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Name !
ACN/ARSN {if anplicable)

QRO ehESIHErRS PLL, A pESIMERRS
L TSOROE) | SIS

AEND

2. Detaits of voting power -

The total number of votes attached to afi the voling shares in the company or voling interests in the scheme (hat the substantial hofder or an associate (2) had a
retevant interest {3) in on the date the substantiat kolder became a substantiat holder are as follaws:

The hoider became a substantial holder on

| Class of securities (4)
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3. Details of relevanl interests

The nature of the relevant interest the substantial l:older or an associate had in the following voting securities on the date the substantial holder beceme a substantiat
holder are 3s follows:

Class and number of sacurities
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4. Details of present registered holders

The parsens registerad as hulders of the securities referred
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. T
{o in jjaragraph 3 ahove-are as Tollows:

Holder of relevant
interest

Registered hotder of
securities

Person entitied to be
registered as holder (8}

Class and numbcer
of securities =

EERANE = =N
IO RS St

L0 ESNENERS P

(P \DUERSTHREE €]

| 4 720,20 ©R01AL

TORPT R SNERNRM

L O AR O]

TOrA DAL SRS

RS ADUAD ARG IR

N TR

B33 33 OLD L1

. 332 BEL oM
Pl P‘L

5. Consideration

The consideration paid for each relevant interest referrad to in paragraph 3 bove, ang acquired in the four inenths prior to the day that the substantial holder became a
substantial holder is as follaws:

Class and numher
of securities
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8. Assaciates .
lie rezsons the persans named in parsaraph 3 sbovs ars assotietes of the substential holder ate 25 follews:
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T addresses of persons nzmad in this form are as jollows:

. Name Address
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DIRECTIONS
i) If thers are a nuIMbar of Substantial holders with simitar er raiated relevant interssts (eg. 2 cumeration end its related carparations, or the manager ang trustes of an

guity trust), the niames could be includsd in an smnesrs to the form. [ the relevent Inferests of 8 group Gf persons are essantially similer, they mey be refefrad o
trrcughaut the form 35 2 specificaliy

o group if the membership of each graup, vith the nantes and addressas of members Ts ciearly set out in paragraph 7 of the

fonn.
@ See the definition of "aszociate” in sectisn § of the Corparatiods Act 2001
— .
i3} Zee tha dofinition of "rsigvant intersst” in sections 608 and 67107 of the Corporations Act 2091
153 Th woting sheres of 2 canparsy constilute ene class ynless divided into separate classss. -
15 Tiia total numbsr of votes attachad te 2l the voting sharas in the company of yating interests in the scheme {F anyhthat the parscn or an 2ssociaie has & refevant

interastin, R

19} The parson’s vales ivided by the Lotgl vetas in the body corporals s scheme mullinlied by 100,
i Include dstails of:

@l any relevant 2greement or olbsr circumstances by which the relevent interest ¥as aquired. IF subsaction 5718{4) zoplies, 3 copy of 2ny docyment setting aut
tha terms of zny relevant agresmant, and 2 statement by the person giuing full and zcourate dataits of any contracl, scheme or arrangsment, MUst ZCCOMpEnY
$iis fomn, togather With & witien staisment certifying this contrzet. sc Or ATEng i ang

bl any gualificetion of the pewar of 2 persen Lo exercise, contral ihe evarcise of, or influsncs the exercize of, the voling powers or disposal of the saruritiesto
wshigh tha releyant Intecest relatas findieating cleasty the particuter securities to wilich the qualification spplies).

Zae the definition of “relavant zgreemert® in sesticn 8 of the Comorations Act 2007,

6} £ the suistantial holder is unisble ta dstermine the identily of the parsan { 2. if ie relevsnt interest erises beczuse of en option; wiite "unknowa".
%) Details of the consideration must include any end sl benefits, money end other, that any persen from whiom & ralevant imtarest was soquired has, or miay, bacoins
ditionat on the happening or net of a contingenty. Detells most be

eniitled o recsive in reletion ta thst acguisition. Datails must be tacluded even if the benefit is con
inciudad of any bensfit paid on behalf of the substantial holdar or its associats in refelion to the 2¢
tha refevent inleresl was sequired.

visitions, svea if they are not paid directiy to the parsan from whom




Equity Real Estate

Partners

4" May 2010

Anprexure A

Equity Real Estate Partners
Pty Ltd aBn 93 138 10 824

Equity Real Estate Funds Management

Pty Ltd ABN 99 138 125 881

Level 10, 60 Carrington Sireet
Sydney NSW 2000

T +6129026 0428
F +6129026 0406
W www.equityrep.com.au

This is Annexure A of 1 page referred to in Form 603: Notice of initial substantial holder

GIP INVESTMENTS -
Holder of reievant interest
rame Date of Acquisition Cuantity Consideration
GJP Investments 11/02/2010 35,000 * $4,776.98
. 12/02/2010 720,000 * $106,346.88
15/02/2010 665,000 * $99,750.00
' 16/G2/2010 240,000 " $51,224.52
| 04/05/2010 2,970,205 2 $356,424.60
TOTAL 4,730,205 Totaling: 4.76%
. Name Date of Acguisition Quantity | Consideration
~Jonathan Sweenay 04/05/2010 833,333 °% $99,999.96
- Adkar investmenis 04/065/2010 833,333 % $99,999.96
1,656,666
GRAND TOTAL 6,356,871 Totaling: 6.43%

1. Purchased on market
2. Subscribed for placement shares

Greg Paramor




e

Placement Agreement

Folkestone Limited

Baker & McKenzie
Solicitors

Level 19, CBW

181 William Street

MELBOURNE VIC 3000

Tel: (03) 9617-4200

Fax: (03) 9614-2103

Email: kieu.truong@bakermckenzie.com
Email: richard.lustig@bakermckenzie.com

Ref: 1121029-v3\MELDMS\AUSKT?




Date 2P 0‘?’“ 2010

Parties Folkestone Limited (ABN 21 004 715 226) of Suite 8, Lionel Road Mount
Waverley, Victoria, 3149 (Company)

The person named in item 1 of the Schedule of the address set out in item
2 of the Schedule (Subscriber)

Recital

The Subscriber wishes to subscribe for, and the Company wishes to issue, the Placement Shares on the
terms contained in this Agreement.

Operative provisions ¢

1 Definitions and interpretation
Definitions
1.1 In this Agreement, unless the context requires another meaning:
ASX means ASX Limited or the stock exchange operated by it (as the context requires).
ASX Listing Rules means the official listing rules of the ASX. |
Business Day means a day that is not a Saturday, Sunday or a public holiday or bank holiday
in Melbourne. fl
Completion means completion under élause 3.
Completion Date means 4 May 2010.
Constitution means th;: constituent documents of the Company in force from time to time.
Corporations Act means the Corporations Act 2001.
Dollars and $ means the lawful currency of Australia.
EREP means Equity Real Estate Partners Pty Ltd (ABN 93 138 110 826).

Mutual Confidentiality Agreement means the agreement of the same name between the

Company and EREP dated 22 February 2010 as amended by the letter agreement dated 31
March 2010.

Party means a party to this Agreement.
Shares means fully paid ordinary shares in the capital of the Company.

Transaction has the meaning given to it in clause 4.

Placement Consideration means the-amount set out in item 3 of the Schedule.

1121029-v3\MELDMS\AUSKT7 1 Placement Agzgement



Placement Shares means the number of Shares in the Company as set out in item 4 of the
Schedule.

Interpretation
1.2 In this Agreement:
(a) unless the context otherwise requires, a reference:
@) to the singular includes the plural and vice versa;
(ii) toa gendér includes all genders;

(i)  to a document (including this Agreement) is a reference to that document
(including any Schedules and Annexures,) as amended, consolidated,
supplemented, novated or replaced;

(iv)  to an agreement includes any agreement, agreement or legally enforceable
arrangement or understanding whether written or not; e

W) to a person (including any party) includes a reference to an individual,
company, body corporate, association, partnership, firm, joint venture, trust or
government agency as the case requires, and the person's successors, permitted
assigns, executors and administrators;

(vi)  toalaw orarule:

(A) includes a reference to any constitutional provision, subordinate
legislation, treaty, decree, convention, statute, regulation, rule,
ordinance, proclamation, by-law, judgment, rule of common law or
equity or rule of any applicable stock exchange;

(B)  is a-reference to that law or rule as amended, consolidated,
supplemented or replaced; and

© is a reference to any regulation, rule, ordinance, pfoclamation, by-law
or judgment made under that law; -

(vii)  to liquidation includes official management, appointment of an administrator,
compromise, arrangement, merger, amalgamation, reconstruction, winding-up,
dissolution, assignment for the benefit of creditors, scheme, composition or
arrangement with creditors, insolvency, bankruptcy, or any similar procedure
or, where applicable, changes in the constitution of any partnership or person,
or death; and

(viii)  is a reference to the body which replaces it or which substantially succeeds to
its powers or functions;

(b) headings are for convenience only and are ignored in interpreting this Agreement;

(c) if a payment or other act must (but for this clause) be made or done on a day which is
not a Business Day, then it must be made or done on the next Business Day;

(d) the words "including" or "includes" mean "including but not limited to" or "including
without limitation"; '

wl
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(e) where a word or phrase is defined, its other grammatical forms have a corresponding
meaning; and

® this Agreement must not be construed adversely to a party solely because that party or
its legal counsel were responsible for preparing it. :

2 Placement Shares
Placement
2.1 On the Completion Date:

(a) the Subscriber must subscribe for the Placement Shares for the Placement
Consideration; and

(b) the Company will issue the Placement Shares to the Subscriber.
Bound by Constitution

2.2 The Subscriber agrees to be bound by the Constitution on issue to it of the Placement Shares.

3 Completion '
Time and place of Completion

3.1 Completion will take place on the Completion Date at the offices of the Company at 11.00am,
or at such other place and time as the Parties may agree.

Subscriber Obligations on Completion

3.2 On Completion the Subscriber must provide the Company the Placement Consideration by
way of: o

(a) cheque; or

) electronic transfer to the following account:

BSB No.: 062-028

Account No.: 10455870

Name: Link Market Services Limited - Capital Markets Projects Client Account
Reference: "FLK" or "Folkestone"

If by way of electronic transfer, the Subscriber must ensure that the deposit is clearly
referenced with the word "FLK" or "Folkestone" for identification purposes.

Company Obligations
33 The Company must on Completion:

(a) give the Subscriber such documents to evidence the fact that the Placement Shares
have been duly issued and allotted to the Subscriber free from any encumbrances; and

L]
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(b) take all steps to procure the delivery to the Subscriber as soon as practicable a holding
statement or other evidence that the Placement Shares have been issued and allotted to

the Subscriber.
34 The parties agree that:

(@) immediately after signing this Agreement, the Company will make an announcement
in that regard to the ASX in a mutually agreed form; and

(b) as soon as practicable after Completion, the Company must:

6)) apply for quotation for the Placement Shares on the ASX and do all things
reasonably necessary to ensure that the Placement Shares are quoted as soon
as practicable on such terms and conditions as are usual for quotation of
securities; and

(i) satisfy the conditions set out in section 708A(5) of the Corporations Act, and
issue a cleansing notice that complies with the requirements under section.
708A(6) of the Corporations Act.

4 Post-Completion

4.1 The Parties acknowledge the Company's present, non-binding intention to pursue discussions
with EREP and its principals in relation to the potential recapitalisation of the Company and
the potential acquisition of EREP after Completion (the Transaction), however, there are no
consequences for either Party if the Transaction does not proceed or does not proceed as
contemplated. Nothing in this clause 4 constitutes an offer in relation to the Transaction by
any person that is capable of acceptance by any other person.

5 Warranties o

5.1 Each Party warrants and represents to each other Party that each of the following statements is
true, correct and not misleading on the date of this Agreement until and including the

Completion Date:

(@) it has full and lawful authority to execute and deliver this Agreement and to perform
or cause to be performed its obligations under this Agreement and is not in liquidation,
under external administration or other similar circumstance;

(b) this Agreement constitutes a full and binding legal obligation upon it;

(©) this Agreement does not conflict with or result in the breach of or default under any
provision of its constituent documents or any material term or provision of any
agreement, deed, writ, order, injunction, rule, judgment, law or regulation to which it
is a party or is subject or by which it is bound; and

(d) subject to the Company obtaining the requisite shareholder approvals, it has obtained
all authorisations and approvals necessary for it lawfully to enter into and perform its
obligations under this Agreement.

52 The Subscriber warrants that it is an excluded investor to whom no prospectus need be
provided as permitted under the Corporations Act.
)
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53 The Company represents and warrants that the Placement Shares will, once issued, rank
equally with all other Shares and may be traded on ASX from the date of their quotation.

Separate

54 Each representation and warranty in this Agreement is to be construed independently of each
other representation and warranty in, and each other provision of, this Agreement. The
interpretation of any statement made may not be restricted by reference to or inference from
any other statement.

Acknowledgements

5.5 The parties acknowledge that each Party has entered into this Agreement in reliance on the
Warranties given by the other Party.

6 Notices
Requirements
6.1 All notices must be:
(@) in legible writing and in English;

(b) addressed to the recipient at the address or facsimile number set out below or to such
other address or facsimile number as that party may notify to the other parties:

to the Subscriber:
Address: As set out in item 2 of the Schedule
Attention: - The person set out in item 5 of the Schedule

Facsimile no: The number set out in item 6 of the Schedule

to the Company:
Address: Suite' 8, 14 Lionel Road, Mount Waverley Victoria 3149
Attention: Company Secretary

Facsimile no:  +61 3 9544 6290

(©) signed by the party or where the sender is a company by an officer of that company or
under the common seal of that company; and

(d) sent to the recipient by hand, prepaid post (airmail) or facsimile.
Receipt

6.2 Without limiting any other means by which a party may be able to prove that a notice has been
received by another party, a notice will be deemed to be duly received:

(a) if sent by hand when left at the address of the recipient;

(b) if sent by pre-paid post, 10 days after the date of posting; or

]
1121029-v3\MELDMS\AUSKT7 5 Placement Agreement



() if sent by facsimile, upon receipt by the sender of an acknowledgment or transmission
report generated by the machine from which the facsimile was sent indicating that the
whole facsimile was sent to the recipient's facsimile number,

but if a notice is served by hand, or is received by the recipient's facsimile on a day which is
not a Business Day, or after 5.00 pm on a Business Day, recipient's local time the notice is
deemed to be duly received by the recipient at 9.00 am on the first Business Day after that day.

7 General provisions
Entire agreement
7.1 Subject to the terms of the Mutual Confidentiality Agreement:

(a) this Agreement and any documents referred to in this Agreement is the entire
agreement of the Parties about the subject matter of this Agreement and supersedgs all
other representations, negotiations, arrangements, understandings or agreements and
all other communications; and

(b) no Party has entered into this Agreement relying on any representations made by or on
behalf of the other, other than those expressly made in this Agreement.

Further assurances

7.2 Each Party must, at its own expense, whenever reasonably requested by the other Party,
promptly do or arrange for others to do, everything reasonably necessary to give full effect to
this Agreement and the transactions contemplated by this Agreement.

No merger

7.3 The warranties, other répréséntationsand covenants by each Party in this Agreement are
continuing and will not merge or be extinguished on Completion.

Costs

7.4 Each Party must pay its own costs in relation to the preparation, negotiation and execution of
this Agreement and the documents and transactions contemplated by this Agreement.

Assignment

7.5 A Party must not assign, create an interest in, specify any other restrictions or deal in any other
way with any of its rights under this Agreement without the prior written consent of the other

Party.
Invalid or unenforceable provisions

7.6 If a provision of this Agreement is invalid or unenforceable in a Jjurisdiction:

(a) it is to be read down or severed in that jurisdiction to the extent of the invalidity or
unenforceability; and

(b) that fact does not affect the validity or enforceability of:
@) that provision in another jurisdiction; or
(i) the remaining provisions.

atd
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Waiver and exercise of rights

7.7 A waiver of a provision of or of a right under this Agreement is binding on the Party granting
the waiver only if it is given in writing and is signed by the Party or an authorised officer of
the Party granting the waiver;

7.8 A waiver is effective only in the specific instance and for the specific purpose for which it is
given.

7.9 A single or partial exercise of a right by a Party does not preclude another exercise or
attempted exercise of that right or the exercise of another right,

7.10  Failure by a Party to exercise or delay in exercising a right does not prevent its exercise or
operate as a waiver. '

Amendment
7.11  This Agreement may be amended only by a document signed by all Parties.
Counterparts

7.12  This Agreement may be signed in counterparts and all counterparts taken together constitute
one document. ‘

Governing law
7.13  This Agreement is governed by the laws of the State of Victoria.
Jurisdiction
7.14  Each party irrevocably and unconditionally:
(a) submits to the n:on-,exclusive Jurisdiction of the courts of the State of Victoria; and

(b) waives, without limitation, ahy claim or objection based on absence of jurisdiction or
inconvenient forum. v L

et
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Execution
Executed as an agreement.

Signed by
Folkestone Limited
by a director and secretary/director:

Misteg

Signature of director

Mk e Do n9s50M

Signature of secrctary/~direttor

Seor7 ™

Name of director (please print)

Signed by
the person set out in item 1 of the
Schedule

Sigmzmine o7 director person
.“/.

N et e

Naine of secretary/ dizeetor (please print)

O
vy i 7

/ /_,’_/ { 'L e/l

Name of director/person (pleasc print)

1121029-v WM ELDMSWAUSKT?

Signature of dircctor/secretary/witness

. Ead
i i

Name of director/secretary/witness (please
print)
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Schedule

Placement Details

Subscriber (including ACN/ABN if
applicable)

(B PEEhveng () 139 ATF
lacgham Dusk -

Address of Subscriber

Cl-&oThermenS  Po Rox wS%
NEST ot v LRI

Placement Consideration

$235 66,4240

Number of Placement Shares ) \O\‘AO \Q-Og
Person to whom Subscriber notices should [Ci~GR2ANT PRIEST
be sent SSHeRTONS °
0O ROX 1S WET et A (0o
Facsimile number of Subscriber ,
(0%) %&n SSbu
-
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Placement Agreement

Folkestone Limited

2%

Baker & McKenzie

Solicitors

Level 19, CBW

181 William Street

MELBOURNE VIC 3000

Tel: (03) 9617-4200

Fax: (03) 9614-2103

Email: kiew.truong@bakermckenzie.com

" Email: richard. lustig@bakermckenzie.com

Ref: 1121029-v3\MELDMS\AUSKT7
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Date 2 ﬂf‘ i 2010

Parties Folkestone Limited (ABN 21 004 715 226) of Suite 8, Lionel Road, Mount
Waverley, Victoria, 3149 (Company)

The person named in item 1 of the Schedule of the address set out in item
2 of the Schedule (Subscriber)

Recital

The Subscriber wishes to subscribe for, and the Company wishes to issue, the Placement Shares on the
terms contained in this Agreement.

Operative provisions -

1 Definitions and interpretation

Definitions )

1.1 In this Agreement, unless the context requires another meaning:
ASX means ASX Limited or the stock exchange operated by it (gs the context requires).
ASX Listing Rules means the official lisﬁng rules of the ASX.

Business Day means a day that is not a Saturday, Sunday or a public holiday or bank holiday
in Melbourne. -~

Completion means completion under “c’lause 3.

Completion Date means 4 May 2010.

Constitution means tﬁe constituent documents of the Company in force from time to time.
Corporations Act means the Corporations Act 2001,

Dollars and § means the lawful currency of Australia.

EREP means Equity Real Estate Partoers Pty Ltd (ABN 93 138 110 826).

Mutual Confidentiality Agreement means the agreement of the same name between the

Company and EREP dated 22 February 2010 as amended by the letter agreement dated 31
March 2010.

Party means a party to this Agreement.
Shares means fully paid ordinary shares in the capital of the Company.
Transaction has the meaning given to it in clause 4.

Placement Consideration means the-amount set out in item 3 of the Schedule.
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Placement Shares means the number of Shares in the Company as set out in item 4 of the
Schedule.

Interpretation

1.2 In this Agreement:

@

®)
©

@

1121029y 3AMELDMS\AUSKT7

unless the context otherwise requires, a reference:

@

(i)
(iii)

)

™

(vi)

(vi)

(viii)

to the singular includes the plural and vice versa;
to a gender includes all genders;

to a document (including this Agreement) is a reference to that document
(including any Schedules and Annexures,) as amended, consolidated,
supplemented, novated or replaced; ‘

to an agreement includes any agreement, agreement or legally enforceable
arrangement or understanding whether written or not; &
to a person (including any party) includes a reference to an individual,
company, body corporate, association, partnership, firm, joint venture, trust or
government agency as the case requires, and the person's successors, permitted
assigns, executors and administrators;

to a law or a rule:

(A) includes a reference to any constitutional provision, subordinate
legislation, treaty, decree, convention, statute, regulation, rule,
ordinance, proclamation, by-law, judgment, nile of common law or
equity or rule of any applicable stock exchange;

B) is a reference to that law or rule as amended, consolidated,
supplemented or replaced; and

© " isa reference to any regulation, rule, ordinance, proclamation, by-law
or judgment made under that law;

to liquidation includes official management, appointment of an administrator,
compromise, arrangement, merger, amalgamation, reconstruction, winding-up,
dissolution, assignment for the benefit of creditors, scheme, composition or
arrangement with creditors, insolvency, bankruptcy, or any similar procedure
or, where applicable, changes in the constitution of any partnership or person,
or death; and

is a reference to the body which replaces it or which substantially succeeds to
its powers or functions;

headings are for convenience only and are ignored in interpreting this Agreement;

ifa payment or other act must (but for this clause) be made or done on a day which is
not a Business Day, then it must be made or done on the next Business Day;

the words "including" or "includes" mean "including but not limited to" or "including
without limitation";
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Rem

©) where a word or phrase is defined, its other grammatical forms have a coﬁesponding
meaning; and

63 this Agreement must not be construed adversely to a party solely because that party or
its legal counsel were responsible for preparing it.

2 Placement Shares
Placement
2.1 On the Completion Date:

(a) the Subscriber must subscribe for the Placement Shares for the Placement
Consideration; and

(b) the Company will issue the Placement Shares to the Subscriber.
Bound by Constitution

2.2 The Subscriber agrees to be bound by the Constitution on isgué to it of the Placement Shares.

3 Completion
Time and place of Completion

31 Completion will take place on the Completion Date at the offices of the Company at 1 1.00am,
or at such other place and time as the Partics may agree.

Subscriber Obligations on Completion

32 On Completion the Subscriber must provide the Company the Placement Coﬁéideraﬁon by

way of:
o @) cheque; or
(b) electronic transfer to the following account:
BSB No.: 062-028
Account No.: 10455870
Name: Link Market Services Limited - Capital Markets Projects Client Account
Reference: "FLK" or "Folkestone"

If by way of electronic transfer, the Subscriber must ensure that the deposit is clearly
referenced with the word "FLK" or "Folkestone" for identification purposes.

Company Obligations
33 The Company must on Completion:

(a) give the Subscriber such documents to evidence the fact that the Placement Shares
have been duly issued and allotted to the Subscriber free from any encumbrances; and

~_ .
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(b) take all steps to procure the delivery to the Subscriber as soof 4s practicable a holding
statement or other evidence that the Placement Shares have been issued and allotted to

the Subscriber.
3.4 The parties agree that:

(@) . immediately after signing this Agreement, the Company will make an announcement
in that regard to the ASX in a mutually agreed form; and

(b) as soon as practicable after Completion, the Company must:

@ apply for quotation for the Placement Shares on the ASX and do all things
reasonably necessary to ensure that the Placement Shares are quoted as soon
as practicable on such terms and conditions as are usual for quotation of
securities; and

(ii) satisfy the conditions set out in section 708A(5) of the Corporations Act, and
issue a cleansing notice that complies with the requirements under section o
708A(6) of the Corporations Act. .

4 Post-Completion

4.1 The Parties acknowledge the Company's present, non-binding intention to pursue discussions
with EREP and its principals in relation to the potential recapitalisation of the Company and
the potential acquisition of EREP after Completion (the Transaction), however, there are no
consequences for either Party if the Transaction does not proceed or does not proceed as
contemplated. Nothing in this clause 4 constitutes an offer in relation to the Transaction by
any person that is capable of acceptance by any other person.

5 Warranties

5.1 Each Party warrants and represents to'éach other Party that each of the following statements is
true, correct and not misleading on the date of this Agreement until and including the

Completion Date: :

(& it has full and:lawful authority to execute and deliver this Agreement and to pei“form ,
or cause to be performed its obligations under this Agreement and is not in liquidation,
under external administration or other similar circumstance;

(b) this Agreement constitutes a full and binding legal obligation upon it;

(©) this Agreement does not conflict with or result in the breach of or default under any
provision of its constituent documents or any material term or provision of any
agreement, deed, writ, order, injunction, rule, Jjudgment, law or regnlation to which it
is a party or is subject or by which it is bound; and

(d) subject to the Company obtaining the requisite shareholder approvals, it has obtained
all authorisations and approvals necessary for it lawfully to enter into and perform its
obligations under this Agreement.

52 The Subscriber warrants that it is an excluded investor to whom no prospectus need be
provided as permitted under the Corporations Act.
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53 The Company represents and i’gvarraxits that the Placement Shares will, once issued,v rank
equally with all other Shares and may be traded on ASX from the date of their quotation.

Separate

5.4 Bach representation and warranty in this Agreement is to be construed independently of each
other representation and warranty in, and each other provision of, this Agreement. The
interpretation of any statement made may not be restricted by reference to or inference from
any other statement. .

Acknowledgements

55 The parties acknowledge that each Party has entered into this Agreement in reliance on the

Warranties given by the other Party. o
6 Notices
Requirements !
6.1  All notices must be:

(@) in legible writing and in English;

) addressed to the recipient at the address or facsimile number set out below or to such
other address or facsimile number as that party may notify to the other parties:

to the Subscriber:
Address: As sgt out in item 2 of the Schedule
Attention; The person set out'in item 5 of the Schedule

Facsimile no: The number set out in item 6 of the Schedule

to the Company: *
Address: Suite 8, 14 Lionel Road, Mount Waverley Victoria 3149
Attention; Company Secretary

Facsimile no:  +61 3 9544 6290

(©) signed by the party or where the sender is a company by an officer of that company or
under the common seal of that company; and

@ sent to the recipient by hand, prepaid post (airmail) or facsimile.
Receipt

6.2 Without limiting any other means by which a party may be able to prove that a notice has been
received by another party, a notice will be deemed to be duly received;

€)] if sent by hand when left at the address of the recipient;
() if sent by pre-paid post, IO:da}‘js‘ after the date of posting; or
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© if sent by facsimile, upon receipt by the sender of an acknowledgment or transmission
report generated by the machine from which the facsimile was sent indicating that the
whole facsimile was sent to the recipient's facsimile number,

but if a notice is served by hand, or is received by the recipient's facsimile on a day which is
not a Business Day, or after 5.00 pm on a Business Day, recipient's local time the notice is
deemed to be duly received by the recipient at 9.00 am on the first Business Day after that day.

7 General provisions
Entire agreement
7.1 Subject to the terms of the Mutual Conﬁdentialit‘y Agreement:;

(a) this Agreement and any documents referred to in this Agreement is the entire
agreement of the Parties about the subject matter of this Agreement and supersedes all
other representations, negotiations, arrangements, understandings or agreements and*
all other communications; and

(b) no Party has-entered into this Agreement relying on any representations made by or on
behalf of the other, other than those expressly made in this Agreement. , '

Further assurances

7.2 Each Party must, at its own expense, whenever reasonably requested by the other Party,
promptly do or arrange for others to do, everything reasonably necessary to give full effect to
this Agreement and the transactions contemplated by this Agreement.

No merger

7.3 The warranties, other representations and covenants by each Party in this Agreement are
continuing and will not merge or be extinguished on Completion.

.

Costs ' -

7.4 Each Party must pay its own costs in relation to the preparation, negotiation and execution of
- this Agreement and the documents and transactions contemplated by this Agreement.

Assignment R

7.5 A Party must not assign, create an interest in, specify any other restrictions or deal in any other
way with any of its rights under this Agréement without the prior written consent of the other
Party.

Invalid or unenforceable provisions
7.6 If a provision of this Agreement is invalid or unenforceable in a jurisdiction:

(@ it is to be read down or severed in that jurisdiction to the extent of the invalidity or
unenforceability; and

{b) that fact does not affect the validity or enforceability of:
@) that provision in another jurisdiction; or
(i) the remaining provisions.
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Waiver and exercise of rights

7.7 A waiver of a provision of or of a right under this Agreement is binding on the Party granting
the waiver only if it is given in writing and is signed by the Party or an authorised officer of
the Party granting the waiver; .

7.8 A waiver is effective only in the specific instance and for the specific purpose for which it is
given.

7.9 A single or partial exercise of a right by a Party does not preclude another exercise or
atternpted exercise of that right or the exercise of another right.

7.10  Failure by a Party to exercise or delay in exercising a right does not prevent its exercise or
operate as a waiver.

Amendment

7.11  This Agreement may be amended only by a document signed by all Parties.

Counterparts . _ o

7.12  This Agreement may be signed in counterparts and all coun';efparts taken together constitute
one document.

Governing law . ¢

7.13  This Agreement is go;»femed by the laws of the State of Victoria.

Jurisdiction

7.14  Each party jrrevocably: and unconditionally:
(a) submits to the non—exclusive'jﬁﬁédiction of the courts of the State of Victoria; and
()] waives, without limitation, any claim or objection based on absence éf'jﬁrisdiction or

inconvenient fom.
o
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Execution
Executed as an agreement.
Signed by

Folkestone Limited
by a director and secretary/director:

M1

&

Signature of director

MIWEL- Pearic ki NSOA -

Signature of secretary/ érector

Scer7 MNdenN -

Name of director (please print)

Signed by
the person set out in item 1 of the
Schedule

Name of secretary/ diwestar.(please print)

Signatiire of direftoséperson
—SO‘\A‘VW\ %weme |

Signature of director/secretary/witness

Name of direstesfperson (pleafe print)

1821023-v3MELDMS\AUSKT?

Name of director/secretary/witness (please

print)
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Schedule

Placement Details

L. Subscriber (including ACN/ABN if
applicable) '

ch(u\an chen o |

2. Address of Subscriber

31 Ua“am.‘ Qoo.a\ Lb\-.\\;kmmu

3. Placement Consideration

_$99,912-96 ,

4, Number of Placement Shares

233,333,

5. Person to whom Subscriber notices should |
besent -~ &m\tm %wmﬁ
6. Facsimile number of Subscriber g o
| 02) 940260 0404
7
o
Placement Agréement
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Placement Agreement

Folkestone Limited

Baker & McKenzie
Solicitors

Level 19, CBW

18] William Street

MELBQURNE VIC 3000

Tel: (03) 9617-4200

Fax: (03) 9614-2103

BEmail: kieu.truong@bakermckenzie.com
Email: richard lustig@bakermckenzie,com

Ref: 1121029-v3\MELDMS\AUSKT7




Date LN ﬂf‘ 7\ 2010

Parties Folkestone Limited (ABN 21 004 715 226) of Suite 8, Lionel Road, Mount
Waverley, Victoria, 3149 (Company)

The person named in item 1 of the Schedule of the address set out in item
2 of the Schedule (Subscriber)

Recital

The Subscriber wishes to subscribe for, and the Company wishes to issue, the Placement Shares on the
terms contained in this Agreement.

Operative provisions v

1 Definitions and interpretation

Definitions )

1.1 In this Agreement, unless the context requires another meaning:
ASX means ASX Limited or the stock exchange operated by it (e_xs the context requires).
ASX Listing Rules means the official lisﬁng rules of the ASX.

Business Day means a day that is not a Saturday, Sunday or a public holiday or bank holiday
in Melbourne. = -+ v

Completion means completion under“cflause 3.
Completion Date means 4 May 2010. )
Constitution means tfle constituent documents of the Company in force from time to time.
Corporations Act means the Corporations Act 2001,

Dollars and § means the lawful currency of Australia.

EREP means Equity Real Estate Partners Pty Ltd (ABN 93 138 110 826).

Mutual Confidentiality Agreement means the agreement of the same name between the

Company and EREP dated 22 February 2010 as amended by the letter agreement dated 31
March 2010.

Party means a party to this Agreement.
Shares means fully paid ordinary shares in the capital of the Company.
Transaction has the meaning given to it in clause 4.

Placement Consideration méa&B‘-the-_amount.set out in item 3 of the Schedule.
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Placement Shares means the number of Shares in the Company as set out in item 4 of the
Schedule. )

Interpretation

1.2 In this Agreement:

(a) unless the context otherwise requires, a reference:
@) to the singular includes the plural and vice versa;
(i) to a gender includes all genders;

(iii) to a document (including this Agreement) is a reference to that document
(including any Schedules and Annexures,) as amended, consolidated,
supplemented, novated or replaced; :

(iv) to an agreement includes any agreement, agreement or legally enforceable
arrangement or understanding whether written or not;

W) to a person (including any party) includes a reference to an individual,
company, body corporate, association, partnership, firm, joint venture, trust or
government agency as the case requires, and the person's successors, permitted

~-" assigns, executors and administrators;

(vi) to a law or arule: '

(A) includes a reference to any constitutional provision, subordinate
legislation, treaty, decree, convention, statute, regulation, rule,
ordinance, proclamation, by-law, judgment, rule of common law or
equity or rule of any applicable stock exchange;

(B) is a reference to that law or rule as amended, consolidated,
supplemented or replaced; and

(©) isa réfe;‘ence to any regulation, rule, ordinance, proclamation, by-law
or judgment made under that law; ’

(vii)  to liquidation includes official management, appointment of an aaninistrator,
compromise, arrangement, merger, amalgamation, reconstruction, winding-up,
dissolution, assignment for the benefit of creditors, scheme, composition or
arrangement with creditors, insolvency, bankruptcy, or any similar procedure
or, where applicable, changes in the constitution of any partnership or person,
or death; and

(vili)  is a reference to the body which replaces it or which substantially succeeds to
its powers or functions;

(5)] headings are for convenience only and are ignored in interpreting this Agreement;

(c) if a payment or other act must (but for this clause) be made or done on a day which is
not a Business Day, then it must be made or done on the next Business Day;

(d the words "including” or "includes" mean "including but not limited to" or "including
without limitation";

1121029-v3MELDMS\AUSKT7 2 e, Placement Agreement



O] where a word or phrase is defined, its other grammatical forms have a con‘espoﬁding
meaning; and

® this Agreement must not be construed adversely to a party soIer because that party or
its legal counsel were responsible for preparing it.

2 Placement Shares
Placement
2.1 On the Completion Date:

(a) the Subscriber must subscribe for the Placement Shares for the Placement
Consideration; and

) the Company will issue the Placement Shares to the Subscriber.
Bound by Constitution

2.2 The Subscriber agrees to be bound by the Constitution on issue to it of the Placement Shares.

3 Completion
Time and place of Completion

3.1 Completion will take place on the Completion Date at the offices of the Company at 11.00am,
or at such other place and time as’ the Partles may agree.

Subscriber Obligations on Completion

L

32 On Completion the Subscriber must provide the Company the Placement Consideration by.

way of:

(a) cheque; or

b) electronic transfer to the following account:

BSB No.: 062-028

Account No.: 10455870

Name: Link Market Services Limited - Cap1ta1 Markets Projects Client Account
Reference: "FLK" or "Folkestone"

If by way of electronic transfer, the Subscriber must ensure that the deposit is clearly
referenced with the word "FLK" or "Folkestone" for identification purposes.

Company Obiigations
33 The Company must on Completion:

(a) give the Subscriber such documents to evidence the fact that the Placement Shares
have been duly issued and allotted to the Subscriber free from any encumbrances; and

-~
~ Nt .
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34

®) take all steps to procure the delivery to the;S_u}gsgriber as soon as practicable a holding
Statement or other evidence that the Placement Shares have been issued and allotted to
the Subscriber.

The parties agree thai:

(@ immediately after signing tlﬁs Agreement, the Company will make an announcement
in that regard to the ASX in a mutually agreed form; and

) as soon as practicable after Completion, the Company must:

@) apply for quotation for the Placement Shares on the ASX and do all things
reasonably necessary to ensure that the Placement Shares are quoted as soon
as practicable on such terms and conditions as are usual for quotation of
securities; and

(i) satisfy the conditions set out in section 70 8A(5) of the Corporations Act, and
issue a cleansing notice that complies with the requirements under section
708A(6) of the Corporations Act.

Post-Completion

The Parties acknowledge the.Company's present, non-binding intention to pursue discussions
with EREP and its principals in relation to the potential recapitalisation of the Company and
the potential acquisition of EREP after Completion (the Transaction), however, there are no
consequences for either Party if the Transaction does not proceed or does not proceed as
conterplated. Nothing in this clause 4 constitutes an offer in relation to the Transaction by
any person that is capable of acceptance by any other person. .

5.1

Warranties

Each Party warrants and repre;ents to ezii:fi other Party that each of the following statements is
true, correct and not misleading on the date of this Agreement until and including the’
Completion Date:

(@) it has full and lawful authority to execute and deliver this Agreement and to perform
or cause to be performed its obligations under this Agreement and is not in liquidation,
under external administration or other similar circumstance;

(b) this Agreement constitutes a full and binding legal obligation upon it;

(© this Agreement does not conflict with or result in the breach of or default under any
provision of its constituent documents or any material term or provision of any
agreement, deed, writ, order, injunction, rule, judgment, law or regulation to which it
is a party or is subject or by which it is bound; and

(d) subject to the Company obtaining the requisite shareholder approvals, it has obtained
all authorisations and approvals necessary for it lawfully to enter into and perform its
obligations under this Agreement.

5.2 The Subscriber warrants that it is an excluded investor to whom no prospectus need be
provided as permitted under the Corporations Act.
1121029-vAMELDMS\AUSKT7 el
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5.3 The Company represents and warrants that the Placement Shares will, once issued, rank
equally with all other Shares and may be traded on ASX from the date of their quotation.

Separate

5.4 Each representation and warranty in this Agreement is to be construed independently of each
other representation and warranty in, and each other provision of, this Agreement. The
interpretation of any statement made may not be restricted by reference to or inference from
any other statement.

Acknowledgements

55 The parties acknowledge that each Party has entered into this Agreement in reliance on the
Warranties given by the other Party. ’ o ‘

6 Notices
Requirements
6.1 All notices must be:
(a) in legible writing and in English;

(b) addressed to the recipient at the address or facsimile number set out below or to such
other address or facsimile number as that party may notify to the other parties:

to the Subscriber:

Address: As-set out i item 2 of the Schedule
Attention: The person set out iﬁ iteéin 5 of the Schedule

Facsimile no: The number set out in item 6 of the Schedule

to the Company: ~
Address: Suite 8, 14 Lione! Road, Mount Waverley Victoria 3149
Attention: Company Secretary

Facsimile no: +61 3 9544 6290

(©) signed by the party or where the sender is a company by an officer of that company or
undéer the common seal of that company; and

(@ sent to the recipient by hand, prepaid post (airmail) or facsimile.
Receipt

6.2 Without limiting any other means by which a party may be able to prove that a notice has been
received by another party, a notice will be deemed to be duly received:

(a) if sent by hand when left at the address of the recipient;

(®) if sent by pre-paid post, 10 days after the date of posting; or
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(©) if sent by facsimile, upon receipt by the sender-of an acknowledgment or transmission
report generated by the machine from which the facsimile was sent indicating that the
whole facsimile was sent to the recipient's facsimile number,

but if a notice is served by hand, or is received by the recipient's facsimile on a day which is
not a Business Day, or after 5.00 pm on 2 Business Day, recipient's local.time the notice is
deemed to be duly received by the recipient at 9.00 am on the first Business Day after that day.

7 General prdvisions
Entire agreement’ e
7.1 Subject to the terms of the Mutual Confidentiality Agreement:

(a) this Agreement and any documents referred to in this Agreement is the entire
agreement of the Parties about thé subject matter of this Agreement and supersedes all

other representations, negotiations, arrangements, understandings or agreements and -
all other communications; and
(b) no Party has entered into this Agreement relying on any representations made by or on
behalf of the other, other than those expressly made in this Agreement.
Further assurances
7.2 Each Party must, at its own expense, whenever reasonably requested 'by' the other Party,
promptly do or arrange for others to do, everything reasonably necessary to give full effect to
this Agreement and the transactions contemplated by this Agreement,
No merger
7.3 The warranties, other representations and covenants by each Party in this Agreement are
coutinuing and will not merge or be extinguished on Completion,
Costs —
7.4 Each Party must pay its own costs in relation to the preparation, negotiation and execution of
this Agreement and the documents and transactions contemplated by this Agreement. -
Assignment -
7.5 A Party must not assign, create an interest in, specify any other restrictions or deal in any other
way with any of its rights under this Agreement without the prior written consent of the other
Party.
Invalid or unenforceable provisions
7.6 If a provision of this Agreement is invalid or unenforceable in a jurisdiction:
() it is to be read down or severed in that Jjurisdiction to the extent of the invalidity or
unenforceability; and
M) that fact does not affect the validity or enforceability of:
@) that provision in another jurisdiction; or
(i) the remaining provisions.
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Waiver and exercise of rights

7.7 A waiver of a provision of or of a right under this Agreement is binding on the Party granting
the waiver only if it is given in writing and is signed by the Party or an authorised officer of
the Party granting the waiver; .. e e

7.8 A waiver is effective only in the specific instance and for the speciﬁé purpose for which it is
given.

7.9 A single or partial exercise of a right by a Party does not preclude another exercise or
attempted exercise of that right or the exercise of another right. ' ' '

7.10  Failure by a Party to exercise or delay in exercising a right does not prevent its exercise or
operate as a waiver.

Amendment
7.11  This Agreement may be amended only by a document signed by all Parties.

Counterparts

7.12  This Agreement may be signed in counterparts and all counterparts taken togcthe:r" constitute
one document.

Governing law
7.13  This Agreement is governed by the laws of the State of Victoria.
Jurisdicfion ‘ |
7.14  Each party irrevocably and unconditionally:
(a) submits to the non-exclu;;ve jurisdié‘&'on‘ of the courts of the State of Victoria; and

(b) waives, without limitation, any claim or objection based on absence of jurisdiction or
inconvenient forum. i

R
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Execuiion
Executed as an agrecment.

Signed by
Foltkestone Limited
by a director and secretaw:’direcmrt

Signature of dir ;4314

MicaEr ParRKINVSOD

Name ot director (please print)

Signed by
the person set OLt sn item 1 of the

i i N
N PR -l'\\"\t e

Niame of director person (plLdS" pEint}

HIZE29.03 MIDMS: AUSK T7

Signawure of secretary/ diwsetor

Scorr ercaiN

Name of secretary”’ ererton~( pleasc pring)

Signature of ¢ director'secretarv/wimess

1 of directorsecreiary/ witness (please
PN
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Schedule

Placement Details =

NAlear Tavesimendn Phy (i < H‘m’hr\\fﬁcr&

1. | Subscriber (including ACN/ABN if . Faamily Tk
applicable) - TR S 4\2 iy L
2. Addr f Subscrib .‘ ' . -
o583 Ol Subseriber Yo Bor SOV Bopd: Junchel 1253
3, Placement Consideration e
4, Number of Placement Shares % 23 .. 2373 v
5. Person to whom Subscriber notices should R
be sent 'Pé‘r\‘ an Iy ‘V\&\'Q"‘l
6. Facsimile mumber of Subscriber B oL aQ 02l OH O
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