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803 GUIDE _page 1/1
Form 603 '

Carporations Act 2001
Section 6718

Notice of initial substantial holder

Ie Company Neme/Scheme Clean TeQl Heldings Limited

ACH/ARSN 127 457 g

1. Detalls of substantiat holdar (1)

MNama. S Claat Tel) Holdings Limited .
ACN/ARSN (if applicable) 127 467 916

|

' The holder became & substantial holder on 9 November 2007

2. Detailz of voting power
Tha total numbar of votas attacnad e all the voting shares In the company of voling interests in the scheme that the Eub&tantlal holder o an assoclate (2) had a
relevant Interest (ZYinon the date the substantial holdar bacame a substantial holder are az follgws:

Class of securities (4) Number of securitles Parson's votes (5) Voting power (6)
lordinary 32,814,273 32,814,273 58.07%

3. Datalls of relavant Inderesis

The natura of the ralavant intarast the subatantial holder ar an aasumate had in the following vating ssedritias on the data the substantial bolder bacame a
substantial holdar are as follows:

Holder of ralevant intersst Nature of relevant interest (7) Glass and number of securities
; Clean Tel2 Holdings Limited Abiiity 16 control the dizpozal of the CRD 18,527,801

sacuritias a5  resuif of entry into a .
voluntzry ezerow deed batwesn Claan
Te) Holdings Lirmited, Thisrvile Pty Lid
=nd Peter Volgt datad 2 Navember 2007
Ettachiad as Ansiexure A,

Clean TeQ Holdings Limited bility to control the disposal of the IORD 7,596,182
securities a9 g result of entry Into 2
voluntery ascrow deed between Clean
17eQ Holdings Limited, Tolt Associstes
Pty Lid and Greg Toll dated 2 Novarnbar
2007 attached a5 Annaxura B,

Clean TeQ Holdings Limitad ‘ bty to contral the dispasal of the ORD 5,600,310
" |zecurities @S a rasull of entry g a
voluntary ascrow deed batween Claan
Teld Holdings Limitad, Jeremy's Haven
Pty Lid and Jeremy Carer dated 2
Navember 2007 attachad as Annexurs O,

4. Details of present registered holders
Tha persona ragietered aa holderz of the securites rafarrad 6 in paragraph 3 above are a5 follpwe:

Holder of relevant Regiztared holdar of Perzon entilad te he Class and number
interest Fecurities repisterced as holder (8) of securilias
Ciean ToQ Holdings Limited Thiervllle Pty Ltd ACN 006 727 'g??rvilla Pty Ltd ACN 008 727 ORD 19,627 801
Tall Associstes Ply Hid ACN 084 Tall Assosiates Ply Ltd AGN 084
(Clean Tt Holdings Limited 82 703 82 703 ORD 7,506,162
. - WJararmy's Hawven Pty Ltd ACN 092 |J H
Clean TeQ Holdinge Limited  faar oY Haven ‘V oo Haven Py i ACN 032 ORD 5,600,310

5. Gonsitleration

The consideration pald for sach relavant interast rafarred to In paragraph 3 above, and acquired In the four months pricr to fha day that the substantial holder
became a subslantial holdet iz as follows: '

Holder of relevant i . . Clazs and
Inbareat Diatm of acquisition Considaration {8) ofssslezuﬁﬁmmmr
Cash | Non-cagh
i : Clean TeQ Holifings Limited 2 Novembar 2007 NI ORD 18,527,801

ME_73702513_1 (W2003)
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Claain TeQl Holdings Limited 2 Noverndar 2007 NIl ORD 7,595,182

" Clean TeQ Heldings Limitad 12 Movember 2007 Nl ORD 5,680,310

6, Asspciates
The reasons the persana narmed In paragraph 3 above are ageociates of the substantial holder are as follows:

Mame and ACM/ARSN (if applicabls) Mature of aszociation

7. Addrasses
The adoresses of parsans namad In this formm are ag follows:

MNama Address
Thisrvitle Ply Ltd ACN 008 ?2,7 573 121 Burwood Highway, Bunwood, VIC 3125
o Assaciales Py Lid AGN 084 382 PO Box 497, North 8ydney, NawW 2052
peremy's Heven Pty LIMAGN 082361 1 evel 6, 256 St Gearges Temace, Perth WA 6000
Clean TeQ) Holdings Limited 270-280 Hammond Read, Dandanong Sauth, VIC 3175

N —
Slgnature S

print name Grag Tol . /_7 capacity ll:!.ira::mr
sign here MM dane ’ S"‘ I//l‘oj
/ Z/
/ : DIRECTIONS

(1) I there are a number of substantial holderg with similar or related relevant interests (2g. 8 compomtion and e relaled corporations, of the Manager and
trustae of an aquity frust), the names could be Included in an annexure to the form. K the relevant interests of & group of persons are azzantatly simllar,

they may be refermed to throughout the forn &s 2 specifically named aroup if the membership of each group, with the nanwes and addresses of members
iz clearly sat out in paragraph 7 of the fom.

{2} Sae the dafinition of "aascaiate” in section 9 of the Corporations Act 2001,

{3 Sea the definition of "relavant interast” In sections 608 and 871B(7) of the Corporations Act 2004, |

() The voling shares of a company constituta ane class untass divided into separate classes,

{5) The tatal number of voles attached to all the veting shares In the company or voting Interests in the saheme (if any) that the person or en associate haz a

relevant intarest in,

{B) The pergan's votes divided by the tatal vatas in tha bady corporats or echama muitipliad by 100.

7 Inciyde datalls of:

=)} any relevant agreement or other circumstances by which ihe relevanl interasi was scquired. if subsection &71B(4) applies, a copy of any -
document sefting out the terms of any relevant agreement, and a statement by the person giving full and accursts detailz of any contract,
SChame of arrangemant, must accompany this form, togather with @ wrilten slatement cartifving this contract, scheme or armengement; and

{b) any qualificatlon of the powsr of a person fo exarcize, conlrol the exercize of, or Influencs tha exerzize of, the voling powers or disposal of the
sacurities o which the relevant Interest relates (ndicating clearly the particular securlitas to which the qualfication applies),

Sea tha definitinn of "relavant agrasment® in saction 9 of the Corporations Act 2007,
{8) If the substantial holdar is unable o daterming tha identity of the pamon (ag. if the relevant interest arizses because of an option) wits “Unknown."™

ME_73¥02513_1 (W2003)
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(8) Datalls of the considerstion must inciude any and all henefitz, moneys and siker, st any parson from whom a relevant interest was actuired hag, or
may, liscome entitled to recaive in relafion to that acquisition. Detsils must be included even If the benefit Is conditional on the happening o not of a
contingendy. Datalis must be Included of any benefit paid on bahalt of the substantal holder or its rRssociete in relation to the acquisitions, even if they
are not paid dirsetly to the person from whom the televant intersst was acquired.

ME_7S70Z512_ 1 (W2t03)
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ANNEXURE A

This is Annexure A of 9 pages referred to in the Form 603 (Notice of Initial Substantial Holder) signed by me
and dated November 2007

A 1)=) Q%{/M

Date Name? (ireg Toll
Dirgtte
Clegaf TeQ Holdings Lid

ACN 127 457 916

ME_T3702E43_1 (W2D03)
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This 1s o Htue and correck
Lopy of e origivial -

..6\;3‘”’&" | A/(.A
{ ¢4 i)
Dat : ("S“ [].=

Voluntary Escmw
Deed

relating to shares in Clean TeQ HOldings
Limited

Clean TeQ Holdings Limited (Company)
Thierville Pty Lid (Shareholder)
Peter Voigt (Controller)

MinterE]lison

ILAWVERs

RIALTO TOWERS, 525 GOLLING STREET, MELBOURNE VIC 3000, DX 204 MELBOURNE
TEL: 89 3 BH0B 2000 FAX: +51 3 8608 1000

it eraliizon.com
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Voluntary Escrow Deed
relating to shares in Clean TeQ Holdings Limited

PAGE AR/ 32

Details

Agreed terms _
Definifions and interpretation
Escrow restrictions

 Exceptions

1

2

3

4, Warranties
5. NoAdmission

B Breach of this deed
7 General

Signing page

W MmO & & oo b B

tinter Elllson | Ret SLMD DG 30-6633014
ME_75224675_1 (WR0D3)

Valuntary Gecrow Dead | page 2
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; Details
Date
; Parlies .
Name Clean Te() Holdings Limited
ACN A 127 457 916
Short form name Company
Maotice detaila 270-280 Hammond "R.oad Dandennng South VIC 3175
Nama Thierville PiyLtd
ACN 006 727 573
Short form name Shareholder '
Notice detalls ' 121 Burwood Highway, Burwood, Victoria 3125
Mame Peter Voigt
Short form pame Controller
Notice details 1163 Mornington-Flinders Rﬂad Red I-[ﬂL Victaria 3937
Background
A The Company is see!ﬂng to undertake the Admmsmn. .
B Prior to the Admission, fhe Company is ymdertsking a capital raising, ymderwritten by the
Underwriter.
c . The Shareholder is controlled by the Controller, a director of the Cmﬂpany, and }inlc_la shares in
the Company. '

D At the Underwriter's recuest, the Shareholder and Controller have agreed with the Company to
#scrow the BEscrow Sheres in accordance with the terms of this deed.

Mlnllﬂr Eliizon | Ref, LMD DG 30-8823014
WE_72224871 1 (WRD0AY

Voluntary Escrow Deed | page 3
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ﬁgreed terms

1.2

Definitions and intarpretation

Pafined terms
In this deed:

~ Admission rmeans the admission of the Company to the Official Eist of ASX Limited.

Business Day means avy day which is aot a Saturday or Sunday or a bank or other public holiday
in the place at or to which the notice s left or sent.

Copivoller Interests means the Controller's relevant inferest, substantial econormie interest or

other interests in the Escrow Shares or the Shﬂrehnlder ar any intermediate entity fhmugh which
thuse interests gooum,

Equity Securities means Ordinary Shares and any securities mnvarubla into Ordinary Sharas
Esrrow Interests means; ‘

(2) any Bquity Securities; or

()  any interest in any Equity Securities,

held by the Shareholder or any rights arisig from or attached to auy such Equity Seouritiss,

Escrow Period means the period commencing on 24 Septeraber 2007 and ending on the first
anmiversary of the date of Admission.

Ordinary Shares means (issued and to be msued) ordinary shares in the c:apﬂal of Company

Security Interest means a mortgage, Hen, pledge, charge, hypothecation or other smunty mterest
(or an agreement of commitment to creats any of them).

Imterpretation _
Tn this deed, except where the context otherwise requires: _
()  the singular inciudes the phural and vice versa, and a gender inclurdes other genders;

®) a reference to a clause, paragraph, schedule or annexure ig to 2 clause or paragraph of, or
schedule or annexure o, this deed poll;

()  arefercnee to a document or instrument includes the document or instrument ag novated,
altered, supplemented or roplaced from time to time;

(d)  areference o time is to Melboirne, Austialia time;

()  arcference to a statute, ordinance, code ot other law includes regulations and other

inatruraents under it and consolidations, amendments, re-enactments or rcplacements of
any of them;

@ & reference to a person includes 2 natural person, pm'ship, body corporate, association,
governmental or local authority or agency or other entity; and

(8)  themeaning of general words is not limited by specific examples introduced by including,
for example or similar expressions,

tinter Eliison | et SLMD DI 30-8523014

Valimtary E2araw Dasd | page 4

ME_J204878_1 (wa003)
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Headings

~ Inthis deed, headings are for ease of reference only and do not affect inferpretation.

21

2.2

23

311 °

Escrow restrictions

Sharcholder escrow

Bubject to clause 3, durmg the Escrow Periad, the Shareholdﬂr undertales not to, and the
Coutroller undertalees not to allow the Sharcholder to:

(a)  sell, ageipn, travefer, or otherwise disposa of, or agree or offer to sell, assign, transfer or
otherwise dispose of, the Escrow Intersats;

- (b)  create or grant, agres to, or offer to ceate or grant, or pem:nt o be created or grantﬂd any

Secoriity nterest over any of five Escrow Interests; or

(¢)  do, or omit to do, any act if the act or omission would have the effect of transfuﬁ,ﬁg

affective ownership or control of, or creating any Secum'y Intarest over, anty of the Escrow
Interasts. :

Holding Lock

The Shareholder irrevocably agrees to the application of a holding lock by the Company through
its share repistrar o the Escrow Shares for the Bscrow Parmd

Comrofler escrow .

Bubject to clausc 3, during the Bscrow Peried, the Controller undertakes not to:

(@  sell, assign, transfer, or ofherwise dispose of, or agreeror offer to sefl, assign, transfer or .
otherwizse dispose of, the Controller Interests,;

L) oreate or grant, agree to, ot offer to create or grant, or permit to be created or granted, any
Security Interest over any of the Controfler Interests; or

().  do, or omit to do, any act if the act or omission would have the effect of transforring

effective ownership or control of. or ereating any Security Interest over, any of the
Controller Ioterests,

Exceptions

Takeovers and Mergers
Clause 2.1 will cesse to apply to the extent necessary to sllow:

(2)  the Shavcholder {o accept a takeover bid where offers are raade for all of the ordinary
ghares of the Company, provided that: o

(i) holders of not hﬁs than 50% of the bid class shares that are pot subject to escrow

or any other form of restriction) to which the offer under the bid relates have
accepted the takeover bid; and

(ii)  ifthe bid does not become vneonditional, clause 2.1 will contirme to apply until
the bid becomes voconditional; or

{b) the Escrow Shares to be transferred or cancelled as part of a mevger being implemented by

scheme of arrangement, share buyback or other similar reorganisation or acquisition of
share capital.

Minter Ellinon | e, A0 DIG 305525014 '

- Voluntary Esorow fead | pega 5

ME_73224878 1 (W200T)
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3.2

6.1

62

71

A3-97AE-B344 CLEAM TER PTY LTD PaGE

Controller reorganisaton

Clause 2.1 will cease to apply to the extent necessary to allow the transfer or eancellation of the
Escrow Shares or fhe Controller Inferests to enable the Controller to undertake a reorganisation its
affairs, subject to:

(a)  the prior approval of the Cowpany in writing;
{b)  the Conizcller retaining cordrol of the Escrow Shares;

(¢) anynew shareholder of the Eacrow Shares agreeing to be bound by a deed similar to this
deed for the remainder of the Escrow Pertod.

Warranties .
The Shareholder and Controller warrant to the Company in respect of itself only that:

(8) it has fisll power and legal capacity to enter into and to perform this deed and has obtained -
all necessary consents {o enable it to do s0; and

()  prior to the Escrow Period, it hias not done, or amitted to do, any act which would breach
clause 2.1 if done or omitied during the Escrow Perlod.

No Admission

If Admission does not oceur before 31 Decerber 2007, this deed is deeraed to be void and of no

effiect and in those circiumstances no patty has any lebilify to any party in respect of any matter
arising owt of this dead.

Breach of this deed

Company may act

I the Shareholder or Controller has breached this deed or the Company has reasonable grounds

for anticipating that a proapective breach of this deed may oceur, the Company may take the steps
necessary to prevent such breach, ar to enforce this deed, or to rectify the breach and may refuse
to acknowledge, deal with, accept or register any sale, assignment or transfer of any of the Bscrow
Shares (in addition to other rights and remedies of the Company).

Equitable Remedies

Each of the Shareholder and Controller coufinm that, if it breaches this deed or if the Company
has reasonable grounds for anticipating that A prospective breach of this deed may ocour:

(a)  damages may not be a wholly aderuate retnedy for such breach or prospective breach: and

(b)  the appropsiate remedy may be an injunction, specific performance ar ather squitable
relief (in addition to or instead of damages).

General

Amendmenis to this deed

Thig deed mey be altered only in writing signed by each party,

Mintar Eflzon | Haf 8LMD DIC 30-8522014

Voluntary Escrow Daed | page @

ME,_75224575_1 QV2008)
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7.2

7.3
74

75

7.6

140

1.8

7.0

7.10
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Governing law and jurlsdicton

This deed is governed by the law applicable in Victoria. Bach party irevocably and
unconditionally submite to the non-exclusive jurisdiction of the couris of Vistoria.
Counterparts |

This deed may be executed in eny number of counterparts and by each of its parties on separate
counterparte, bt chall not be sffective until each party hag execited at least one counterpart.

Bach cownterpart, when execnted, shall be an original, but all the covnterparts shall togethar
constitute the same agreement.

Assignment

A party mmat not assign orothemxse deal with this deed or anynghtundm‘this deedmthoutthg
prior written congent of the other party.

Entire apreement
Thizs daed:
{8} - constitutes the entire agreement between the parties as to its subject matter; and

()  inrelation to that subject natter, supersedes any prior vnderstanding or agreement
between the parties and any prior condition, warranty, indermity or representation
~ imposed, given or made by a paty.
Severability '

Part or all of any provision of this deed that is fllegal or menforceable may be severed from this
deed and the ramammg provisions of this deed continue in force.

. Fuilure to perform

The failure of a party at any tire to require performame of any obhgahnn under tlns deedisnota
waiver of that party's right:

(8) .o claim dameges for breach of that oblgation; and

(b)  atamy other time to require performance of that or any other ohﬁéaﬁm under this deed,
uniess written notiee to that effect is given.

‘Walver
Waiver of any provision of or right under fhis deed; .
(a)  nmusibe in writing signed by the perty entifled to the benefit of that provision or right; and

‘() is effective only to the extent set out in any written waiver.

Adverse construction

No provision of this deed will be construed adversely against a party solely becanse that party
was responsible for deafting that panticular provision.

Pruration of provisions

Oz Admission, the provisions of this deed will not merge and, to the extent amy provision has a0t
been fulfilled, will remain in force,

Mintar Eillant | Ref. S1LMD DIG 806523014
MIE_TAZRE7S_1 [Wio0l)

Veluntery Eserow Daad | page 7
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EXECUTED as a dead.

Executed by Clean TeQ Holdings Limited

/5 Sl

Signatura of drecor

fanpq Lev i

MName of diractor (printy

Exetuted by Thierville Pty Led

Signature of diraator

MName of directar (pRnt)

Slgned sealed and deliverad by Patar
Veigt In the presence of

Signature of wiiness

{P?%?Elﬂfgﬁ pany SEGIEtary
1+ (5

MM Fo LA .

Name of diraetoncomparny secretary (Ern)

Egnah.lre of directar/company secrefary

. (Plesse delete a3 applicabie)

Name of diractnrfeompany sacretary (prnt)

Marne of witnaes (print}

Pater Voigt

- Mirder Elllson | Ref: SLMD DIC 30-BE28014

ME_Taxadsrs 1 (W2003)

Voluntary Eserow Dued | page &
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Signing page

EXECUTED as a deed.

Execuied Ly Clean Te@ Holdings Limited

Signature of director l?nature of dl‘rmtnrluompany sacratary
: (Ploage delate a5 apmit:abﬁ) ‘

Neme of director (print) Nemiz of diractorfeompany sacretary (prnk

Executed by Thierviie Pty Ltd

A Tl e

Bignature o7 ditmotor

' Sianalite of directof/apinpany od fetarv a— o
. . ' . {(Fleges B!thanpph able) ‘ L
IR T ¥ Ay} e IR

Namé of dirastar (Brmey Nama pf. dirauturfuumpany smretary {priry

Slgned sealed’ and deliverad by Petnr
Voigt in the presence of

O\ F a0 e

{_
Slgnatum bf vﬂtneaa ’ . Peter \!171 i .
) . ; oL . : )
. L" lﬁ\.ﬁzQ.&”
hizme of witness (prinf
sontlling
] Mitar Flli=on ) Ral: SLVD DIG 20-8823014 . Voluntaty Eeorow Draed | #Bga B

ME_F%2z4071 4 [(Wwa0om)
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ANNEXURE B

This is Annexure B of 8 pages referred to in the Form 603 (Notice of Initial Substantial Holder) signed by me
and dated _ November 2007

tS -1 =27

Date Name: Grgg Tciﬁ/

Directpr
Cle e) Holdings Lid
ACN 127457 916

ME_73702513 1 (W2003}
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Thig i 6. Trie amdl Coreech
topy  of i iﬂiv\a.!; |

o Voiunta'ry Escrow
o Deed

relating o shares in Clean TeQ Holdings
: 1. Limited

Clean Tel Holdings Limited {Company)
‘ Toll Assoctates Pty Ltd (Shareholder)
\ Greg Toll {(Controflar)

:[ Futmattad: Font: 6.5 pt, Fant J

coler: Blue ]
i Dateted; Me_73224817_1
iR teaaos)
[ » r
MinterEllison j
#
' [Lawrers
' ¥
RIATD TOWERE, 535 EOLUNE STREET, MARBIENE \ig 300, O¥ 204 MELBOLRANE 5
TEL“ 451 3 BEIR TR0 FAX; 451 3 FE1B 1000 b
wevw. minterelfaon com g‘
¥
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Voluntary Escrow Deed
relating to shares in Clean TeQ Holdings Limited

{ Dalateds 3 ]
Details g
‘ -{ Detatad; 4 ).
'- Agreed terms -
9 _ ] .. [ Deleted; 8 |
1 Definitiens and interpretation 4 .-
- | Peleted: 5 ]
2 Escrow restrictions £ .
: ! | Dalatad: § }
| 3 Exoeptions 5.
l .| detetedz £ _]
4,  Warranties -
. | Dalatad: & )
5.  No Admissien &
. . A Delotedrs J
[ Breach of this deed & .7
- ]
7.  @eneral & . ‘
. o Deletedi )
Sighing page 8 7 :

{ Foymattad: Fonk 6,5 p, Fant
‘.-’ color: Blue

H l Pelcted: ME 13224617 1
£ wzhos l

Vehintory Bama Deed |pige . £+

Minter Sllaen | Rek SLMEG DG 30-3523044
[ o A
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Details
Date
Parties
Name Clean TeQ Holdings Limited
ACN 127 457 916
Ehort form name Compsny
Notios detalle 270-230 Hammond Road, Dandenong South VIC 3175
Name Toll Associates Pty Lid
ACH 084 382702
Short form name Shareholder
Notios datails PO Box 457, Morth Sydney, N8W 2039
Name Greg Toll
Ehort form narms Controller
Motice detafle Tnit 4, 10 Clive Strest, Brighton, Vicorla 31187
Background
A The Company it seciing to underiake the Admission. :
B Frior to the Admissien, the Company is underiaking 4 capital grsing, underwiitten by the

Underwriter.
G The Sharehelder is comirolled by the Controller, a director of the Company, and helds ahares in

the Company.
b.  Atthe Underwriter's request, the Slmrehnlder and Contraller have agread with the Cc:mpany o

escrow the Esvrow Shares in accordance wifh the terms of this dead.

[ Formatbeds Font 6.5 pt, Font }
color: Blne

| balated: ME_73224817 1 ]

{WIODE)
MAnter ENleen 3 Rel LMD DICG an-bttzapid Valuntery Macrow Deed | pag= 3 - ‘.-"_:'
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Agreed terms

11

Minter Bigen | Rek SLMD G 30-3523014
| ME 722617 1owa003y

Definitions and inferpretation

Dafined torms

In s dead;

Admiszion meang the adimission of the Compeny to the Dfficial List of ASX Timited.

EBusiness Doy meons any dey which j2 not a Ssturday or Sunday or 2 hankk or ather public holiday
in the place at or to which tht natice 12 left or sant.

Controfler Tmterasts mems the Controfiers relevat mtepest, substanfis] seonomic mnterest or
other interests in the Esorow Shares or the Sharcholder of any intermediate entity tuough which
those interests ooour,

Equity Sacarities means Ordinary Shares and any securities copvertible imto Ordinary Shares,
Escrow Toterests means:

(2)  anyBquity Securities; ar

{b)  any interest in any Bquity Becuritics,

. held by the Shareholder ov any rights arising from or attached to eny aeh Equity Beenrities.

Escrow Partod means the period commencing on 24 Beptember 2007 and ending on the firat
anmiversary of the date of Admission.

Ovdinary Shares means (issued and to be izeuad) ordinary shares in the capital of Company.

Security Interest means o mortgage, lien, pledoe, charge, hipothecstion or other security nterest
{or an agresmsnt or commitment to creale any of them).

Inte;pretation
In this dead, mxcept where the context otierwise sequires:
(2)  the singmlar includes the plural and vice versa, and a gender inchides other genders;

(k)  areferanee to a clanse, parspraph, schefule or annexure 510 & clauge or pmgraph of, or
sohaedule or annexure to, this deed poll;

(o} & reference to & docwnent or instriment includes the document or instrumant ae nevated,
alterzd, supplemented or replaced from time to time,

(#) & refezence to tume 13 te Melbourze, Avetralie tme;

{e)  arcference fo & atute, ordinance, code of other law includes repulations and othey
ingtrumente ander it and coneolidatione, smendmante, re-anaciments or raplneatnents of
any of then,

{fy areference to & person incledes 6 natwrel person, pertnership, body cnmnra-ﬁ;. association,
governmental or locel anthority or ageney or other entity; and

18/32
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1.3  Headings
Tn this deed, headings are for saze of reference only and do not affect interpretation.
2, Escrow resfrictions
21  Shareholder escrow
Subject to clanse 3, during the Escrow Perlod, the Shareholder undertakes not 1o, axd the
Controller sndertakes not to allow the Sharcholder to:
()  sell, aosipn, fransfer, or otherwize dispass of, oz sgres or offer to ssll, assign, transfer or
otharwise dispose of, the Escrow Interasts;
(b)  crcate or gremt, agtee to, of offer to oreate or grant, or permit to be created or grated, any
Secnrity Interest over any of the Escrow Interests; or
() du, or omit to do, any act if the aci or omission would have the sffect of transferring
effactive owpership or contral of, or creating any Securily Interest over, any of the Escrow
Interests.
22  Holding Losk
The Sharcholder fmevoeably agress to the applivation of & holding fock by the Company throueh
ity shewe registear to the Escrow Shares for the Bscrow Period,
23 Controller escrow ‘
Subject fo clave 3, duing the Ezorow Period, the Controller underinlias not t:
(@)  sell, assign, transfer, oF otherwies dispose of, or agree ar affer 1 gel), seslgn, fansfer of
otherwise dispose of, the Controller Interents; )
(B ereate or grant, agree to, or offer to oreate or grant, or perroit {0 be orented or granted, any
Becurity Interest over any of the Controller Interests; or '
(c)  do, or sit to do, any act if the act or omission wonld have the effest of transfeming
effective ownership or control of, or creating any Security Interest over, any of the
Conftroller Interests. -~
3. Exceptions
31  Takeovers and Merpors
Clanse 2.1 will ceasato apply to the exdent nacessary to sllow:
(o) the Bharsholder to aceept o takeaver bid where offers are made for ell of the ordinary
eharae of the Company, provided that!
(i) Lisldecs of not less than 50% of the bid clage shares thet sre not subject to escrow
{or any other form of restriotion) to which the offcr under the bid relates have
accepted the takeover bid, and ,
{(iiy ifthe bid dozs not bevome wnconditional, clavse 2.1 will continne to apply until
the bid becomes vnconditional; or
(b}  the Ezcrow Sharcs to be wansfmed or cancelled as part of & merger betng imple;mnﬁd by
scheme of axrangement, share buyback or other similar 7eorganisation or acquisition of . [ Pormatted: Font; 6. g, Font
share capifal. __.-" colort Blus
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3.2

6.2

7.1

Controller reorzanisation

Clouse 2.1 will cense to apply to fhe extent necessary to allow the tansfer or cancellation of the
Bgorow Shares ar the Controller Interests to enable the Controller to mdertake a reorganisation its
affsirs, mbject to: ‘

{2) theprior approval of the Company in wrting;

(&)  the Conirolier retaimng contral of the Esorew Shares,

{t}  anynew shareholder of the Eserow Shaves agesaing 1o be bowad by 4 deed similar fo this
Aeed for the remainder of the Escrow Pedod,

Wairanties
The Shasholder and Controlier wamsnt to the Company in, Tespact of itzalf only that

(2)  ithmefull power and legal capacity tn enter into and to perform this deed and has obtained
a]l necessary consents to ensble it o do ev; and

(b)  prior to the Escrow Period, it hea ot done; o omitied to de, anty act which would breach
clauga 2.1 if done or omitted during the Esorow Perod.

No Admission

If Admission does not occtr before 31 Diecatobar 2007, thiy deed Is daerned to he void and of oo

effect apd in these circumstances no party lws any Hability to sty piody in respect of any matter
smsing out of this deed.

Breach of this deed

Company may act

If the Shareholder or Controller hos treached this desed of the Company has reasonabla grownds
for anticipating that a prospective breach of this deed may oecnr, the Company may teke the stepe
neoessary to prevent evch brerch, or to enforee this deed, or to rectify the bresch and may refuse

tn acimowledge, deal with, accept or register any sale, assignment or transfer uf any of the Hacrow
Bhares (in addition to ather righte and remedies of the Company).

Eqajtable Remedies

Each of the Sharehelder sgd Controller confiem that, if it breaches this decd or if the Company
has reasonable grovnds for anticpating that a prospestive treach of this deed may oceur:

(5)  damagesmay not be a whally adequate remedy for snch hreach ar prospeetive breach; and

(t)  the appropriate remedy may he an injuanction, specific performance or other equitable
Telief (in addition 1o or instead of demages).

General

Amendments to this deed
This dead may be alirred only in writing sighed by sach party.

28/32
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72

1.3

74

7.3

7.6

1.7

74

19

7.10

Governing law and jorisdiction

This deed iz governed by the law applicable iIn Victoria. Each party imrevocably and
uncorditionally submats to the non-exclasive jurizdiction of the courla of Victoria,
Counterparts

Thiz deed may be exermted in any manher of counterperts and by each of its parties on separate
covnterparts, bt ghal) pot be effective until each party has exscuted at |eagt one connterpart,

Each comterpatt, when execated, shall be an oripinal, bat all the comsterparts shall together
vonstithta the same agreement

Agzignment

A party must ot assign or otherwise deql with fhis deed or any right under this deed without the
prior written congent of the ather party.

Entire agreement
This deed:
{a)  comstitutes the entirs agreement botween fhe partics as to iy subjoot metter; and

(t)  inrelation to thet subject makier, supersedes any prier understanding or ngreement
batween the parties and any prior condition, wattanty, indemuity or representation
impoged, given or made by a party.

Eeverability

Part or all of any provision of hic deed that is legal or menforceable meay b severed from this
deed end the remaining provisions of this deed contime in force.

FHailure to perform

The fhilute of a party ot any thne to require performance of any obligation under this desd 8 not a
waiver of that party's right:

{a) toclaim damages for breach of that obligation; and

(ty  atauy olher time to requirs perfinmance of that or any other obligetion vnder thiz dead,
unless written notice to thet effect 12 given .

Waiver

Waiver of any provisien of or dght wnder this dead:

(a) must be in wiiting sipned by the party entitied to the benefit of that provision of right; and
(0)  izcffective only to the edent st out in any written waiver.

Adverse constriaction

o provision of this desd witi be construed adversely againgt 8 party solely becanse that party
was responsible for deafting that partionlar provisien.

Puration of pravisions

©n Admission, the provisions of this deed will not merge and, to the sxtant any provisien hes not
baen futfilled, witl vemain, in force,

21732
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Signing page

EXECUTED a5 a dead.

Execated by Clean Te® Holdings Limited

& é %’h -« v &
Elgnature ol Ctar slpraly wiar director

faniyg Lewin e

i~

N of dirsctar {print) Nurnt & lemwa@umpnny sucr&hry {pAmy

Y

Executiad b \Tnll Associatas -td

Nama of wingss {prnt)
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ANNEXURE C

This is Annexure C of 9 pages referred to in the Form 603 (Notice of Initial Substential Holder) signed by me
and dated November 2007

JE ' MM

Diate eg T
Dlr
e} Holdings Ltd
ACN 127 457 916

ME_ 73702513 _1 (Wz003)
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Voluntary Escrow
Deed

refating to shares in Clean TeQ Holdings
- Limited |

Clean TeQ Hnldings Limited {Company)
Jeramy's Haven Pty Lid (Sharehoider)
Jeremy Cariet (Controller)

MinterEllison
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Voluntary Escrow Deed
relating to shares in Clean TeQ Holdings Limited

Details

Agreed terms
Definitions and interpretation
Escrow restrictions .

Excepfions

Mo Admission |

1

2

3

4. Wa_r_ranties
5

6 Breach of this deed
7

General
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Details
Date
Parties
Name Clean T Holdings Limited
ACN 127 457 916
Ehart form name Company
Notice detalls 270-280 Hammond Read IJandng South VIC 3175
Name " Jeremy's Haven l‘:‘t;v Lid
ACN 092 561 923 :
Short form name Shareholdex
Notice details Leval 6, 256 Bt Georgea Temaue, Perth WA 6000
Name Jeremy Carier
Short form name Controller

Motice details

Background

121 Rwerton Driver, Rnasmoyne WA 6148

A The Company is seeldng to unvlertake the Admission.

B Prior to tho Admissicn, the Company is und:srtalﬂng u capital raising, onderwritten by the

Tnderwriter.

c The Sharcholder is controllad by the Controlier, o divector of the Company, and holds ghares in

the Company.

D Atthe Underwriter's request, the Shareholder and Controller have agteed with the Company to
escrow the Bscrow Shares in accordance with the terms of this deed.

Minter Eliison | Rek: SLMD DIC 30-6623014

ME_73185037_1 (W003)
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igreed terms_

1.1

27732

Definitions and intgarpratation

Deofined terms
To. this deed:
Admission meana the edmission of the Compatry to the Official Tist of ASX Limited,

Business Day means any dzy which is not a Saturday or Sunday ara bank, or ofber public holiday
in the place at or tu which the notlce is left or sent

Controller Interests means the Controller's relevant mterest, substantial economic interest or

other interests in the Bscrow Shares or the Shareholder or any imiermediate entity through which,
those interests occur. '

Equity Securities means Ordinary Shares and any securities convertible into Ordinary Shares.
Escrow Interests mesns: ' ' -

(8)  any Bouity Securities; o

(t)  any interestin any Equity Securities, _

held by the Sharehalder or any rights arfsing from or attached to any such Equity Seourities.

Escrow Period means the perdod commencing on 24 Septﬁmbm: 2007 and andmg on the ﬁIst
anniversary of the daie of Admission.

Ordinary Shares means (issued and to be issued) ordinary shares in the capital of Company

Security Intarest means a morigage, Ken, pledge, charge, hypothecation or other security mturust
(or an agreement or commitment to create eny of them).

Interpretation

Tn this deed, except whetrs the context otherwise requires:
()  the siuguiar iochudes the phyral and vice versa, and a gender inclndes other genders;

(b) a reference to a clanse, paragraph, scheduls or annexuye is to a clanse or peragraph of, or
geheduls or anhexata to, this dead poll;

(c)  areference to a docvinent or instrument includes the docament or instruuent as novated,
altered, supplemented or replaced from time to time;

(@)  areference to time is to Melbonrne, Australia time;

(&)  areference to a statute, ordinance, code or other law includes regulations and ather
instruments under it and consolidations, amendments, re-enactments or replacensents of
any of them;

H 4 reference to a parsuﬁ includes & natural person, partnership, body corporate, assoclation,
governmentat or local authority or agency or other entity; and

(g) the meaning of general words is not limited by specific examples introduced by including,
for axnmple or similar expressions.

Mirker _Eliimn | Faf; SLWME DG 205523014
ME_YeraE08 + (WI003)
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Headings
In this deed, headings are for ease of raference only and do not affect interpretation.

Escrow restrictions

Sharcholder escrow
Subject to clanse 3,‘ during the Escrow Period, the Shareholder undertales not to, and the
Controller wndertakes not to allow the Sharsholder to:

{n) sell, nssign, transfer, or otherwise dispose of, or agree or offer to sell, assign, transfer or
otherwize dispose of, the Hscrow Interasts;

(b)  croate or prant; apree to, or offer to create of grant, or permit to be created or granted, any
Security lterest over any of the Escrow Interests; or '

{a) do, or ornit to do, mny ack ifthe act or omission would have the effect of transfeming

effective ownership or control of, or ereating any Secvity Intercst over, my of the Escorow
Imerests.

Holding Lock

The $hareholder irrevocably agrees to the appleation of & holding lock by the Company through -
its share registrar to the Escrow Shares for the Eserow Period.

Controller CALYOW ‘ :

Suhbject to clausa 3, during the Escrow Period, the Controlter undertake=s not to:

(8)  sell, assign, transfer, or otherwise dispose of, or agree or offer to sell, asmgn, ﬁansfur o
ptherwise dispose of, the Controller Interests; -

()] creais or grant, agree to, or offer to areste of grant, or p&ﬁriit to be created or granted, any
Security Intcrest over any of the Controller Interests; or

(c) do, or omit to do, any act If the act or omission would have the effect of ﬁmﬁaming'

effective ownership or control of, or creating any Seuunty Intarest over, any of the
. Controller Interests,

Exceptions

Takeovers and Mergers
Clause 2.1 will cease to apply to the extent nauc:ssary to allaw:

()  the Shereholder to accept a takeover b:.d whiere offers arc made for all of the ordinary
ghares of the Company, provided that:

(i) holders of not lezs than 50% of thc bid class shares that are not subject io escrow
(ot eny other form of restriction) to which the offer under the bid relates have
accepied the fakeover bid; and

(i)  ifthe bid does not become vnconditional, clansa 2.1 wﬂl contimie to apply until
the bid betomes unconditional; or

) the Beerow Shares to be transferred or cancelled a8 part of 4 merger being implemanted by
scheme of arrangement, share buyback or other similar reorgenisation or sequisition of
" ghare capital.

Miritar Efison | Ref: S1LMD DIC 20-5523014
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6.1

6.2

71

Controller reorganisation .

Clause 2.1 will oease to apply to the extent necessary to allow the fansfer or capcellation of the
Egerow Shares or the Cantrotler Interests to snabie the Controller to undertake a reorganisshon its
affairs, subject to:

(a)  the prior approval of the Company in writing;

{6)  the Coniroller retaining control of the Becrow Shares;

(¢)  anynew sharcholder of the Bscrow Shares agreeing to be hmmd by a deed similer to this
deed for the retnainder of the Escrow Pcnod

Warranties

The Shdarehoider and Controller warrant o the Company m respect of iteelf only that:

(a)  ithas full power and lepal capacity to enter into and to perform this dead and has obtained
afl necessary congerds to enable it to do so; ami

()  prior to the Bscrow Period, it has not done, or omitted to do, any aet which would breach
clanse 2.1 if done or omitted during the Bscrow Pedod,

No Admission

If Adniseion does not ocerr before 31 December 2007, this deed is deemed to be void and of no

effect and in those circumstances no party has amy linhilify to any party in respect of any matter
arising out of this deed.

i

Breach of this deed

Company may act

Tf the Shareholder or Controller has breached thie deed or the Company has reasonable grounds
for anticipating that a prospective breach of this deed may occnr, the Company may take the steps
necessary to prevent such breach, or to enforce this deed, or to rectify the breach and may refuse
to acknowledge, deal with, accept or register any sale, assignment or transfer of any of the: Escrow
Shares (in addition to other rights and remedies of the Company).

Equitable Remedies ‘

Each of the Sharcholder and Centrolter confirm that, if it breaches this deed or if the Company
has reasonable grounds for anticipating that 4 pmsl)mhw broach of this deed may oeH:

(8)  damages may not be a wholly adequate remedy for such breach or prospective breach, and

(b)  the appropriate remedy may be.an injunction, spemﬁc pm-formnnm: ot other equitable

relief (m addition to ¢r instead of damages).

General

Amandmants to this deed
This deed may be aliered only in writing a:gucd by each party.

Minter Bifison | Rek SLMD DIC 30-5523014
ME_7385062_1 (W2003)
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A

7.3

74

15

.76 .

7.7

18

79

7.10

Guvai-ning low and jurisdiciion

This deed is governed by the law applicable in Victoria. Bach party frrevocably and
unconditionaily subrnits to the non-exctusive jurisdiction of the courts of Victoria.
Counterparis

This deed may be executed in any mumbet of counterparts and by each of its partics on sepa.rate
countarparts, but shall not be effective unifl each party has executed at least one counterpart.

Each counterpart, when executed, shell be an original, but all the coumterparis shall topether
consiifute the same agreement.

Assignment

A party sust not assign or otherivise deal with this deed or anty sight nnder this deed w1th;vut the
prior written consent of the other party.

Entire agrecment
Thie deed:
(g)  constitutes the entive agreement between the parties as to iis subject matter; and

(b in relation to that subject matter, supersedes any prior understanding or agreement

between the partios and any prior condition, warmanty, mdemmity or fepresentation
imposed, given or made by a party. '

Severability .
Part or all of any provision of this deed that is illepal or unenforcesble may be s«wexed from this

, deed and the remaining provisions of this deed comtinue in force.

Failare to perform

The failure of a party at any time to require performance of any obhgatmn under this dead is nota
waiver of that pacty's right:

{a) to claim dﬂmages for breach of that obligation; and
{(b)  at any other tims to require performance of that or any other obligation under this deed,
unless written notice to that effect is given.

Waiver
Waiver of any provision of or right under this deed:

(8)  mmst be in writing signed by the pary entitled o the benefit of that provision or nght and
(b)  is effective only to the extent set out in emy written waiver.

Adverse construction - |

No provision of this deed will be construed adversely against a party solely becanse that party
was responsible for drafting that particular provision.

Duration of provisions

On Adnrsgion, the provisions of this deed will not merge and, to the cxtent any provision has not
been fulfilied, will rempain in foree.

Minter Elfigon | Relr SLMD DIG 30-to235014
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Sig hing page
EECUIED as a deed.

Exacuted by Clean TeQ Holdings Limitad

S <o

Siﬁnature of Qirectdr

Afﬂ"ﬂﬁ-‘-f Leerr

MNama of directar (print)

Exocuted by Jeremy's Haven Pty Ltd'

Stonature of diractor

Name of director {print)

Signed sealed and delivered by Jeremy
Carter in the presance of

Signature of witnass

Mame of witneas (print)

—

14 &
e of gifecidicomparny secratary
digh ‘mpplicable)

'Elg ;i\.\‘
cP
oL

Name of director/compeny secretary {print)

. Ll
Hjonatire of diractorfeompany secratary
(Flaaga dalets 3= applicabte}
Nama of diractor/company zecratary (prin)
“—

Jeremy Caner

Mintar Elfaen | Ref; SLMD DIC 306628012 -
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2Iyned saated ond delivered by Jeremy
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