 320 in accordance
with section 127 of the Corporations Act by or in
the presence of! '

No. 0359

Signature of Secretary/other Dirgctor

Name of Secretary/other ﬁirwtor in full

Executed by Woolworths Limited ABN B8

000 014 €75 in accordance with section 127 of the
Carporations Act by orin the presence of:

Signature of .Sacrataryfothar Dirgotor

Tame of Secrerary/othier Director in flt

Signature of Director of Sole Diregtor and
Beoretary . :

Name of Direstor of Sole Director and
Yecretary in full .

“Signature of Director of Sole Direclor and

Seqretary

Tame of Director or Soie Director and
Secretary in full :

bh
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Signed a9 an agreement,
Exacuted by Woolworths Limited ABN 88 .
00 044 878 by or in the pregencs oft : ‘
M| P
e —~
Sigheture of Director ' Signature of Secretatylothot-Dirertor
Micuher LulcomBE o peTeR 1 HoRTeo
Narns of Director in fill ' Nario of Secretarylother-Disestoniniti
~ Executed by Gage Roads Brewing Co
Limited ABN 22 103 014 320 by orin the
presence oft
Signature of Director Signature ongemturylutharDireeter
Mrme of Direstor in fult Name of Sanrﬂary/othsr Diraetor in full

LBgnMUBGZS(I)l 11
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Bigned asan agreement, '
Exeouted by Woolworths Limited ABN 88

- 000 014 674 by or in the presence of!

Signamre of Director

Name of Director in full

Exacuted by Gagé Roads Brewing Co
Limited ABN 22 103 044 320 by of in the

presence of! o
J

Signature of Director

A Peed, Olbony,

Name of Director int full

No. 0359 P BJ

Signature of Secretary/othet Director

Name of Secrc’carﬂothur Director i full

snmure of Secrataty/other Direstor
“Jowa,domozmiver.

Wame of Secretary/other Director in full
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