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Form 605

Comporations Act 2001
Section 6718

Notice of ceasing to be a substantial holder

Yo Company Mame/Scheme
ACNIARSN
1. Dotaills of substantial holder (1)

Name

ACNIARSN (¥ applicable)

The holder ceased o be &
substantief holder an

Tha previgus notics was glven to the company on

The previous notice was daled

2. Changes In refevant interests

Parficulars of each change In, or charge In the nature of, & relevantintarest {2) of ths substantial holdar or an assotiats

Bank of Qusenskand Limled (80O

ACN D09 856 740

Gompagnla Finarciére ds la BRED « COFIBRED {'COFIBRED'), on behalf of lisaif and () ils holding company, BRED Banque

Populaire (BRED"), (I} Hs assaclate, FOP Beroy rapresenied by its managernent company DNCA Financs (DNCAY), end (1}

. ather mambass of e BRED group

MA

§ May 2013

22 Decembar 2008

...21.Decaember 2069

{he subsiantie? holder was last required to gve a substantial holding notice to he company ot Schems are as follows:

{3) tn voting securitlas of the company or scheme, sinca

i| Date of Person whosa Natue of | Consldaration Class (8} and Person's votas
{| change relevant interest change {4} ‘giveninrelation | numberof affected
) |- ehanged . || o changas (5) soctirliss affacted
| Pleaseses | COFIBRED Please soe Annexite A ! Ploase see Ordinary sharos | Please see
1 Annexura A Annexure A - Annesure A
: Plaasa see
i | 4 Annexure A
Plesse see | DNCA Please 3ea Annexurg A 1| Plazsasee Ordnary shares Pigase sae
4. Annexure A Annaxuie A Annexure A
i . Please see
4 ; _ ) o k) Anhexure A
| Pleasgsee | Banque Populalie Please see Annexure A 1 Please see Ordinary sharas  {. Please see
i| Annexure A | Valde France T Annexure A Annexiire A
; ("BRVIF") : Please soa

. £ Annexure A
i Pleasesse | BRED Changas In the relevant Inferast .| Pleass see Qrdinary shares | Please see
| Annexure A that BRED is taken 10 have In Annexure A Annexure A
‘ COFIBRED's holding cf ordinary | Please sse

sheres undsr saclion 608(3) of Annexure A

the Comorations Act .

3.Changes in assoclatlon

The parsans who have becore associales {3} of, ceased to be sssaciales of, or have ¢ha

interests In the company or schema are as follows:

rged the nature of thelt association (7) wilh, the substantal hoider In refation to voling

Name and AGNIARSN (f applcable)

 Nature of associalion

|. givea.

BRED 'BRER ls an associate of COFIBRED and ONGA uader sacllon 12 of the Comorations Act.
There has been no ctiange In fhe naturs of thatassoctation sinca he last substantial hokling
. nolfca was given,
CNCA _DNGA Is an eszaclate of COFIBRED and BRED under 12 of the Corporations Act. There has

T keen nochange In the nalture of that agsociallon sinca the last substaniial holding notice was

1002/036
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1 BPVAF | BPVF and BRED ars members of the BPGE Group. Thars has bear no chang In e natura
ot that asaoctation since the last substantial helding netice was given (and the association
| descrbed in he tast substanifal holding netics remains vaid).

4, Addresses

The addressas of parsons namad In this form are as follows:

“Name | Adéress
ERED | 18-qual dalaRapa, 75012 Paris, France '
COFBRED 18 qual de ta Rapde, 75012 Pars, France
{'oNea | 9 oiaoa Vendems, 75001 Pes, France o
| eovar | 18 quald s Ropée, 75012 Pai, Francs.
Slignature
printpame  Olivier Landrevie Capeclly  Chief Finance Officer, BRED Bangue Populaira
. ; {under power of afiomey)
gign l%ﬁ”__-—— "‘l' et o dale. £ May 2013
DIRECTIONS
{1) {fthere are o number of substantial holders with skallar or selated relevant Inferests (ag & corporation and fs related cometations, of the manager and frustes of

@
@
“

®)

{7}

an equity trust), the namas could be iacluded in an anmaxurs to the form. If the refevant intarasts of = grup of persons are ecsentlafly similar, thay may be
refened to throughout the fotm as a speaiically named graup If the membership of each group, with the names and addessss of members is cleary set oyt In
paragreph 4 of the form.

See the dafinition of "slevant iritarest’ In sections 608 and 671B(7) of the Corparations Act 2601,

Sea the definllion of *associate” in section 8 of the Comorations Act 2001.

inglude detalle of;

{a) any ralevant agraemant or olher circumstances bacausa of which he chenge In relsvant inlerest occutred. | sibsection B8718(d) applies, & copy of
any dogument setling out the temns of any relevant agresment, and a statemant by the person glving full and sccwrale detalls of any contract,
schema or amangament, must accompany this fom, together with a wiitten statement carlifying thls contract, schema or arrangement; and

(i) any qualfication of the power of a person to exarcise, conirol the exarcise of, or fusncs the exercise of, the voling powers or disposal of the
securities to wirich the relevant Interest relates (dicating cleary the parlioular securities to which the qualificaton apples),

See the dafinition of *relgvant agresment” s section 9 of the Corporations Act 2001,

Detalls of the consideration must includa any and all bensfils, money and other, thal any person flom whom a refavant inferes! was acquired has, or may,
become enfiled to recelve i relation 4o that acquistiion. Details must be Ingluded even If tha bonelit s condilionad on the happaning or not of a conlingency.
Deterls must be Included of any bensfil pald on behalf of the substantia! folder or is assoclate In relation to the acquisitions, even I they are not paid direclly to
tha persen from whom the relevant Inferest was acquired.

The vollng shares of a company conslifute one lass unlass divided Into separate classes,

Give datails, if approprizte, of the prosent association and any change in that assoclation sihee-the last substantial holding notice.

(1003/036
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Annexure “A”

This is the annexure marked "A" of 5 pages (including this page) referred to In Form 605 (Notice of change of
interests of substantial holder),

E Slgnature

printrams  Olivier Lendravie Capaclly  Chief Finance Officar, BRED Bangue Populaire
{under power of attomey)

_ . [
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Compagnle Financlére de la BRED - COFIBRED ("COFIBRED"}

Deallngs In BaQ shares since last substantial holding notlce was given

) T | Numberof
Date of Number of | Consideration Person's votes
Mature of change shares owned
change shares aﬁecled! (A3) after change | affected
14/05/2010 ACQUISITION 465204]  -5,349,985.56 21.,042,008{ 465,204
2/12/2011 ACQUISITION 760,868 -5,891,781.56 21,802,868} 760,868
! SHARE ISSUANCE . ‘
28/03/2012 SUBSCRIPTION 6,697,362! -40,519,040.10 28,500,328 6,697,362
6/05/2013] DISPOSALY -28,500,328] 279,303,214 .40, 0 28,500,328

* Please soe Annexure B for a copy of the sale agreement in respact of the disposal on 6 May 2013
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FCP Bercy represented by its management company DNCA Finance ("DNCA")

Dealings In BoQl shares since last substantlal holding notice was given

‘ - Nurmber of
Pate of Number of || Considaration Person's votes
Nature of change shares owned
change o _sharesaﬂectgd_ (A$) after change _ ”pffecte‘_d N
19/05/2010, ACQUISITION 112,699]  -1,318,678.30| 5,007,626 112,689
18/05/2011 DISPOSAL -150,660]  1,340.874.00]. 4,846,966 150,660
| 25/05/2011[ ACQUISITION 150,659 -1,321,279.43| 5,087,625 150,659
2/02/2012 ACQUISITION 184,828] -1,421,153.46 5,281,951 184,326
- SHARE ISSUANCE { ' T

4/04/2012 SUBSCRIPTION 2,083,624] -12689,270.16 7,365,575 2,083,624
605720131 DISPOSALY -7,365,575]  72,182635.00{ o} 7,365,575

* Please see Annaxure C for a copy of the sale agreement In respect of the disposal en 6 May 2013

(1006/036
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Banque Populaire Val de France (“BPVdF")

Dealings In BoQ shares since last substantial holding notice was glven

. e B o
Date of Number ot Conslderation | Person's votes
Nature of change shares owned
change . shares affected; (A%) after change | affec?ad
6/10/201 1] PHSPOSAL -150,000 1,G70,715.00¢ 1,590,000) 150,000
70201 DISPOSAL -1Q,682] CYRASTIN 1,579,318 10,682
THOR0T DISPOSAL -39,318] - 284,752.23 1,540,000 39,318
02011 ACQUISITION 53,814 -405,586,76 1,593,814 53,614
7HO20114 ACQUISITION 51,697 -388,386.871 1,645,511 51,687
71020111 ACQUISITION 27,489 -203,830.07 1,673,000 27 489
1040/2011} ACQUISITION 67,000 —516;442.7731_' 1,740,000 "67,000] .
1 21/10/2011 DISPOSAL : -50,000 406,516.45 1,680,000{ 50,000
1.21/19/2011 ACQUISITION 60,000 ~-4{8,711.00 1,740,000 50,000]
24M10/20114. DISPOSAL _ -50,000 417,330.00 1,680,000 50,000]
24/10/201 1 ACQUISITION 50,000 -417,635.00 1,740,000 50,000}
25/10/20114 DISPOBAL ‘ -50,000 418,375.00} 1,680,000 50,000_]
25/10/20114. ACQUISITION L 50,000 -418,405.001 1,740,000 50,000]
26M10/2011] DISPOSAL -50,000] . 411,065.00 1,680,000 50,000]
2611072011 ACQUISITION ~ 80,000 -410,980.00 1,740,000 50,000]
2YABIR0T o DISPOSAL ) -50,0001. 420,430,001 1,690,000]. 50,000]
EFGIYEG R ACQUISITION © 8000 ~421,370.00]. . 4,744,000 50,000
1 28110/2017 DISPOSAL -50,000] 435,000.001. 1,690,000 50,000
28/10/2011] AGQUISITION 50,000] -434,745.00] 1,740,000] . 50,000}
01| DISPOSAL ©OLB0000] 0 T 425,530.00] . 1,6890,000] BD,UElﬁl
C3THO2011 ACQUISITION 50,000 425,870,060 1,740,000 50,000]
L 1A1/2011F DISPOSAL } -50,000] 416,440,00] 1,690,000) 50,000
' 1!11/75.511 o ACQUISITION 50,000| -416,345.00 T 74,740,000 650,000
21172011} DISPOSAL 50,060 408,485.00] 1,680,000 50,000
. 2111/2011 ACQUISITION ~ 50,000 -408,110.001 1,740,0001 50,000
_ 311/2011 DISPOSAL -50,000 415,110.00] 1,680,000 50,000/
. 311720114 ACQUISITION 50,000 -415,030,00 " 1,740,000( 50,000]
C 4172014 DISPOSAL i -50,000 419,795.00; 1,690,000 50,000
4111/2011| AGQUISITION 50,000 -418,740.00] 1,740,000 " 50,000
FATEGT| DISPOSAL -50,000 . 423,780.00 1,690,000 50,000
712011, ACQUISITION i 50,0001 -424,200.00] 1,740,000 50,000
i 8r1/2011 DISPOSAL -50,000 425,080.00 1,690,006 50,0001
T 8it1/2011 ACQUISITION ] 50,000 -424,970.00 1,740,006 50,000
o1/20i1] DISPOSAL ] -50,000 414,615.00 1,680,000 50,0004
911/2011] ACGUISITION 50,000 -414.560.00 1,740,000], 50,000
(1001122011 DISPOSAL -50,000] . 40%,350.00 1,680,000 50,000
{ 101172011 ACQUISITION 50,000 -401,450,00 1,740,000 50,000
1201 DISPOSAL ~50,000%. 410,020.00 1,680,000 50,000
“1111/2011] T AGQUISITION ' 50,0008 -408,960.00 1,740,000 50,000
14111201 1] DISFOSAL -50,000].  423,010.00 1,680,000 50,000
14/11/2011] ACQUISITION ] 50,000  -422,960.00 1,740,000 50,000
15/11/2011 DISPOSAL -50,000] 417,200.00 1,690,000 50,000]
1571172011 ACQUISITION 50,000 -417,725.00 1,740,000 50,000]
16/11/2011 DISPOSAL -50,000 420,490.00 1,690,000 50,000]
16/11/2011 TACQUISITION 50,000 -421,076.00 1,740,000] 60,0004
A7H1/2011 DISPOSAL -60,000 469,870.00 1,680,000 50,000
17111/2011 ACQUISITION 50,000 -408,900.00] 1,740,000| 50,000
18/11/2011 DISPOSAL -50,000 409,070.00 1,690,600 50,000,
18H1/2011 ACQUISITION 50,000 -410,320.00 1,740,000} 50,000
2111/2011 DISPOSAL -50,000 407,850,00 1,690,000] 50,000
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"21/11/2011 _ACQUISITION §0,000 -408,510.00] 1,740,000 50,000
22/11/2011] DISFOSAL -50,000 403 200.00] 1,690,000 50,000
22/11/2011 ACQUISITION 50,000 -403,345.00 1,740,000 50,000
23/11/2011 DISPOSAL -50,000 406,455.00 1,680,000 50,000
IAM1/2011 ACQUISITION 50,000]  -406,560,00 1,740,000 50,000
{24r12011] DISFOSAL -50,000 303,545.00 1,690,000 50,000
24/1172011 ACQUISITION 50,600]  -393,355.00} 1,740,000 50,000
2172011 DISPOSAL ~25,000, 168,206.00[ 1,715,000 25,000
28M11/2011], " ACQUISITION 25,000 188, 795,00, 1,740,000] 25,000
29111/2091] DISPOSAL 25,500 194,595.00 1,715,000} 25,000
"20/11/2011 ACQUISITION 26,000]  -194,562.50 1,740,000}, 25,600}
30/11/2011) DISFOSAL -25,000]  194,345.00 1,715,000} 25,000]
30/11/2011). ACQUISITION 25,0001  -194,300.00 1,740,500 25,000}
1122011 DISPOSAL _ -25,000 201,865.00] 1,715,000} 25,000
17122011 “ACQUISITION. 25000  -201,825.00 1,740,000] 25,000
o/t2/2011| DISPOSAL 25,000 198,935.00| 1,715,600] 25,000
2121201 ACQUISITION T25000]  -19B,000.00F © 1,740,000 25,000
5/12/2011] DISPOSAL -85 000] 168,485.00] 1,715,000 25,000
512/2011] ACQUISITION 25,000]  -198,395.00] 1,740,000, 25,000
6/12/2011 DISPOSAL -25,000 197,310.00] 1,715,000] 25,000
6/12/2011] ACQUISITION 25,000 197,277.50] 1,740,000 25,000
7H 22011 DISPOSAL 25,000  _ 201,885.00} 1,715,000 25,000
7R304 ACQUISITION 25,000 -201,932.50 1,740,000 25,000
B8/12/20%1] DISPOSAL -26,600 201,130.00 1,715,000 25,000
812/2014( ACQUISITION 25,000 -201,687.50 1,740,000 25,060
BM22011] DISPOSAL 25,000 197,642.50 1,715,000 25,000
9122011 ACQUISITION 25,000] _ -197,736.00] 1,740,000 25,000}
12212011 DISPOSAL -55 000 200,030,00 1,715,000 25,000]
12/12/301 1| ACQUISITION 25,006 -199,890.00 1,740,000 25,000}
18/12/2011- DISFOSAL -15,000 116,776.50}, 1,725,000 16,000}
1312/2011) . ACQUISITION 16,000]  -116,748.00 1,740,000 15,000}

£1008/0386
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Annexure “B"

This is the annexure marked "B" of 14 pages {including this page) referred to in Form 805 (Notice of change of
interests of substantial holder).

Signature

pintrame  Olivier Lend revle Capacly  Chiaf Finance Offfear, BRED Bangue Populatre
\ { {uncier power of atiomey)

sl here \Wﬁ e - . date § May 2013

=
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Merrill Lynch@"?

Mer Lynch International (Auatvallal Limited
ABN 81 002 652 846

Loval 88, Govemer Phlilp Towear
1 Farsar Placs

Gydnsy

NEW B000

Telaphons: 4612 6225 6500
Faogimifo: -+81 2 9228 a6ey

SALE AGREEMENT

THIS AL AGREEMENT #s made on 30 Apdl 2043
BETWEEN:

)

@

Compagnle Financitre de la BRED - CORIBRED, 2 limited Hebility company (sockésé anonyne)
formed under the laws of France, having s registexed office at 18 quat de ln Rapde, 75012 Parls,
France, registered with (he Commercial and Compenies Register of Parls under number 345 (40034
(the “Vender™); and

MERRILY, LYNCH INTERNATIONAL (AUSTRALIA) LIMITED, 1 company uly incorporated
in Anstealis whose segistersd office s at Lavel ‘18, Governor Phitfip Tower, 1 Farrer Place, Sydtey
NSW 2000, Avstalia (“Merrill Lynch® or the “E-ead Manager™),

RECITALS:

GV

A the dete heteof, 1he Vendor holds 28,500,328 filly paid ordinecy shares (together with all rghts
attaching thereto} (the “Shares”) in Bank of Queensland Limited (the “Compruy™). The Shates arc
currenlly listed an the market operated by ASX Limited (the “ASK™).

(B)  'The Vendor proposes to ssll 25,500,328 Shates (the “Sale Shares™) (the “Sale"), The Lesd Manager
agrees 10 conduct, manage and underwrite the Snle, oa the terma and subjec to the conditions of tids
Agreement,

€y  The Vondor acknowledges that certain servioes ko be provided in relation to the Seie may be provided
by Mersilt Lyach Internptional or other Affiliates of the Lead Manager,

THE PARTIES AGRER us foflows!

1 APPOINTMENT OF THE LEAD MANAGER AND THE SALY

1.1 Subject to the provisions of this Agreement, the Vendor hereby ppoints the Lead Manager to conduct,
manage and underwrito, the Sale on the terms 4f and subject to the conditions of this Agrzement,

12 The Vendor confirms that this appointment confers on tho Lead Manager all powets, anthorities and

* dsereiions on behall of the Vendor which ave reasonably and propetly necessery for, or veasonably
incidentel to, the Sale,

13 The Vendor ageees to sell the Sale Sharss on the terms and subject to the conditions of this Agreement

and the Lead Manager agtees to:

134 conduct and wanage the Sele by sceking purchasers for the Sale Shares, as ngent of the
Vendor, through & bookbuild conducted betwesn 4.25pm on 30 Apdl 2013 and §.00pm on

s

£]1010/0386
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Merrili Lynch@"

Merrdll Lyach Internalfanal {Ausiealla) Limiked
AHM 31002 802 848

Leval 38, Govamar Philip Yowsr
t Farrar Placa

Sydney NSW 2000

‘Telaphane: +81 20226 6500
Facaltie: +31 B 9226 6501

14

1.5

2.2

23

31

30 Al 2013 (“Bookhuild”). The Lead Manager reserves the right to close the Bookbuild
at an encliet or fater time In consultation with the Vendor, Purchasers may include the Lend
Manager's Related Bodies Corporate (a¢ that ferm is dafined in the Corporations Act 2001
(Csiy (“Corporations Act”)) snd Affiliates {as defired in clause 10.9) end will be
determined by the Lead Manager in its discretion. At the conclusion of the Bookbuild, the
Lend Manager will, in concultation with the Vendor, determine the sale price for the Sale
Shares (“Sate Price®), provided thet the minimum sele price shatl not be Jess than A$9.75
(“Floor Prica™); and

132 underwrite the sale of the Sale Shares by purchasing at the Sale Price these Sale Shares
which kave not besn purchised by a third patty purchaser {or the Lead Manager's Related
Bodles Corporate and Affilistes) in accordanca with clause 1.3.1,

in accordance with the terms of this Aprecment.

The Vendor and the Lead Manager agree that the Sale will be conducted in accordance with the
timetable set out in Schedulo { (the "Timetable™y (unless the parifes consent in weitlog to & variatfon},
The Lead Manoger will conduct the Sale by way of an offec only o persons
181 16in Austeslia, who do not need disclosure under Part 6D.2 of the Carporations Act; and
152 if outside Australin, to whom sales of Sale Shares may lawfully be mede without requiring
the preparation, delivery, lodgement o filing of any prospsctus or other disclosure document
or any other lodgement, seglstration or filing with, or approval by, a government agonay,
whether in Australia or elsewhese (other than substantiol holder naticos In Australia),
provided that, In each case, such persons may not be In the United States.

The Sale Shares will only be offered and sold to persens that are not in the United States in "offshore
transactions” (es defined in Rule 202(h) under the U.S. Securities Act) in xelinnce on Regulation 8.

SETTLEMENT

The Leed Mannger shall procure that she sale of the Sale Shaces be effected on 1 May 2013 (“Irade
Date"), with seittement to foliow on a T+3 basis (by way of dellvery versus poyment) (or such other
time and date a8 agreed hetween the Vendor and the Lesd Manager in wriling) in accordance with the
ASX Setfsment Qperating Rules ("Seltlement Date™),

Subject to compliancs by the Vendor with ks obligations in clagse 3.1, by o hoter than 4.00 pm. on
the Settlement Date, the Lead Manager will pay or procure payment 1o the Vendor, er as the Veador
diraote, in Australian dollace, of an amownt equal to the Sale Price multiplied by the number of the Sale
Sheras, Jess the commission and exponses payeble to the Lead Manager referred to In clause 4.

The Lead Managet's obligations under this Agreement cease on tie ewlier of (a) the payment of the
amount referyed to in clause 2.2 to the Vendor or as the Vendor directs or (b) the date on which that
Lead Manager terminates this Agreement in accordance with clause 8,

UNPERTAKINGS OF THE VENDOR

On or before 9:30 a.m, on the date immediately following the date of this Agreerent (subject to clause
), the Vendor will transfer the Sale Shares to the Lend Menager (or such settloment agent
{(“Seftlement Agent") as the Lead Manager may direct), ng agent of the Vender {and to be held for the
benefit of the Vendor uatil settlement of the Sale occurs), aud otherwise do all such other acte and

N

1011/036
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Merrill Lynch %2>

Monil Lynch Intamatiana! {Ausiraiia) LimIted
ABN 31 002 892 848

Level 39, Qoveraor PRI Tower
1 Farear Place

Byldnay NGW 200D

Telephane: +81 2825 6500
Facslmile: +§9 2 0225 8601

3.2

a3

4.1

5.3

54

things as mey ke reasonably required to be done by It to carry into effect the: Sols in accordance with
the terms of this Agreement, If this Agtecment 4 terminated prior to settiement of the Sale, the Lead
Manager will immediately transfor the Sale Shaes to the Vendor {and this obligation survives
termination,

‘The Vendor appoints the Lead Meanager or the Settlement Agent (zs the case may be) as the Vendos™s
sgent in relation to the settfement of the Sale,

The Vendor acknowledgas thar each of these undentaklngs is a material torm of this Agresment,
PAYMENT OF FEES, COMMISSIONS AND EXPENSES

In concideratton of the tprvices provided by the Lead Manager in relation to the Sale, and sobfect to
the performance of the Lead Manager's shligations ander (his Agreemant, the Lead Manager shall be
entitled to such fees as the parties agree,

GST

Unless othetwire expressly stated, i amounts payable under this Agresmont are expressed to be
exclusive of GST. If GST is payable on a Taxable Supply, the amount payeble for that Taxable Supply
wiil be the amount expressed in this Agreoment plus GST.

Withaut lititing clause 5.1, if an amount payable under this Agteetent is caleulated by referenco to 2
Tiability Inourved by a perty, then the Hability must be reduced by the amouvat of any Input Tux Credit
10 which that pariy is entitled in vaspect of that Hability. A party will be ssswmed to be entitled to a fuli
Input Tax Credit unless It demonstretes that its entitlement is ctherwise prior to the date on which
payment raust be made,

A party receiving a Taxabls Supply (the ‘Reclpient”) is not required to poy an amouat on accopnt of
QST under clouse 5.1 to the party making the Thxable Supply (the “Suppller™) until the Supplier has
providod the Reclplent with & Tax Involce,

In thiz clause 5, all capitalised terms are (to the extent not otherwise defined in this Agreement) glven
their respactive meanings in the A New Tax System {(Goods and Services Tax) Act 1998 (Cth.
REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

The Vendor hereby represents, warrants and undestakes to the Lead Manager as at the date of this
Agwemeant and on exch day untli and including the Settlement Date us follows:

6§13 Incorporation: the Vendor is duly Smoeorporated and validly existisg nnder the: laws of the
place of its incorporation;

612  Cupaclly: the Vendor bas the full legal capacity and power to enter iato this Agreement and
to carry out the transactions that this Agreement conternplates;

613  Authority; the Vendor heas taken all corporate actlon thet is necessary or desirable to
athorise its enlry into this Agreement ond ite cawrylog owt of the ttansactions thet this
Agreement contemplates;

614  Apreement effective: this Agreement constitutes logal, valid and binding obligations of the
Vandor, enforceable against the Vendor in aceotdunce with its terms;

416  Ownership and title of Sale Sharea: the Vendor js the sole registered holder and the sole
legal and beneficizl owner of the Sale Shares, The Vendor will transfer the full legal and

L
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617

6is

619

61,40

LAREN

G2z

the:Compayy by FCPBerey, {

beneficial ownership of the Sale Sharcs fres and clear from any licn, ¢huige, encumbrance,
security inteveat, claim, equity, pre-emptive or ather thivd paty tlght whatsoaver, subject to
registration of the wansferee(s) in the rogister of shareholders of the Company;

Salas Shares: Following the sale by the Vendor, the Saly Shares will rank equally in ofl
wespeots with all other ouistanding erdinary shares of the Campany, incinding thelr
entitlement to dividends, and may bo offered for sole on the ASX without disclostire to
investors under Part 60,2 of the Corporations Act;

No contral: the Vendor does not “conteal” (as that term 5 defined in section S0AA of the
Corparations Act) the Company;

No Breachs the exccution, delivery and pecformance of this Agresment by the Vendor will
ngt infiinge any lawe or any Esting cule of the ASX and will nat reswlt in a breach of the
Casmpany's by-laws or constitationsl docursents or any instrument or agreement to which
the Vendor g a party or by which it is bound;

NomopitibHedufoxmation: atherthan information relufing to the Sale or any sele of Shates in
eray, tHo Vendoy is niof t pogiession of any non-public information
or iitforaidtion thutsié nor Henstaiy available whish, if it were penexally available, &
reasonabls person would expect to have a materdal effect-on shie prite-or vulg? of the Shares
or other geourities in the Company, ot that is Informetion tiawould influence, or would be
likely to infiuencs, parsons who commanty invest in Diyision-3 finanolal progucts (as that

i

texrml B dofined In scction 1042A of the Corporations Act) In deciding whsther ot siot to-

soquire or dispose of securittes in the Cloripiny, In oddition, the Vendor is notawargof avy
Information Which i& necessary to enible fuvestors and thelr professionnl ndvigers ta ke
ant informed ussessment of the assers and Habllities, financlal position, profit and loss and
prospecis of the Company end its subsidiaries (the “Group™) that hos not heen disclosed to
the ASX;

Information: all information provided by the Vendor to the Lead Manager, whether
verbally or in writing, in relatlon to the Sale, the Shares and the Compauy is trao and covrect
its ol mnteria) respects and not misleading or deceptive in any materlal respect whether by
omission or otheswise; -

No directed selling efforts: neither the Vendox, not any of its Affiliates, nor any pesson
acting on behalf of any of them (other than the Lead Manager, the Lead Manager's Refated
Bodies Corparate and thelr respective Affikiates, and any porsons acting on behalf of any of
them, as to whom the Vendor makes no raprosentation) has engaged or will engage in any
“disccted selling effonts” as defined in Regulation §) with respect to the Sate Shares;

No stabilisafion or manipulation: heither the Vendor, nor any of its Affitiates, nor any
person acting on behalf of any of thern {oflier-thidn the Leid Managet the Lead Manage's
Related Badies Corporate and thelr resphotiveAffilistes; and nuty,persons acting on behalf of

any of them, as 1o Wjiom rhq.‘Yi;m,i_u_r-mgkq;;-ao‘x\j;p;_‘_;';cntaiion)'ﬂas faken or will take, diractly
or indirectly, any aotion' designad fo, ot thiat mlght repsonably be expected to, cause ox to
result in the stabilisdtion of msnipulation of the price of any security of the Company in
violatlon of applicatie laws; and

K 5
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5113  Fovefgn private fesuer and ne substantial U8, merket interestt the Vendor seatonsbly

belfeves the Company 18 & "foxelgn private issuer” (a5 defined in wle 405 wnder the U.S,
Securitios Act) and the Vendor reasonubly befleves there Is no “substantiad U.S. market
interest” (a9 dofined in Rule 902(f) under the U.8. Securlties Act) in the Sale Shares or any
seeurity of the sime olass or series as the Sele Shares.,

€2  The Lead Mantger (for itself and, to the extent relevant, in respeot ¢f its Related Bodies Corporats
and Affiliatee) hersby represents, warrants and underakes to ¢ho Vendor as ot the date of thix
Agtecment und an each day untll and including the Settlement Date as follows:

.21

612

623

624

€25

628

627

628

628

Incorporxatfon: it is duly incorporated and validly exiating under the laws of the place of its
incorporation;

Capacity: it has the full legal capacity and power to enter into this Apreement and to sarry
Qut the irensactions that this Agieement contemplates;

Authorlty: it has faken all cotporate action that ls necessary or deshable to authorise its
entry into this Agreement and its conying out of the transactions that this Agreement
contcmplatos;

Apreement effective: this Azrcement constitutes legal, valid and binding obligations of it,
enforecable against it in uccordancs with its terma;

No breach: the cxecution, defivery and performsnce of thig Agresment by the Lend
Maunager {or any of its relovant Related Bodias Corporate or Affilistes) will not infringe any
laws and will not result in a breach of any Instrument or agicerment to which the Lead
Manager is a patty or by which it is bound;

No reglstrations it understands 1hat the Sale Shores have not bean, and will not be,
rogistered under tha U8, Securities Act and that, accordingly, the Safe Shares may only be
offered outside the United States to persons scquiring the Snle Sharcs in “offshore
transactions™ (as defined In Ruls 202(k) ander the 1.8, Scemitles Act) in compliance with
Regulation S;

No divected selling efforts: none of the Lead Mansger, the Lead Manager's Affiliates nor
any person actlng on behall of any of them hes engaged or will engege In any “directed
selling efforts™ (s that term is defined in Rulo 9G2(c) ondor the U.S. Sacucities Aet);

No stebilizatlon ar manfpulation: neither the Eend Manager, ile Affiliates nor any person
acting on bohalf of any of them has teken or will take, ditectly or Indivectly, any ackion
designed to, or that might reasonably he expected to, cavse or result in the stabilization or
manipulation of the price of the Sale Shares in violation of any applicable laws; and
Aceredited lnvestoxs it fs an institutional “accredited favestor” within the meaning of Rule
SO, (2), (3), {T) o1 {8} under the V.8, Secuxitles Act or it is not a U8, Person,

63  Bach paity giving a representation or warranty acknawledpes that the other party hag celied on the
ghove vepresentations and werranties in entedng Inta this Agresment and will continus to rely on thase
representations and warranties in performing ite obligntions under this Agreement,

64  Each party agrees that it will fcll the other porty promptly wpon becoming aware of eny of the
followlng occusring prior to the setiement of the sale of the Sals Shores:
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641  aoynaterial change effecting any of the representations, werrantics or underigkings made or
given undet this Agreemont; or

642  amy representation or warranty made of given nnder this Agreement becoming untre or
incorrect or being breached,

7 INDEMNITY

T4 Subject always to oleuse 7.2, the Vendor bndertekes to jndemnify and hold harmlesa the Lead Manager
and Its Related Bodies Corporate and Affiliates and their directors, officers, employees, edvisors,
representatives and agents (the *Indemnified Parties™) against all losses, damages, Habilitles, costs,
cloims, actions, proceedings and demands (“LiahHkies”) incurred or suffered by, or made or brought
against, an Indemnified Party, direcily or Indirectly, in connection with this Agreement or the Sale,
including but not limited to:

74t any costs, charges o expenses Incurred in connection with investigating, preparing for,
disputing or dofending any ection, demaend, elaim or proceeding, of any review, faguiry,
investigation or praceeding by ASIC, the ASX or any other regolatory or governmental
agency (not fncluding any investigation or proceadings relating to conduct of the Lend
Managex that s not velated 1o or in conaection with this Agreement); and
712 ony Liabilitice directly or Indiveotly inourted by an Indecnified Party arising out of:
1)) any breach or elleged breach of thEs Agreement by the Vendor, Including any breach
o glieged breach of any of the representations, warantics and undertaklogs glven
by the Vendor in this Agreement;

Gy the performance by the Lend Manager of its obligations under this Agrasment in
relasion to the Sale;

(i} the maklng, conducting and sctilement of the Sale and the transfer of the Sale
Shares; or

{iv) any reach or alloged breach by the Vendor of eny applicabls Jaws or regulations of
any Juriediction,

72 Theindemnity in clanse 7.1 doos not extend to any Liabilities incurred or suffered by an Indemnified
Parly to the extent thet it is finally judicinily determined by a court of competent jusisdiction to:

721 hnve resulied from the frand, negligence or wilful misconduet of, or material hueach of this
Agrezment by, that Iedemnificd Party;

722 constitute & penslty or fine which that Indemnified Party I8 required to pay for any
conteavention by it of the Corporatlors Aot or

Y23  constitute nn amount in respect of which this indemnity would be illegal, vold or
unenforceable under tny applicabls law.

73  The indemeity contained in clavse 7.1 is 4 continuing obligation, soparate and independent frorm the
other abligations of the partles in this Ageeement and survives {ormination or completion of this
Apieement. Tt is not necessary for the Lead Menager to incur sxgense or mokoe payment before
enforcing the indemnity.

W &
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44  The Veudor ehall not, without the prior wrltten consent of the Lead Manager, setile or compromise ot
consent to the entry of diny jiligmest with féspest 10 any ponding or threarencd claim, action, suit or
proceeding In respect of Which indemuiiciiion o7 sontribution may be soupht hereunder (whether or

ot the Xndesnifled Piitiés wo-dowal or potential parties to such ¢laim or metion) unless such

settlement, compromise or consgnt inclides an unconditional release of ench Indemnified Party from
all Iigbility srising out of such claim, sotion, suit oF proceeding,

75  'The indemnity contained in clause 7.1 s granted to the Lead Manager both for itsclf and on trust for
cach of the Indemnified Parties with which it is associated.

46  Subjectio clause 7.7, the parties agres that {f for any reason the indesmnity contrined in clavse 7.1 i
unavailable o insufficient to fully indemnify ay ndemnified Party agalnst any Lisbiliies against
which the Indemuified Party is stated to be indempificd {ather than exprassly excluded), then the
Vendor ageees 10 contribute to fae zelsvact Liability in accordance with this ¢lause 7.6, in all cages to
the maximim extent allowable by Iaw, The raspective propartional contribution of the Vendor on the
otie hand and tis Indetmniffed Parties on the other hand In relation to the rolovant Linbilitles wilt bo s
agreed by the Vendor and-ilie Indempified Raytlor-(or falling ngreement as detexmined by & coutt of
competent jurlsdiction), Having rogesd to-the pariicipation in, instigation of or other iwolvement of the

Vendor on the ons band dhd:{fio ndesinified Partles on the ather hand in the act compleined of, having

particular regard to the xelative Intont, knowledge, aacess to information aud opportunity 1o corest &ny

untrue stalement or omission.

7.7 The Veador cgrees with the Indemnificd Pauties thet in no cvent will the Lead Muanger and ite
associated Indemnified Partes be required to comitibute under clouse 7.6 to sny Lisbility in an
agpregate amount that cxcecds the aggregate of the fees paid to the Lead Manager undey this
Apgreement,

78  If an Indommifted Party pays an ameount in relation to Linbilities where It is entitled to contribution
fiom the Vendor under clause 7.6, the Vendor agrees promptly to reimbuyse the Indemnified Party for
that aMoBRT,

79  Ii the Vendor pays an amount in rclation 10 Lichilities wheze it is entitied to contiitution from the
Indesnisied Pacties under clause 7.6, the Indomaified Partles must prompily relmbuse the Vendor for

. toot amount,

700  The Verdor agress that no claim (including any claim for indirect or consequential loss) may be made
against any ndemnified Party end the Vendor unconditionally snd imevecably releases and discherges
each Indernnlfied Party from any olaim that mey be made by it to vecovex from the Indemmnified Parties
any Linhilition sofféred or induited by the. Yendor awiiging digetly or indirgofly o8 @ ‘result- of the
padiicipation :of ‘thaf Kidetwnificd Poity i telotion -t the Sale; except tu the- oxtont 1o ‘whick any
Liinbility i finally Judiokutly, detcrmined by 4 court of voinpotéit jufisdiction t&'have redulted from tie

freud, negligonca oF Wil fniscoriduct of, o ifaicrlal Broach of tis Aggeamen by, that indeaunifiod

Party (ather thon to cxtent caused or contributed to by any Aeis oF inissions of the Vendor' of Its
officers or employees).
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§ TERMINATION

8.1 1f any one of tha following events occuts at any time from the execution of fbls Agreement umil 4.00
pm on the Settlement Date, than the Lead Manager may ternainate its ebligations under this Agreement
without cost or Mlabllity to itself at any thme by giving welnten notice to the Vendor:

811 ASXactlonst ASX (1) annotnces that the Company will bo removed from the ofificial list of
ASX orthat the Shares will ba suspended from quotation, (i) removes the Company from
the official list or (15} swepends trading of the Shares for any periad of thme {excluding any
voluntary suspension requested by the Company In conneation with the Sale);

812  ASIC Ingoirys ASIC or any other regulatory body issues or publicly announess its intention
to dssuo proceedings in rolation fo tho Sale or commences, or publicly awnounces its
intention 10 commence, my inguicy or investigation {including invoking any of the
investigative powets vested In It under the ASYC Act) in rolation to the Sule;

813  Otherderminatlon events: subject to clense 8:2, any of the follewing occure:

ey Adverse change in finnnefal markets: there coours any sdverse change or
distuption to the politicat or economic conditions o financial markets in Australia,
the United Kingdom or tho United States of Ametica or the internationsl Gnancial
markets or aby chauge or development invelving a prospective adverse change in
the political, financial or economic conditlons in those markets;

iy Change in Isw: there is introduced, or thers is a publie amouncement of a proposal
to introduce, into the Parllament of the Commoowaeatth of Australia or auy State or
Theritory of Australic & law or any new regulation is made nnder any law, or the
Reserve Bank of Australia or sny Minister or govemenental authority of Austraiia
or any State or territory of Australia adopts, or announces # proposal to adopt, &
new policy;

(i) Banking moratoriums & genedl moratoriom on commercial banking ectivities in
Australia, the United Kingdom or the United States of America is declared by the
relevant central banking authority i any of those equntties or thete is & materinl
disruption in commercial banking or security ssitlement or clemrance ssrvices in
eny of thoge countrles;

iv) Market disroption: trading of securities quoted on the ASX, London Stork
Exohange or the Mew York Exchange Is suspended, or there [s a material limitation
in kading, for more than ona Business Day on which that exchange is open for
trading; '

{vi) Hostilitles: hostilities not presently cxistlog cominence (whether war has Been
deelared or not) or a major ¢gealation ik exlsting hostillties oncurs (whether war has
been declared or not) fwvolving any one or more of Ausiealln, the United Kingdom
or the United States of America, or & significant tetyorist act i3 perpetrated on any
of those countries or any diplometic or political establishment of any of those
covnirias alsewhere la the wosld, or a national emergeney is declared by auy of
those countres; or

W o9
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84

i) Breach of Agreementt the Ve.n&ur fails to porform or observe any of Its obligations
under this Agresmiont or any representatlon or wangnty given or mado by it under
this Agrecaant proves to be, or has been, or becomes unirhe or incomrset.

No event Hsted in slause 8.1.3 entitles the Lead Managor to exercige its termination rights under clause
£.1 valess, in the reasonable opinion of the Lead Manager, it

8241 hos, of could reasonably be expected to have, a material adverse effect on the success or
suttlement of the Sale, the willingaess of persons to purchase Sale Shores at the Salc Prics or
the price st which the Shares are sofd on the ASX; or ,

832 could beexpested to glve tise to a Hability of the Lead Manager under the Corporations Act
at any otier applicable faw or & confravention by the Lead Manager of, or the Lead Manager
being involved in a contravention of, the Cazporetions Act or any ather appliczble Jaw

Where, in accordenwe with this clause 8, the Lead Manager tesminates its obligattons under this
Agreement:

el the obligations of the Lead Mouvngar wnder this Agreamant Immediately end: and

832  any rights and entitlements of the Lead Munoger socrued under this Agreement up to the
time of termination, and the xight of the Lead Mangger to be indemnified, survive;

833  nofees will be payabls to the Lesd Manager in respect of the Agreeznent,

RELATIONSHIP WITH THE LEAD MANAGER
The partics agres that it is not the intention of the pastes to create e fiduclory xelationship between
them, Without limiting the foregoing, the Vendor acknowledges and agrees (hat!

511 it Is contracting with the Lead Manager on an arm'’s length bosis and as an independent
contractor and not in any cthex capacity with respect to the Sala;

912  the Lead Mannger has not acted, §s not acting and will not act in & fiduciary capacity with
respéct to the Vendor, and nelther ¢ provious nor eisting reladonship betweon the Lepd
Maneger and the Vendor wifl be deemed to create a fiduclary relatlonship;

913  the Lead Mannger hies not assumed and is vot assuming any duties or obligations ather than
those exprestly set out in this Agreement

944  the Lead Manager is not 21 expert on, and has not provided and will not be expected to
provide ooy legal, tax, accounting ot regulatory advice with rospect to the Sale, end the
Vendor has consulied its own legel, acconnting, investment, regulatory and tax advisers to
the extent it deemed appropriate snd shall be respensibls for meklng its own independent
investigation snd appraisal of the bansactions contemplated hereby;

915  the Lead Manager (together with its Related Bodies Corpotate and Affilistes) comprises a
full service securifies firm engaged in securitics, commodities end dedvalives treding,
foraign exchange and othex brokerage activities, and principel investing as well as providing
investment, aarporate snd private baoking, aseet and investment management, finanelng and
financlel advicory services and other commercial services and produets to 4 wids range of
companies, gavernments and individuals from which conflicting intereste or duotles, or a
perception thereof, may ovise. The Vendor expressly acknowledges that, in the ordinary
cousse of business, the Lead Manager and/or its Related Budies Coporto mvd Affiliates at

W7
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10
101

102

103

104

10.5

104

i6.7

any time (f) may invest on a prncipal basis or on behnlf of customears or manage funds that
invear, make or hold long or short positlons, finance positions or trade or atheswise effect
trensnctions, for thelr own agcount or the accounts of customers, in equity, debt or other
sacurites or financial instruments (including derivatives, bank loans or otiier oligations) of
the Vender, the Company or sy other entity and (i) may be providing ot aranging
financing and other financial services to comparties that may be Involved in any proposed or
competing tronsaction, in each case whose interests may conflict with those of the Vendor;
and

946  capital morkets and coxpocate advisory secvices ave provided in Austraiia by Menill Lynch
Intexnational (Austratis) Limited which holds an Avstralian Fianacial Services License, but
js not an Authovised Deposit-taking Institution authorised under the Banking Act 1959 of
Australia nor is it regulated by the Avstrelian Pradedtid Regulation Authority, The
obligations of Metrill Lynch International (Australia} Limited do not represent deposits or
ather Hobiiities of Bank of Amodoa N.A,

MISCELLANEQUS
This Agreement and any side letter agresment in relation to the fees contemplated by clause 4.1
constitutes the entive agreement of the pacties abowt its subject matter and supersedes alf previous
agresments, nndetstandings ond negotintions on that maser
The panies ecknowledge that the Sale may be conducted in conjonction with ane or more other block
trade sale processes, and that theso processes ans independent of (und not contingent on) one another
and may be separately terminated in accordance with the terms of any block trade agreements in
relation to them,
This Agreement it govemned by the lawg of New South Wales, Australie, Bach party submits to the
norr-exclusive jurisdiction of cousts excrcising jurlsdiction there, and waives any right to clalm that
thoso courts are en inconvenient forum,
Any provision of thls Agreement which ts prohibited or unenforcenhle in any Judsdiction will be
ineffective as 1o that jurisdiction 1o the extent of the prohibition er unenforceabifity, Thet will not
invalidate the xemaining provisions of this Agresment oor affect the validity or enforceability of that
pravision in any cther jutisdiction,
A provigion of or right vested under this Agresment may not be:

1081 waived except in writing signed by the party granting the waiver; or

1852 varied except in writing stgned by the perties.
The rights and obligations of the parties will not merge on the eompletion of the transactions
costtemplated In this Apreement. Any provision of this Ageecment remnining to be performed or
observed by a party (such as any indeninity), or having effect after the termination of this Agreement
for whatever rasson (such as any rapresentation or wersnty) remains la full foree and effect and is
binding on that party.
No party may assign its rights or obligations under this Agreament without the prior written consent of
the other party.
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10.8

109

10.10

1033
10.12

10.13

Any notics, approval, consent, agreement, wakver or other communieation i connection with thls
Agreement mugt be sent in wiiting,

In thic Agreement, “Affilinte” of any person meangany.gicrpeison that dreetly,
one or mare intermediacies, cenwols, or iz controlled by,  conti
and fncludes ony person who is an "aiffiate” withinthemey
Act; “contvol” (including the terms “controlied 45" and *und
possession, divect or indircet, of the power to ditect or gauselie: ke ageifiong,
or activities of a person, Whother through the owhisfubip rlifbs Gy conract or agensy or
otherwie and the teom “person” is desmed to inclyds-apavinératiips "FCP Borey”-means the mutual
fund (fonds commun de plncanenty BCP Beroy, setup utiderd 0l fepresented by s
managsmert comparry, DNCA Finance, a limited liability coripany, (Gacietd -anomying) Toimed ndex
the 1aws of France, having its registered office at }9-plave:Venioy Trange; rogiatesed
with the Commorclal and Companics Register of Burls undar number-43%:518 041; "Kégulation $™ hias.
the measing given in the U.S, Securlties Act; “US. Person” means & “U.3. Peigan” as defined in Rule
902(k) of the 1.8, Seentitles Act; nnd “U.8. Becuritles Act™ mens the U.S. Securities Act of 1933 as
amended,

In this Agreement, “Business Day” nieans a duy on which the ASX s open for trading in securitios
and bauks are apen for genoral banking business in Sydney, Austratia,

In tivs Agrecment, “Related Body Corporate™ has the same meaning 68 i the Corporations Act.
In this Agreement:
10121 headings and swb-headings are for convenience only and do not affect interpretation;

10422 a reference to logistation of to & provislan of legislation includes a madificotion or re-
enactment of It, a legisletive provision subatituted for it and a repwlation or statutory
Instenment jsaied under Ity

z3 6 reforonce o "dolars” and “AS" is to Australlsn cunency; and
10124 all referances to time are to Sydney, Naw Soudh Wales, Avstrelia time.

‘This Agreement may be oxecuted in 20y number of counterperts. Al counterparts together will be
taken to constitule one agteement,

i
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ABN 81 802 892 840

Lovalas, Govamor Phille Tower
1 Farrer Placa

Sydroy NSW 2020

Telephone; 4812 9225 €500
Facaimlle; +61 26225 8591

BCHEDULYE 1,
TIMETABLE —
Event Tiwe Date
(AXST)
Baoks Open . £.25mm Tueedny 30 Aprll 2013
Books Close 8.00pme Tucsdny 30 Aprdl 2012
Trade Date (T) Wedtesday 1 May 2013
Settlement Date (T+43) Monday 6 May 2013
12
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Leval 83, Govarnor Phiilp Towar
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Bydney NSW 2000

Telphuna: +61 2 0225 8500
Facgimifs: +612 BRAS AHRY

IN WITNESS WHEREOF this Agreemoot has bsen entered into the day and yesr first before wiitten.

EXECUYED by Compagnie FinancRredela
BRED - COFIBRED by its duly authiorised
signary:

Signatore of authotised siguatory

LT CTER TP TITY Y

Name of authorised ﬁiénn%&y

EXECUTED by Merrtll Lynch International
Sipidted by its attomey n the

arianbe e un-n bbb e s s

Sigrmtura of witnoss

Name of witness {block ];usm)

oo of attomay

DAVD. (oPAGe

Namc of attorgey (block lelters)

Nbencda v il el ik

13
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Annexure “C”

This is the annexure marked “C" of 14 pages (including this page) referred to in Form 608 (Notice of changs of
interests of substantial holder).

Signature
printnama  Oliviar Lendrevie Cepaclly  Ohlef Finanea Officer, BRED Ranque Popuialre
X f ) {underpower of attormnay}
‘.-"""'lw-u______...
slgn hore \en - dale & May 2013

~)
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SALE AGREEMENT
THIS SALE AGREEMENT is made on 30 Aprit 2013
BETWEEN:

n FCP Barey, o mutusl fund (ords commun de placentent) set up under the lews of France and
represented by its management company, DNCA Finance, o lintited lability company (sociérd
anomyme) formed under the laws of France, having its registered office at 19 place VendOme, 75001
Baris, Fronce, rogistesed with the Commercinl and Companies Register of Porls veder number
432 318 041 {the “Vendor™); and

v MERRILL LYNCH INTERNATIONAL (AUSTRALIA) LIMITED, a company duly incorperated
in Ausiralia whosa registered office is at Level 38, Governor Phillip Tower, 1 Farver Place, Sydney
NSW 2000, Austeatia (“Merrill Lynch” or the "Lead Meanagor).

RECITALS:

(A) At the date hereof, the Vendor holds 7,386,675 fully peid ordinery shares (together with all vights

attaching thereto) (the “Shares”) in Bank of Queenstand Limited {the “Company™). The Shares ace
crently Hsted an the market operated by ASX Limited (the “ASX"),

(B)  The Yendor proposes to sell 7,365,675 Shares (the “Sale Shares”) (the “Sale™), The Lead Manuger

egrees to conduct, manage and underwrile the Sale, on the tecms and subject to the conditions of this
Agreement,

(C)  The Vendor acknowledges that certain services 1o be provided in relation to the Sale may be provided
by Memill Lynch Irternational or other Affiilates of the Leed Manogsr,

THE PARTIES AGREE as follows:

1 APPOINTMENT OF THE LTAD MANAGER AND THE SALE

L1 Subject to the provisions of this Agreement, the Vendor hereby appoints the Lead Manager to conduct,
manage and underwrite, the Sale on the tems of end subjest 1o the sonditions of this Agreement.

1.2 The Vendor confirms that this eppointinent confers on the Lead Manager all powers, authorities and
discretions on behalf of the Vendor which are reasonably and properly necessary for, or mascuably
Incidental vo, the Sale,

1.3 The Vendor agrees to sell the Sale Shares on the terms and subject fo the cenditions of this Agreement
and the Lead Manager agrees to!

£1024/038
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15

1.6

21

2.2

2.3

131 conduct and manags the Sale by seeking puschasers for the Sele Shores, as agent of the
Vendor, through & Bookbuild conducted between 4.25pm on 39 April 2013 and 6.00pm on
30 Aprit 2013 (“Bookhudld”). The Lead Manages reserves the right 10 close the Bookbuild
at an eaclfer or later time In consultation with the Vendor, Purchasers may include the Lead
Manager's Related Bodies Corparate (s that teim is defined in the Corporztions Act 2001
{Cih} (“Corporations Act”)) aud Affilintes (a5 defined in clause 10.9) and will be
determined by the Lead Manager in its discretion. At he conclusion of the Bookbuild, the
Lead Manager will, in consuleation with the Vendor, determine the sele price for the Sale
Shares {"Sale Price™), provided that the minimum sale price ghall not be less than AER.7S
(“Floor Price™); and

132  underwrite the sale of the Sale Shaves by pucchasing at the Sale Price those Sale Shates
witich have not been purchased by & third party purchaser (or the Lead Maonager's Rolated
Bodies Corporate and Affilistes) in sccordance with clause 13.1,

in nccordance with the terms of this Agresment,

The Vender and the Lead Maneger ageee that the Sale will be conducted in accordance with the
timetable get out In Schedule | (the “Fimetable’) (unless the pardes consent in writing to a variation).

The Lend Manager will conduet the Sele by way of an offer only to personss
151 if In Anstalia, who do not need disclosure under Part 6D.2 of the Corpomtions Act; and

152 if ontslde Australia, to whom sales of Sale Shares may lowfully be made withoot Toquiring
the prepatation, delivery, Jodgement or filing of any prospectus or ofher disclosuse document
of nay other lodgement, registration or filing with, or approval by, 2 FOVErMMEnt agency,
whather in Austratia or elsewhere {ather than substantial holder notlees in Australin},

provided that, in each vase, such persons moy not be in the United States.

“The Sale Shores will only be offered and sold to persons that axe not in the United States in “offshore
transactions” fas defined in Rule 902(h) under the 11.8. Securities Act) bn relisnce on Regulation 8.

SETTLEMENT

The Lead Manager shall procure that the sale: of the Sale Shaves be effected on 1 May 2013 ("Trade
Date"), with settlement to follow on a T+3 basis (by way of delivery versus payment) (or such other
time and date as agreed between the Vendor and the Lead Marager i writing) in accordance with the
ASY Setdlement Operating Rules (“Settlement Date™),

Subjeot to compliance by the Vendor with it obligations in ¢iause 3.1, by no later than 4,00 pan, on
the Settlement Date, the Lead Manager will pay er procure payment to the Vandor, or as the Vendor
dlrects, in Austratian dollars, of an amount equal to the Sale Price multiptied by the number of the Sale
Shares, less (he commission and expenses payabln fo the Lead Meanager referred to in clause 4,

The Lead Manager's obligations under this Agreement cense an the cariler of (o} the payment of the
amaunt referred to In clause 2.2 to the Vender or as the Vendor directs or (b) the date on which that
Lead Manager terminates this Agreement in accordance with £lavse 8.
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3.2

33

4.1

UNDERTAKINGS OF THE VENDOR

On or before %30 a.m. on the date immediately following the date of this Agreement (subjrct to clause
8), the Vendor will wansfer the Sale Shares e the Lead Monager (or such setilement agent
{“Settlenient Apent”) as the Lead Manager may direct), as agent of the Vendor {and to be hetd for the
benefit of the Vendor uniil settlement of the Sala occurs), and otherwise do oll sech other acts and
things as may be reasonably reguired to be done by it to carry into effect the Sele in accordance with
the terins of this Agceement, If this Agreement js terminated prior to setthement of the Sale, the Lead
Manoges will immedintely wansfer the Szle Shares to the Vendor (end this obligation survives
termination),

The Yendor appoints the Lead Maonager or the Settlement Agent (a5 the case may be) as the Vendor's
fgent in relation to the settlement of the Sale.

The Vendor acknowledges that each of these undertakings is 2 riatedial term of this Agreement,
PAYMENT OF FEES, COMMISSIONS AND EXPENSLES

In consideration of the seeviees provided by the Lead Maneger in relation to the Sale, and subject to
ihe pecformance of the Lead Manages's obligations under this Agreentent, the Lead Manager shall be
entitied to such fees as the partics agree.

GST

Uniess otherwlse expressly stated, all amounts payeble under this Agreement are expressed to be
exclusive of GST, If GST is payable on a Taxnble Supply, the amount poyable far that Taxable Supply
will be the amount expressed in this Agreentent plug GST.

Without limiting clause 5.1, if an amount payeble under this Agreement Is calculated by referenceto a
lishility incurred by a party, then the Hobillty must be reduced by the amount of any Input Tax Credit
to which thet party is entitled in respect of that liabillty. A party will be assumed to be entitled to a full
Input Tax Credit unless it demonstates that its entitlement is otherwise pror to the date on which
payment must be made,

A party recelving a Taxable Supply (the “Reclpient®) is not required to pay an nmount on account of
GST under clanse 5,1 to the party making the Taxable Supply (the “Suppiler™) untl the Supplicr has
provided the Reciplent with 2 Tax Invoice,

In this clause 5, all capitalised terms e (10 the extent not otheswise defined in this Agreement) given
their respective meanings in the A New Tax System (Goods and Serviess Tax) Act 1699 (Cth).

REPRESENTATIONS, WARRANTEES AND UNDERTAKINGS

The Vendor hereby represents, warrants and undertokes to the Lead Manager as at the date of this
Agreement and on each day varll and including the Sewlement Date as follows:
611 Incorporstion: the Vendor is a mutual fund (fond comunm de placement) validly existing
and duly established under the lews of France;

612  Copacliy: the Vendor has the full legal copecity and power to enter into this Agreement and
10 caxry ant the itansactions that this Agreement contemplates;

' %
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613

aL6

61.7

618

a1

6.1.5¢

61,11

Authority: the Vendor has taken all corporate action thiat is necessery or desirable to
authorise its entry inte this Agreement and ils carrying out of the wensactions that this
Agreement contemplates;

Agreement effective: this Agreement constitatos legal, valid and binding obligations of the
Vendor, enforceable against the Vendar in accordance with its terms;

Ownership and title of Sale Shares: the Vendor is the sole registered holder and the sole
legal and beneficial cwner of the Sale Shaves. The Vendor will transfer the full fegal and
beneficial ownership of the Sale Shares free and clear from any lien, charge, encumbrance,
security interest, claim, equity, pre-emptive or other third party right whatseever, subjeet to
rogistration of the wansforee(s) in the register of sharcholdere of the Compeny;

Sale Shares; following the sale by the Vendor, the Sale Shares wiil rank equally in all
1espects with elf other outstanding ordinary shares of the Company, ineluding their
entitlement to dividends, and may be offered for sale on the ASX without disclosure to
investors under Part 6D.2 of the Corporatlong Act;

No eontrol: the Vender does not "contral” {as that term Is dofined in section SOAA of the
Corporations Act) the Company;

No breach: the execution, delivery and performance of this Agreement by the Vendor will
nat infringe any laws or any listing wule of the ASX nnd will net result in a breach of the
Company's by-laws or constitutional documents or any instroment or agreemaent to which
the Vendor is o party or by which it is bound;

Non-public information: other than Information relating to the Sale or any sale of Shares in
the Company by COFIBRED, the Vendor is not in passesslon of any non-public information
or Inforination that is not generally available which, if it were generally svailabls, a
rcasonable person would expect to have o naterial effeet on the price or value of the Shares
or other securitics in the Company, or that is infarmation that would influence, or would be
likely to influence, persons who commonly invest fn Divisien 3 financ!al producis (as that
terit §s defined in soction t042A of the Corporations Act) in deciding whether or not to
aequire or dispose of securities fn the Commpany. In addition, the Vendor is not pware of any
information which is necessary to enable investors aad thejr professional advisers to make
an informed assessment of the assets and liabilities, financial position, profit and loss and
prospects of the Company and its subsidiaries (the “Group) that has not been disclosed to
the ASX;

Information: all information provided by the Vendor to the Lead Manoger, whether
verbally or in writing, In relation to the 8ale, the Shares end the Company is true and gorrect
in all materal respects and not misleading or deceptive in any matgrial raspect whether by
omission or othenwise;

Ne directed selling efforts: neither the Vendor nor any of its Affiliates, nor any pecson
acting on behzlf of any of them (other than the Lead Manager, the Lead Manager's Related
Bodies Corporate and thelr respectlve Affillates, and any persons acting on behalf of any of
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6113

them, as to whom the Vendor makes ne representation) has engnged or will engage In any
“dirested selling efforts” (os defined in Regulation 8) with respect to the Sale Sheres;

No stabitisation or menipulation: nelther the Vendor, nor any of its Affillates, nor any
person &cting on behalf of any of them (other than the Lead Manager, the Lead Manaper’s
Related Bodies Corporate and their raspective Affiliates, and any persens acting on behalf of
any of them, as to whom the Vendor munkes no representation} has taken or will take, dircctly
or indirectly, any action designed to, or that might reasannbly be expected to, cause or to
sesult in the stabilisation or muanipulation of the price of any secuvity of the Compony in
violation of applicable laws; and

Forcign private issuer and no substantial U.S. market interest: the Vendor reasonably
believes the Company is n “foreign private issuer” (os defined in rule 405 under the V.8,
Securitics Act) and the Vendor reasonably believes there is no “substantial U.S. market
interest" {us defined fn Role 902(j) under the U.S. Securities Act) in the Sale Shares or any
security of the same class or serjes as the Sale Shares.

62  The Lend Manager {for itself and, to the extent relevant, in respect of its Related Bodies Corporate
and Affilintes) hereby represents, warants acd undortakes to the Vendor ns a1 the date of this
Agreesment and on each day until and ineluding the Setflament Date os Follows:

6,21

622

3y 1+]

624

[E21

626

6.2

6.28

Incorporation: it is duly incorpornted and validly existing under the laws of the place of its
incovporation;

Capaclty: it has the fulf legal capacity and power to enter into this Agreement and to carry
out the transactions that this Agrsement contemplates;

Authority: it hos taken il corporate gction that is necessary or desirable to rutherise its
entry into this Agrecment and its ceirying out of the twansactions that this Agreement
contemplales;

Apreement effective; this Agreement constitutes legal, valld and binding obligations of It,
enforceable against it in accordance with its terms;

No breach: the execution, delivery mnd parformance of this Agreement by the Lead
Manager (or any of its refevant Related Bodies Carporate or Affiliates) will not Infringe any
laws and will not result in o breach of any instrument or agreement 1o which the Lead
Manager is a party or by which it is bound;

No registration: it undersiands that the Selc Shares have not been, and will ot be,
registered vnder the 1.8, Securities Act and thet, accordingly, the Sals Shares may only be
offered outside the United States to persons acquiring the Sele Shares in “offshore
eransnctions” (as defined in Rule $02¢h) under the U.8. Securities Act) in compliance with
Regulation S;

Nw directed selling efforts: none of the Lead Manager, the Lead Manager's Affiliates nor
any person acting on behalf of eny of them has engnged or will engage in any “directed
selling efforts” (as that term is defined in Rule 902(c) under the U.5. Securities Act);

No stabilization or manipulation: neither the Lead Maneger, its Affilistes noy ony person
acting on behalf of any of them has taken or will take, dicectly or indlrectly, any action
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6.4

7.2

designed to, or that might reasonably be expacted to, cavse or result in the stabilization or
manipulation of the price of the Sale Shares in vielation of rny applicable laws; and
€29  Accredited investor: it ie an intitutional “aceredited investor” within the meaning of Rule
SGHe)(1). (2), (3), (7) or (8) under the V.8, Seourities Act oriris not a U.S, Person,
Each party giving a representation or warranty acknowledges (hat the other party has relied on the
sbove representations and warranties in entering into this Agreement end will continus to rely on these
representations and warcanties in performing its obligations under this Agreement,

Each puty ngrees that it will tell the other perly proinptly upon becoining aware of any of the
following occurring pricr to the settlement of the sale of the Sale Shoves:

€41  any material chonge affecting any of the representations, warranties or underiakings made or
given under this Agreement; or

642  any representalion or wamanty made or given under this Agreement becoming untrue or
incotrect or belng breached.

INDEMNITY

Subject always to clavse 7.2, the Vendor undertakes to indemnify and hold harmiess the Lead Manager
ond its Related Bodies Comporate and Affiliates and their dircciors, officers, employees, advisors,
representatives and pgents (the “Indemnified Pacties”) ngainst all losses, damages, linbillties, costs,
claims, setons, proceedings and demands (“Liabifidies™) incurred or suffered by, or made or brought
against, an Indemnified Party, directly or indirectly, it conncction with this Agresment or the Sale,
including but not limited to:

741 any costs, chatges oF expenses incurred In connection with investigating, prepaing for,
disputing or defending ony action, demand, cladm or proceeding, or any review, inguilry,
investigation or proceeding by ASIC, the ASX or any other regulatory or governmentsl
egency (not including nay investigation or proceedings relating to conduct of the Lend
Manager that is not related to or in connection with this Agreement); and

712 sny Llabillties ditectly or indirectly incutred by an Indemnified Porty arising out of;

(3] any breach or alleged breach of this Agreement by the Vendor, ingluding any breach
or alleged breach of any of the representations, wamanlies 2nd undertakings piven
by the Vender in this Agreement;

(i} the performance hy the Lead Menager of {1s obligations under this Agreement in
refation to the Sale;

(i) the making, condacting and seitiement of the Sale and the fransfer of the Sale
Sharss; or

(iv) wny bresch or alleged breach by the Vendor of any applicable 1aws or regulations of
any Jurisdiction.

The indemndty in clause 7.1 does not extend to ony Liabilities incurred or suffared by an [ndemnified
Party to the extent thet it 15 finafly judicielly determined by a court of competent jurlsdiction to
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7.3

74

1.5

7.6

7.8

7.9

723 have cesulted from the fraud, negligonce or wiiful misconduct of, or material breach of this
Agreement by, that Indemnified Party;
724 constitute & penalty or fine which thut Indemnified Party i3 required to pay for any
contravention by it of the Corporations Act; or
723  cobstitite of Amount in respect of which this indamnity would be iliegal, void or
unenforceuble under any applicable law.
The indemmity centeined in clanse 7.1 is a continuing obligation, separate gnd independent fom the
other obligations of the parties in this Apreement and survives termination or completion of this

Agreement. It is not nsesssary for the Lead Manager o incur cxpense or mike payment before
enforcing the indemnity.

The Vendor shall not, without the prior writien consent of the Lead Manager, settle or compromise or

consent to the entry of any judament with respect to any pending or threntened claim, action, suit or
proceeding in respect of which indemnification or conlribution may be sought hereunder (whether or
not the Indemnifled Patles are actual or potential parties to sueh clalm or sction) unless such
settfement, compromise or consent Includes an wneonditional telense of each Indemnified Farty from
oll Hablticy arising out of such claim, setion, suit or proceeding.

The indemnity contelned in clavse 7.1 is granted to the Load Manager both for itself and on trust for
ench of the Indemnified Pasties with which it it associated.

Subject to clause 7.7, the parties agree that if for any reason the indemnity contafued in clause 7.1 is
unavailable or Insufficient to fully indemnify ony Indemnified Parly against any Liabilities against
which the Indemnified Party {5 stated to be indemnified (other than expressly excluded), then the
Vendor agress (o contribute to the relevant Liability In sccordance with this clause 7.6, In all cases 10
the maximum extent allowable by iaw, The respective proportional contribution of the Veadar on the
ane hand and the Indemnified Parties on the other band in relation to the relevant Liabilities will be as
agreed by the Veador and the Indemnified Porties (or faillng agreement as determined by & eourt of
competent Jurisdiction), having regard to the participation in, inatigation of or other involvement of the
Vendor on the one hand and the Indemnificd Parties on the other hand in the act complained of, having
pordcular regard to the relasive intent, knowledge, aceess to information and opporwnity to comect any
untrue statement or omission,

The Vendor agrees with the Indernnified Patfies thar In no event will the Lead Manaper and its
associated Indemnified Parties be required to contribute under clause 7.6 to any Liability Jn an
aggregate amount that exceeds the apgregate of the fees paid to the Lead Manager under this
Agresment.

I on Indervnified Party pays an amount jn yelation to Liabilities where It is entitfed to comtribution
from the Vendor under clause 7.6, the Vendor agrees promptly to rejmburse the Indemnified Party for
that amount.

If the Veador pays un amount in relation fo Lizbilitles where it {5 entifled to contuibution from the
Irdemnified Parties under clause 7.6, the Indemuified Parties must promptly reimburse the Vendor for
that amoun!,
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7.10

The Vendor ngreee that no elsim (including gay claim for indirect or congequentiat ioss) may be made
against any Indemuificd Party and the Vendor unconditionatly and irrevacably relsases and discharges
each Indemaified Party from any clalm 1hat may be made by it to recover from the Indemnified Parties
any Tisbilities suffered or incurred by the Vendar arising direcily or indirectly ns o rosult of the
patticipation of that Endemmitied Party in relation to the Sale, except to the extent to which any
Liabllity fs finally judiclally determined by a coust of competent jurisdiction to have resulted from the
fravd, negligence or wilful misconduct of, or material breach of ihis Agreement by, that Indemnified
Farty {othes than to extent coused or contdbuted to by any acts or omissions of the Vendor or itg
officers or employees).

TERMINATION

1f any one of the following events occurs ut any time from the execution of (his Agreement until 4.00
pm oa the Settlement Date, then the Lead Manager may tenuinate its obligntions under this Agresment
without cost o liabifity to itself at any time by piving written wotice to the Vandor:

811 ABX actlons: ASX (i) announces that the Company wilt be removed from the official fist of
ASBY or that the Shares will bo suspended from quotation, {il) temoves the Company from
the official list or (iii) suspends trading of the Shares for any period of tme (excluding any
voluntacy suspension requested by the Company 1t connection with the Sale);

812 ASICinquiry: ASIC or sy other regulntory body issues or publicly nanounces its intertion
to isswe procecdings in relation to the Sale or commences, or publicly announces its
intention to commence, any Inguiry or investigation (including invaking any of the
investigative powers vestad in it under the ASIC Act) in relation to the Sale;

B13  Other termination events: subject to clause 8.2, any of the following occurs:

i Adverse change in financial markets: there occours ény adverse change or
disruption to the political or economie conditions or Ginancial matcets in Australia,
the United Kingdom or the United States of Ametica or the lnternational flnancial
miarkets or any change or development involving o prospestive adverss chonge in
the policioal, financlal or economic condirions In those markets;

(i) Chasge in laws there is Introduced, or there is 2 public announcement of & proposal
(0 intcoduce, into the Pactiament of the Commonwealth of Austzalia or any Stete or
Territory of Australln a law or sny new regulation is made under any law, or the
Reserve Sank of Auswalia or any Minister or goveinmental authority of Australia
or any State or (eritory of Australia adopts, or annoutices o proposal to adopt, a
new pofley;

(i) Banking meratorium: a genersd moratorium on commereial baoking activities In
Australia, the United Kingdom or the United States of America is declured by the
relevant eentral banldog authority In any of thase countries or thers is g material
disruption in commercial banking or security settlement or clearance sarvices in
any of those countsits;

{iv) Market disruption: trading of secusities quoted on the ASX, London Stock
Bxchange or the New York Exchange is suspended, or there is a material imitation

%
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8.2

8.3

in: tracking, for mote thon one Business Day on which that exchange is open for
trading;

(vl Hostlllttes: hostilities not presently existing commence (whether war has been
declared or not) or & major escalation in existing hostilities accurs (whether war has
been declared or not) invelving any one or more of Ausmalia, the United Kingdom
or tho United States of America, of a signiffcant teroriat aot is perpetrated on any
of those countrice or any diplomatic or politicel establishment of any of those
countries elsewhere in the wotld, or a national emecgency Is declared by mny of
those countries; or

{viiy Breach of Agreement: the Vendor falls to perform or observe uny of its oblipations
under this Agreement or ony representstion or wetranty given or made by it under
this Agreemnent proves to b, orhas been, or becomos uatvee or incotrect.

No event listed in clause 8.1.3 entitles the Lead Mannger to exercige its tannination rights under clause
8.1 vness, in the reasonuble opinlon of the Lead Managar, it:

621 has, or could reasonably be expected to have, a material adverse effect on the success or
gettlement of the Sole, the willingnoss of persons to purchase Sale Shares et the Sale Price or
the price at whicli the Sheres are sold on the ASX: or

822  could be expecied to glve rse to & linhility of the Lend Manager under the Corporntions Act
or any other applicable law or a contravention by the Lend Mannger of, or the Lead Mannger
belng invalved in a contravention of, the Corporations Act or any other appliceble law,

Whete, in accordance with this clouse 8, the Lend Mannger terminates its obligations under this
Agreement;

831 the objlzations of the Lead Manager under this Agreement immedintely end; and
832  any rights and entittements of the Lead Manager accroed under this Agreement up to the
time of termination, and the sight of the Lead Manages to be indemnified, survive;
833 no fees will be payable to the Lead Manager in respect of the Agreement,
RELATIONSHIP WITH THE LEAD MANAGER
The partics egree that it is not the Intention of the parties o create a fiduciary selationship between
them, Without limiting the foregoing, the Vendor acknowiedges and agrees that:
S.41 it is contracting with the Lend Manager on an aim's length bosis and a5 an independent
contcactor and not inany other capacity with respect to the Sale;
22 the Lead Maonger has not acted, is not acting and will nol act in a fiduciny capacity with
regpect to the Veadar, and neither o previous nor existing relotionship between the Lead
Monager and the Vendor will be deemed to create a fiduciary relationship,
913 the Lead Manager has nat essumed and is net assaming any duties or obligations other than
those expressly set out in this Apgreement;

%44 the Lead Manager Is not an expert on, snd has not peovided and will pat be expected 1o
provide any legnl, tax, accounting or rsgulatory advice with respect to the Sale, and the
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]
103

18.2

163

10.4

Vendor hae consulted its own tegal, accounting, investment, rogulatory and tox advisers 1o
the extent it deemed appropeiate and shall be responsible for maklug its own Independent
investigadon and appraisal of the ansactiong contemplated hereby;

915  the Lead Munager (together with its Related Bodies Corporate and Affiliates) comprises a
full service scamities firm engaged in securities, commodities and derivatives trading,
forcign exchange and other brokerage aoti vities, and principal Envesting as wel} as Froviding
intvestiment, corpornte and privote banking, asset and fnvestment management, fitancing and
finunciel advisory servises and other commercial services and products to g wide range of
compusies, governments and individuals from which conflicting interests or dutles, or a
perception thereof, mey arise. The Yendor expressly acknowledges that, in the ordinary
course: of business, the Lend Manager and/or its Related Bedies Corporate and Affliates oy
any tme (i) may invest on ¢ principal basis or on behslf of sustomers or manage funds that
invest, make or hold long or short positions, finance pesitions or trads or otherwise effect
transactions, for their own account or the accounts of ocustomers, fn equity, debr or other
secutities or financisl instruments {including decivatives, bank loans or other ebligations) of
the Vendor, the Compeay or any other entity and (i) may be providing or artanging
financing and other financial services 10 companies that may be invalved in any proposed or
cornpeting transection, In each case whese interests may cenflict with those of the Vendor;
and

216 capital markets and corporate advisory services are provided in Australia by Merrill Lvnch
International (Austealis) Limited which bolds an Austrafion Financial Sarvices License, but
is not an Authorised Deposit-taking Institetion authorised under the Banking Act 1959 of
Austafin nor is it reguluted by the Australian Prudential Regulation Authority. The
obligations of Mertl Lynch Inteenational (Australia) Limited do not represent deposits or
other liabilities of Bank of A merica N.A.

MISCELLANEOUS

This Agreement and any side Jetter agreement in relation to the foes contemplated by clause 4.1
coastitutes the entire agreement of the parties about s subject matter and supersedes nll previcus
tgueements, understandings and nepotistions en that matter.

The parties acknowledge thm the Saje may be conducted in conjunction with one or more other block
teade sale processes, and that these processes are independent of (and nof contingent on) one another
and inay be separately terminated in accordance with the terms of any block trade agregments in
relation to them,

This Agreemont is governed by the faws of New South Wales, Australia, Bach party submits to the
nen-gxclusive jurisdiction of coutts exercising jurlsgletion there, and walves any right to claim thay
thase courts gre an inconvenient forum,

Any provision of this Agreement which s prohibited or unenforceable in any jusisdiction will be
ineffective as to that jurisdiction to the extent of the prohbition or unenforceabllity. That wilt not
invalidate the remaining provisions 6f this Agreement nor affect the vatidhty or enforceability of that

prevision In nuy other jursdiction.

(1033/036



07/05 2013 TUE 13:09

FAX +61 2 9296 3999

Merrill Lynch z

Memil Lynch Intemational {Ausiralin} Limiled
ABN 51 B0z 202 g4

Level 38, Governor Phtllp Tower
1 Farrer Placa

Sydnay NSW 2000

Talegtone; +61 2 9225 0500
Faeslmile: +01 2 9285 8501

105

10.6

10,7

10.8

10.9

10.10

i1z
1012

1613

A provision of or riglt vested undar this Agraament may not bes
1851 waived except in weithng signed by the party prenting the waiver: or
52 varied except In weiting slgned by the parties,

The rights and ohligations of the parties will not merge on the completion of the iransactions
eontemplated in this Agreement. Any provision of this Agrecment wemalning fo be perfonmed or
observed by o purty (such as ony indenmity), or having effect ofter the termination of this Agreement
for whatever reason {such g5 8ny representation or warranty) remalns in €ul) force and effest and is
binding o that panty,

No party may assfgn #ts rights or obligations under this Agreement without the prior written consent of
the other party.

Any notice, approval, consent, agreement, waiver or other communicalion in connection with this
Agreernent mitst be sent In writing,

In this Agreement, “Afthiste™ of any person medns any other person that dicectly, or indirectly through
one or more [nlermediaries, controls, or is controlled by, or is under common consro! with, such person
and Includes any pesson who 35 an "affiliate” within the meaning of Rule 405 under the U.5, Secirities
Act; "COFIBRED"” means Compagnic Financitre de la BRED - COFIBRED, a limited linbility
company (seclérd anonyie) formed under the laws of France, having its registered offics at 1§ quai de
la Ragée, 75012 Paris, Franco, registered with the Commercial and Companies Register of Pards under
number 345 040 034; “contral” {including the terms “contralled by" and “under common contral
with") means the possession, direct or indicect, of the pawer (o dirmct or cause the dircction of the
waanigement, policies or activities of & persen, whether through the ownership of securities by tontract
or 4gency or otherwise aad the torm “person™ s deerned 1o {nclude a pectaership; “Regulation 8" has
the mesning given in the U.S. Securities Act; “U.8. Persont” means a “U.S. Persen” as defined in Rule
902(k) of the U.8, Seeuritics Act; and "U,S, Seeurities Act” means the U.S, Securities Act of 1933 s
amended,

In this Agteement, “Rusiness Day" moans o day on which the ASX is open for trading in securities
and banks ste open for general banklng business in Sydney, Australia,

In this Agreement, “Relnted B udy Corpornte” has the same meaning as in the Corporations Act.
Inthis Agreement;

1023 beadings and sub-headings are For convenience only and do ot affect interpretation;

10122 & reference to legislation or to a provision of legislation inclades o modification or re.
cnactment of it, a legislative proviston substituted for it and a regulation ot statutary
Instrument issued under it;

10123 & reference to “doltars” and "A$" is to Australinn currency; and
10324 ol references te time are to Syduey, New South Wales, Australia time.

This Agrecient may be exeeuted in any number of counterparts, AN counterparts together will he
takett to censtitute one agresment,

11
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SCHEDULE 1
TIMETABLE
Event Time Rate
(AEST)
Books Qpen 4. 25pm Tuesday 30 Aprii 2013
Books Clase 6.00pm Tuesday 30 April 2013
Trade Date (T) Wednesday 1 May 2013
Settlement Date (T+3) Monday & May 2013
ie

g
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IN WITNESS WHEREOF this Agreement hag been entered into the day and year first before written,

EXECUTED by FCP Bercy represented bylts )
manegement company DNCA Finance by its )
dulyay Eﬁdﬁscfjii:.nmry: )
_ )
T )
wthorised s ignatoiy )
)
)
' 3
s Lhies(s T fa A K )
Name of authorised signatory )
BXECUTED by Merrill Lynch International }
(Australia) Limited by its sttomey in the )
prasénce.of: )
y ‘ ) %
A, ) .t
W LR LY L PP T S ) ‘-':‘.a'.....- ; BR RS
Signature of witnass ) Signaturs of aitorney
\”’W\- ) Name of attorney (block leters)
Name of witness (biack letters) 3
}
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