corisscrer N

Form 13
Section 65(6)

NOTICE OF CHANGE OF SHAREHOLDER (SHARE TRANSFER)

Company number,

{1-126)

Note: Information in this form must be either noped or handwritten in block letrers. Wiere there is insufficient space on
the form 1o supply the information required, use additional forms or annexe a separate sheet in the same formar
containing the information. This form is not required 1o be submitted where -
fa)  the company is subject to a listing agreement with a stock crefiange, or
ih) the total number of shares transferred since the date of incorporation, or the last ammual veturn submitted

215, is less than 50% of the isswed shares: or

wnder Section
fe) the company submits 1o the Registrar its annual retwrn under Section 213 within one month of the date of
eniry of the transfer,

I. Company name.

KOITAKI PLANTATIONS LIMITED

2. Declaration and signature.
I certify that the information in this form is true and correct.

Signature of Director or Secretary: AN ARG
Name of Director or Secretary: TROBRE LOwAet arse s _
Role: ____ DIRECTOR Date: 25 A0t Torz

Note: Please murn over and ensure page 2 of this form is also completed.
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Annexure “A”

MEETING MINUTES OF SHARFHOLDERS
(19.08.16 Edward Ramu Diroc was
appointed Director and Chairman of
the Board of Directors of the
Company + Form 15 & Form 16)
annexure marked "“A” to the letter
to IPA dated 23 September 2016.

this 3% day of SEPTEMBER 2016.
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Sale of Shares Agreement -

Date 1" Septeniber 2004,
Parties
. Lady Beverley Anne Murray of 150 Kings Road. Shetfield. Tasmania. Australin.and

2. Edaward Remu Dire of Mikova, Tira Village 17 mile Sogeri Road. Central Frovines. Papua
Mew Guinea, and

i Pacifte Planrations Limited of C.11 ] Parekura, Rorotonga. Cool Islands
Recitals |

,
A Lady Boverley Aune Murray ("LBAPM™) is the beneficial owner of 2,471,000 ordinary shares

{Shares). in the issued shave capital of the Reltakd Plosrations Limdied 10K PL ),

B. Fhe <hare copiial s held b Lady Beverley Anse Murray's eompary Puciffe Plasiariom
Ligseed £+PPLYY Ludy Beverley Anne Murray is the sole sharcholder of PPL.

£ PPL iz registered in the Rarolenga, Cook Istands.
i PPL twoush LB AM bas aeeeed o soll §is shares in KPL to Edward Romoe Dive - ERDT)
E. The Paries:
L consider thut the reference to “KPL™ in ihis agreemwent and should refor hoitaki

Planiations Limited

by consider than the reference 1w ™ PPL™ in this azreement should refer w Pacific
Plamaefons Limited: and

ch recopiise thal the Share Register of KPL dues not comiply o all vespects with the form
and content reguirements of section 67 of the Companies Acl.

F EDR wishes to bie from LBAM . and LBAM wishes o sell to EDR. her 247 L0GO Shares in
KPL through ber company PPL on the terms and conditions set oui in this Agrevment,

I is agreed as follows:-

1. Definitions and Interprotation

ik Definitions
The totlew ing definitions apply enless the comtenl roguires otherwizg,
Agreement means fhis agreement.

Busfnesy Doy means o Gay which is aot s Soturdas . Sondsy oF & public holiday in Papua hew
Chrinea

Cpélector of Srurp Diries hos the meandng given o that in the Sraieps Dwrfes dgg JUS? «PRG),

Young & Williams Lawyers
September 2016



Sale of Shares Agreement

Cﬂmpmri.n Act means the Compairfes Aoz 1007 1PNG).

Compledon means completion of the sale of the Shares by MTSL to the Company under this
Agreement in accordance with clause 3.

Complerion Date wieans within 7 (seven) days afier staping of the documenis as per clause 16
o) of this Agreemeni or such ather date as may be agreed betwveen the partizs.

Cavermment Agency means any government or any governmental. semi-zovernnental or judicial
entity or autherity, 1 alse includes any selfregulatory organisation established under siatute or
aiy stock exchange.

furernal Revesiere Comnndosion means the Papua Mew Guineg Internial Revenne Cormmission.
Less means any ¢laim. loss. liability. cost or expense of any Kind.

Nefice has the meaning given in clause 214

Purefiane Prive has the meaning riven in clouse 2.

Reglstrar las the meaning given w that term in dhe Componies Acl

Sheerres have the mcaning ghven in Reciial A,

Skearre Begisier has the meaning given in Becil B,

1.2 lnterpretation

Headings are for convenience only and do nol affect interprenstion. The following rules of
mterpretation apply uidess the conlext reguires otherwise,

tad Tie singular includes ithe plural. and conversely .

i A wender includes all penders,

i I & word or phrase is defined. s other grammatical fonns have o cormesponding
Meaning.

el A reference o & person includes a corporntion. truse parnership. unincorporated body

or oither emtity. whether or o it comprises a separate legal entin,

i A reference 10 8 vlause is a reforence io o clause of this Agreement,
i A reference 1o o party w this Agreemeny or olher agreemznt or documeni includas the

partys suoccssors, permitied substituges and permitted ossigns (and. where applicable
the party”s lewal personal represematives).

iz A relerence 1o an agreemct or dovwnent (ineluding @ referenae to this Agreement) is 1o
the agreeman or documem os snended, supplemented. novated or replaced. enecpt to
the extent prohibited by this Agresment or that other gzecement or docnment. and
includes the recitals and schednles to thel aereemem or document,

thy A referenve e legislation or w a provicsion of legisiation includes p piodificaiion or re-
enactment of i a legishutive plxnt'iﬁicrnﬂhaﬁilcd for it ged™a regulation ne stattory
metrmnent issned under i, - — %

Young & Williams Lawvers / e
seprember 200140 { ;



Sale of Shares Agreement

(i} A reference to kina or K is to the currency of Papua New Guinea.
{j A reference 1o a right or obligation of any two or move people comprising a single pap
confers that right. ov imposes that obligation. as the case may be. or each of them
severally and cach twe or more of them jointly, A reference to that part is a reference 10
each of those people separately {50 that, for example. a repressntation of warranty by
that party is given by each of them separatelvy,
(ki A reference Lo conduct includes an omission. smiement of underiaking. whether or not
i writing.
th Mentioning mmyihing afier includes. including, for example. or similar expression does
not limie whast else might be incladed,
2. Saic of the Shares
24 Om the Conipletion Date the L BAM shall wanster, to the ERD. the 247 1000 Shares in
KPL consideration of the EDR paying LBAM the sum of Ké. 000, n00.00 for the
shares (Prrefiase Price).
22 A deposit of ten percent of the purchase prive amounting te Ko00, D000 will be pail
10 LBAM apan aureed thine but prior 1o the execution of this agreement.
23 The ien percent deposit is non-refundable
3 Completion

31 Completion Date

{a} Completion will take place on the Completion Nate ar an agreed time and date between
the parkies.

ik Completion will be dezined o have occurred upon completion of all aciions raguired by
clause 3.2,

3.2 Completion Actions

At Completion:

1) ERD will hand over:
tiy A copy of the stumped of this aureernent: ancd

b the EDR minsi deliver o LBAM:
i o bank cheque for ithe sum of K3, 400, 00000 pavable o0 LEAM,

el LiAM shall deliver o ihe ERL:

Young & Williams Lawyer g
September 2016 i

(i a stanory deckiration completed by the LBAM which:

1A states that all reasonabic enuuiries huve been made i JM'.E."L'.H': the ;
whereabowis of the original share F:i:'!‘tltif‘l'ir_* }cﬂ the 3




Sale of Shares Agreement

(B)  declares that the original share certificate has not been pledged. given to
ancther person as seeuriiy or vtherwise dispesed of. but is balieved o be
fosiz and

(C)  undertakes to deliver the original share certificate w the ERD shouid it
be found: and

(i a torim of transfer of the Shares to ERD duly execumad by PPL: and
tiis the share wansfer form o be dravn by the Young &Williams Lawyers and
approved by ERD,

e LRt TR LU W R LR

@) i Completion has not eccurned by dhe duie azived by the parties pursgand 12 clagss P
3.Ha) and LEAM has prepared the documents requived by clanses 3.2(¢) (iy and 3.2(¢
(i) then LEBAM may terminate this Agreement by notice in writing w the ERL.

it Fermimation of this Agreciaen in accordunce «wiif this clavse wili be o e basis tho
e righis of the parties that have acerued up to the e of termination of this
Asresment will be unalfeoted by the wrmination of this Agrecment.

) 17 this Agreament is lerminated porssant o this clavse. LEBAM may inslar the Shares
i any thind pariy. do all things and execuie all deeds. insiruments and eiher documants
s may by neesssan or desimble io Facilitre and prefer such transier.

Je-

Fost-Completion
4.1 L pdate of Shares Register

Immedisredy upon Completion;

ran LEBAM must advize ERD 1 upibite KPL s Shave Register peeordingly: and

b The Company must submil a notice in the preseribed form 1o the LBAM wnd ERD in
aveordanee with section 6312 of the Compories dei.

= Cuargntes and Walhor

(a: i oconsideration of LBAM and PP agreeing to sell the Shares o the ERDL and w indoce
LEBAM and PPL 1o sell the Shares b the FRL:

1 hen EREx

Liv) wnconditionally und irrevocably guarantzes w LBAM. on demand. the due and
punctual performance by the him of his oblignvdons under his Ameement
icluding the oblizaion to pay to LBAM the Purchase Price: and

A8] Sepatately indemnifies LBAM against wns Loss fncurred by in connecrion with
oy default or deli by the ERDY in performing ans of his obligations under thiz
Agrggmcol.

i, Any other sleps

Young & Williams Lawyers -
Seprember 2016




Sale of Shares Agreement

Each pary must co-operate and do all orher things reasonably necessan 1o ensure completion of
the agreament,

; Company Warraniies

The ERD makes the following representations and warraniies as at the date of exeqution of this
ASTenment,

ial He has agzreed volustarily o cnier inio and perform his obligations vader this
Agreetent and o oty ou he Bransactions contemplarsd by this Agreement.

(it The executicn and porformance by @t of this Agrecmeni and 2ach (anzaciion
comenplated under this Agrecment dies nod and will nel violale @@ oy respoct o
provision of

1 a bmoer g Judgemeni wuiing. onder or decrer of o Governmental Agenes
bircling o ii:

tiis i comslitntion or other constituem docwments: or
(i) any elber document o agreement vhieh is binding on dis or s dsses
ey He has s been indged insobven under the Bovs of Papua Mew Guinea,
ey There are ned proceedings in rolation to any comproinise or srrangetien with credifoes

against him.

in So far as the he is aware, there are no lacts. matiers or cirgumstances which gave am
person the right w {ile proceedings in vouri to bankrupt him.

12 Al information provided by the ERD o LBAM i true o all maierial respects ot the
dare of this Azreement or. if laser. when provided. Neither that infunmation nor PHL -
conduct and the conduct of amvene on s hehall inorelation wo ihe tansactien:
contemplated by this Agreement and other transaction decumems, was or is misleading,
by ainission or otherwise.

8. LBAM Warmnties

And mukes the following represciiations and warraniies us ai the date oF exeomion of this
Areenient,

ial she has the power 1o enter into and perform its obligations under this Agreenient and 1w
carm oun the rransaction comemplate by s Agreement,

(s The execwiion and performance by it of this Agreement and coch wansuction
contemplated wder this Agrecment does nor and will not vielaie i any respect o
provision ol

il a law of a jwdgement, refing. onder or decree of @ Govermoeenial Agzene)
binding on it:

iH1 its constitution or other constitusal docwnenis: or

iidiy ampy other docerment or agrgemeni which is binding e

Young & Williams Lawvers
September 2016



Sale of Shares Agreement

(LE

‘;Gunﬁ‘.g \‘k‘illi.siﬂié.hﬁ}'em -
September 2016

{ci She is not aware of any claims. or any matters or circumstances in connection with the
title 1o the Shares which would reasonably be expeeted to give rise 1o a claim by & third
party against the ERD following the transler of the Shares 10 ERD,

i<y So for s LBAM is aware, there are no facts. matters or circumstances which give any

person the right to apply lo liguidate or wind up or commence barkrupiey proceedings
against her.

Confidentialiny

PRI o -n.;li.g

Fach parmy undermakes to the other parties that it iis Related Corposations. portners. serants and

aenis will keep confideniial oll documents and informarion relating in any way to the negotistion

or adminisiration of this Agrcement. or the transactions contemplated by this Agreement.

Permitied Distciosurs

Clawse 2.1 will not apply w0 the extent thal disclosure is:

a) required by law:

e made to o party’s profossional advisers. imurers. financicl cdvisers and linciers and
those of its Related Corporations or pariners a3 is nevessary 1o advise the paity in
relation 1o this Azreement:

ih resonably roguived in onder e give efect o this Agreomuoni

12 niade with the prior writien consent of cach other parwy. provided than any disclosur

made in accordance with paragraph th) is made on temi s 10 conlidentiality which are

eauivalent to those in lase 9.0,

Conlinued operation

This clause continues 1o operate Tor 1 period of three (31 v following the termination of this
Avceemen lor any reason.

Costs and Stamp Duly

ia Each parfy must bear i own costs arising out of the pegotistion, preparation and
exceution of this Agreement:

L The FRII must bear the costs of, and indemnity LBAM and PPL from and sgainst. an
stamp duty pevable on or in connection with this Agresiment, apy instrument executed
under this Agrecment:

(e ERD will lodge this Agreement. any instinment execuied ander this Agreement with the
collector of Stamp Dulies for assessment in accordance with the requiremenis of the
Seutisip Dities et Je32 0PN and the Stanie Disles Resnfnionn T953 (PN

id) Except as provided in this Agreement. the ERD is not linble in reg y L
pavable by LBAM and PPL by vietue of the transfer of the Shareh 2T RD in accordiatwg
wiith this Agrecment,




Sale of Shares Agreement

i

6.

17

‘i'u't_m-gE Williams Lawyers
September 2016

Entire agreement

Thiz Agresment contains the entire agreement between the partics with respect to thiz subject
matier, [t sets oul the only conduct relied on by the parties and supersedes all earlier conduct and
privr agreements and undersiandings bevween the parties In conneciion with its subject matier.,
Amendment

This Agreeniant may be amanded cnly by the mutual ngreement beivven the pariies.

gy e man

The rights and oblizotions of & pary under this Azreement connot be assigned. encwmbered o
otherwise dealt with excepl with the prior writien consent of the othor parpy. which conseat may
not be wnreasonably withheld.

Mz walver

Mo fatture o exercise nor any delay in excreising any vight, povwer or remedy by o parly operates
as o waiver. A single or partial exercise of any right. power or remedy does not preciude s
ather or furiher exeivise of that or any other right. power or remeds . A vaiver is pot vilid or

binding vin the parly graviing that walyor wnless rade in wiiting,

Merger

The rights and oblizntions of the parties will pot merge on the completion of uny transaciion
comcinplated by this Asreement. They will survive the execution and delivery of amy dovmimnen
entered inlo for the purpose of implementing any soch iransaction,

Further assuranees

Each parn agrees to do all things and execule all deeds, instromants. transfer or other documents
as mdy be necessary o desieable o give il effect o the provisions of this Acrecment and the
ransactions conamplaied by it whether before or alior the Completion Dals,

Absolute bar

This Agrevment gy be pleaded and tendered by any party as an absolute bar and delence 10 ans
prisvecdings broughi or made by another panty in breach of the rerms of this Agreamet,

Severability of provisions

Amy prowision of this Agrecmant tan s prohibiled o wnenloroeables fnoany jurisdiction is
meffeciine as w that jurisdicton w the extent of the prohibivion or unentorceabiliiy,  Tho does
not invalidate the remaining provisions 1o this Agreement nor efTect the validin or enfurcesbilin
of that provision i any other jurisdiction.

Motices

Any notice, demand, consent or other commndcnion (a Meffeed given or mode onder this
Agreumient;-

] must be in writing and signed b a person dely authorized b shem@hderor, their fegal
= o S *
representaiives: e




Sale of Shares Agreement

1ji

Facented as @0 asrdeinem.

thy tonst be deliverad o the intended recipiont by propaid post tor if posted (o an address in
another country. by registersd airmail) or by hand or fax to the address or fax pimber
below or the address or fax number last notified by the intendad recipient to the sender:

the e LBAM:

¢ NKA Chartercd Accountanis. PO, Box 8662, Boroko, Netional Capiial Cisedet 1L
Fapua New Guines

Arpention: LEAM

Fae %5 SN

o B

o MEA Charerad Accoumntents. FLO. Box 5082, Borobo, Mational Capitat Distrier 111
Papua Mew Ll

i will be wshei 1o be duly given or made:
i in the cuse of delivery in person, when deliverad:
(11 i dhe cise of delivers by posi. two Bosiness Days afier the daie of pesting (i

posted to an addeess in the same country b or seven Business Daps alier the dme
of posting {il posted to an address in another counfy 1t and

{iiis in e cuse of o, on receipt by the sender of o wansmission result report irom
the despatching inachine showing the relevant pumber of puges and the correct
destination fax machine number or name of recipient and indicating thet the
wansnission has becn mode without ermor,

bt i the pesult is that 2 Notice would be taken 1o be given o nwude on adar that is not
business dav in the place 10 which the Notice is sent or ai a time fater than 4pm (local
time), it will be taken 1o have been duly given or made al the commencement of
barsingss vi the next business day in ithat place,

Governing Law asd Jurisdiction

This Agrecment shull be coverned by the laws of Papua New Ciinei, The partics subinit 1o the
nen-eschisive jurisdicion of the courts of Papua Mew Guinea

Counterparis

This Agreement may be caecuted in any number of eounerparts. AN counterparts fozether will
be taken o consiitne ong instounent.

FDWARD RAMU DIRO
in the
presence of:

‘t'uu.nr,;r & Williams Law Yers S
September 2016




Sale of Shares Agreement

S e

Witness Signature Signanwe of Edward Ramu Diro

\ — - LT Sermatill 7p/8

bY
h.\_ -

Loy ek b ith v Ao s,
sined by
inn the presence of;

i ' LR pam :

{-u i Y b ks :

"a:i-_n.;llunt of Witness
e : e . . Tt

PET, & 1 s "."'"wm LA Vs  UiemeTa ceizan T oS
Prinf Y}me of Wiiness b Dxape ’

FACIFIC PLANTATIONS LIMITED
Signed by Lady Beverly Anne Murray on behali ol the company

g A { o

Siznature of Ludy Beverly Anne Murry
JFur gad on behalf of Pucific Plantations Limiled

pRASVE A wlr VT oo ] Ll;i S W
Print Mame of Wimess = Signature of Wimess e -7 - %

Yauﬁg & “‘ﬁﬁamsi%vyers
September 2016




TRANSFER OF SHARES

LADY BEVERLY ANNE MURRAY. of 150 Kings Road. Sheffield. Tasmania. Australia by
virwe of her Sole shareholding of shares in PACIFIC PLANTATIONS LIMITED (hereinafier
called the “Transferor™) being registered as the holder of 2471000 “Ordinary™ class shar-;aa
fully paid up (~Shares™ in the share copital of KOITAKI PLANTATIONS LIMITED in

Cal Al E gL A - 1 TR A {'lﬂ ﬁlhlll r\-l-ﬁﬁ = A T lama
L Inl"-ll..h.1\.1L'|. LT N I I“. Sanya AF ql,l'll,n‘ :.r,-\.!llf'ln-!rlr !Mi\.l R L L N B TR o LR

Village 17mile. Sozeri Rood. Ceniral Province (hereinafter called the “Transferee™) DOES -
HERERY TRANSFER o the Transteres the Shares standing in the Translers™s naing in the
boolks of the KOITAKI PLANTATIONS LIMITED (o hold unto the Transieree o the
[ranstoree’s executors. adiministrators and assigns subject o the several conditions on which the
Transferor held the some @ the time of the execution hereof AND he Tronsferse DOES
HEREBY AGREE v whke the said shares subject 10 the same conditions.

AS WITNESS our hands the 1" day of Sepiember 2(146,
Signed by the said LADY BEVERLY )
ANNE MURRAY for and on behalf of ) - DU\
PACIFI{.‘T’L&HT:‘\TIGNE LIMITED the ) = . -“R,,is B i oe
presencs of ) ignature of '
(J\\ }, { ) LADY BEVERLEY ANNE MURRAY
A Lo i
1Etg:_:rr:slturﬂ of W"ine‘,s
ol E LT N ?_‘ét_a-"?\. EEARY \;\:"':‘.".i-:‘i.:r:.. 4
Name of Withess: 1
Signed by the said EDWARD RAMU “1
DIRO in the presence of
NE AR S
\
4 Signature of
- EDWARD RAMU DIRO
A gt
7ggﬁatr.rre of W:mes; o
) J

hama le Witness:




