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facsimile
TO: ASX Company Announcement, Platform FE

&

Mr Mthael Abbott Mr Wa!Teri Balle Flug

Woodilde Petroleum Umlmd [WPU

From: Mersina Mouhtaits Falg

CR%;roup Global Marlosts Auetmas Pty Uinlted

D-: 19 Jine 2014

1300136638

(08) 93484990

(02) 8225 5114

Cltl

Pagic [41] (b,cludhg cover
eheet)

Sublect Subrnlision of Form 803 re: Wood,lde Petroleum Llnted [WPL]

'youdonotream'01"04*-etelephoneon 61 202254070
™, Isconll<1111,1,nd mq be prMig,d. Ifyou n not thi llincied reolplmt, pl-Ii no* thi Ii„*hyndil* byt,I,phon&

CRIgroup Global Markets Australa Pty Lhillted (Clti) and Goldman Sachs Australa Pty Lid
(Goldman 8aohs odledively, Joint Lied Man•g rs) have unden,1111.,1 the eale of
78,271,512 WPL futly paid ordinary ehares (Sale 8001,1tle,) by Shel Energy Holdings
Austral, Umlted (klid In comecoon wth the iale, The Joht Lead Marwge,i entmd
Into a block tade agreement,%*h the Sebr on 17 June 2014 (Aer,imint1

Upon 8471*Ig the Agreement, purmlant to the operation of the Corporations Act 2001(Cth),
the Joirrt Lead Managers obtaIned a technical relevant htereet In the Sale Securities

The relevant In*rest obtained by the Jolnt Lead Managen uider the Agreement In the Sale
Securities does not represent a shortialL

Cm wl cease to hold this relennt Ii#Bres: followN seti ement of @,8 Sale Securities
(scheduled for Monday, 23 Jurie 2014).

YourB Bincerely,

Me, a Mouhtarls
Head of Markets Compliance

aOIL NEEL# PTY2
//HIllGIMWI.
Ap"Il.*-11.9.-OE,.illi,li alil--I.:pli..'.1.-mv=
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Fornl 603
Corporalions Act
8//c/jon 671 B

No ce of Inma[ substannal shareholder

To: Woodelde Petroleum 1.-hnl ed (WPL Fuly Paid Ordinary Securltles)

1. Dilills of aubitantlal shareholder

Crgroup Global Markets Australs Pty Umbd (ACN 003 114 832) and each
of the relabd bodies corporate h the Clugroup group of companies worldwlde
(for more detaIs please vIsft www.cltlarouo.com1

The holder became a sub*ntlal holder on 17June 2014.

Ditans of vo«ng powir

The total number of voles attached to all the votN shares h the company or
voting Mereets In the scheme that the subetarth! holder or an san=x*:tm had
a relevant [n*rest In on the dam the subitantlal holder became a subitanttal
holder areas folows:

Mall Of-=.0-

WPL. Flily Paid
Oldljly 84'11'11*8

Number of
"c:'ailll"
79,161.178

1 Ditans of Mlivint hti,Ii*

Holder of relivant Inl,rest

CR up Global Marlosts Lknned

Cltl oup Global Marksts
Australia Pty Umhd

CIO oup Global MINg'
AL** Pty Unbd

V.*%.Clglop enik.

Pemon  vol

79,161.178

Nalio ofr*vaa h,0,„Id

Clagmip Globi Markets Lhnlted holds
a rele,ent Interest In these Ihies
plmant 19 m oblgilon 19 return
indwaic<01100 Wum Igreemmt
Mgroup Global M=10* Australa Pty
Urniled holds a mlev=t Intit h
110...h== FE=* to coil„Irts
in red In"Intheor€In=ycou  of
bu,Inessonadockmek ofalock
=ch=  contalnw no.mall
con ons dihms d=db
ardcandnk.IL
Cl*oup Global Mari*: Auta[a Pty
Lh, IM Ind Goldman Bachi Aumlla
Ply Ud (colledvely, Jol Lied
...p.)m.* Inloal/*#de
Veement Wth Shel Energy Holap
Australla Un,Med on 17 June 2014
.-m<, pl-- =eat ched.

Upon igar  Ihe Agrellnen  pln nt
to the oper:Uon of the Corporalons
Act 2001(Cth), the Jo t Lead
Mmegers obtained a techr cal
r,levantlr*.rest
Conect,vely v=ious Clflgivi:p en#Ses
hold as imm-,Ial rilivant 11*,r=t
(be# 0.008%) In these ahens as part
of thir oan=y coume bu n=i.

Voeng Pow,er

9.61%

Ch- andnumber
of-cu.-

109.893
WPL 11% paid
or*wy,In.

715.499
WPL Uy pad
0QI.IyE....

7U7Ull
WPL My paid

64,328
WPLfuly pid
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Ddilk ofpre=nt re/,IMId holdom

The pe,Bons reglilimed as holdern of the Beadlb referred to h paragraph 3
above areas folio,%+

Holder of r.ley"*]rl r=t

01*oup Glob,1 Markets
1.1,11§ed
Cl*OUP Gkbel Marloats
Australa Pty UmNed
Clt oup Globi Marksts
Au,in,8, Pty Umn,d

V,lous Cl*oup enIMes

Rigllid holdor of
s,ourlil-

CIOcorp Nonilnees Pty Ud

Clloorp Nominees Pty Ud

WA-blooktradeqpimid
do= not remit In =1yIeclilb
re ,4  derCWI ninle
CIScorp Nominees Pty Ud

Chis and nimbr of
 ,ourlti-

109,839
WAIMdor  y es

715,489
WPL fly paid orchNy shens

78,271,512
WPL  plidol:*Illy *Ilis

64,328
 IPL Mly *d =1119,ydi.

The consideration paid for each relevant Intereet referred b In par raph 3
above, and acqlhed In the four months prior b the day that the substantial
holder became a subetantial holder Is as folows:

Holdor of ribvant
Inter=t

CIOgroup Global Markets
Urnlled

Cl*cup Globel Marlosts
Au,13,1 la Pty Um! d

CIU"vu,Gkbi M.*Il
AL/Im Pty Umbd

V OUB CIUg=® Imi

A.locial-

Dati of
ac. 1

V OUS

Wilous

17 Jim 2014

V OUS

Coddirn«on

V Ous

Wilcul

V OUS

Cia= and number
of-cu.-

109,839
WPL Ally paid

716,499
WPL fully paid

78,274512
WPLfdy pIW
ordiwi,y *res

64,328
WPL My paid

The reasonsthe persons narned h par raph 3 above areasiodah of the
substantial holder are ae folbve:

Nam, and ACIUARSN (]fappl abli)
CR roup Global Marloats Umbd

C#roup Global Markets Auetrala Pty
Umited, ACN 003 114 832

Nah,re ofauoclation
Each of the related bodies corporate h the
Clogroup group of compmles worldwide (for more
de,ins please visit*1

Each of the related bodies corporatm h the
Cltigroup group of comp les worldwide (for more
details please vISIt .i. . . .. 1 · L.. ' ...'.11 ).

N/A
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7. Addi

The addremes of persons named h Ihia formiae fol v 

Nan»
Cmgroup Global Markets Urnled

CRIgroup Global Markets Australia Pty

Dded 8,is day, 19 June 2014

Migna Mouhtal
Heed of Markets Complance
Cllgroup Global &lark- Australla Pty Umilid

C group Centre
33 Canada Square
London. E145LB
Leve[ 22, CR roup Centre
2 Padi St
Sydney NSW 2000
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Appendbc Prescribed Information

Typo ofNint

ParMes toInt

Tranlr dali

Hower ofvo«, d..

Ar.1#»r. iny 4. 1· on voting
right,7

Sci»d.# re rn dal

Does the borr ,r have the right to
return •a:lY?
Ily=, ditals

Doi the Imider Imv the right to rical]

If y=, detals

Wil thi =curltlee biriturned on
..till'll'llit'

Stallmont

AMSLA

Vadous

Va,loue

Borrower undereepamts aecur es
bndk trEnsacuon

Ur*nown

Yes

Standard AMSLA  errne

Yes

Standard AMSLA *inns

Wa

If requested by WPL to whom the
prescrbed form mut be gNen, or If
requested by ASIC, Cltlgroup Global
Marketa Auetrala Pty Urnlbsd wil glve
a copy of the AMSLA b WPL or
ASIC.

No
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IN *17:11;3 CE

mil En=gy Holdinp Anmlia I,imimd
Ime12 LS
8 Redam Road
Hiwthom East VIC 3123

Dear Sig

Sib dmir=imWooddlehtiokmmId

L INIRODUCIION

17 JII], 2014

This .gree..¤It (the "Agreeme=t ) set, out the te.Ins and Condido= upon dich Sl [1
Ersgy Holding: Alit ]it Iimi ed ABN 69 054 260 776 (the  Vmdor') als,88•
=* ofCiti p Global Madim Australia Pty Iimitad (ABN 64 003 114 832) ind
Gold,Tin Sach, Austrilia Pty Ild (AHN 21 006 797 897) (togme,er, the 'Lead
M=,=11 0 joidy se[[ and o¢hiwise jointly nimial, 60 di on of 78,271,512
misting My paid odi,sty sher= TOidiaary m=rer) in Woodhide P«rolaml Ltd
(ABN 55 004 896 962) (the "Compail") held by tho Valda (11» "Vidor Shr!,9
=1 to 'ovenlly Mvide „ , : 1:., On mepect ofbir Ripective Prop dain (see
Schedule 1» in re,pect thfirxit (tti, "Sale") hi =Irdaciee 1,1111 11,3 10,111, af tbis

Thb Agreem t is concliHomal on:

(a) the Vendor havktg e•*sed iI*0 m agreetnmi wilit 11» Comi Iny to undertake a
selective hy-back of 78,271,512 Orditzy Shares lidd by the Vidor C'kr
Back Sh*rer) at api  aUSI)$34.24 p/BurBack Sl.re (80 9;•,-Back")
m thed  oftixis Agree nt; and

(b) die ASX ]=ving nide s mviia release 00 the Companys ASX 11,1,1, .- . .1 1

plathm thit tlie Ordinuy Shares be placed in hd4 1.11 sodaii stats wi&
=rh *r-*.5 61+ to liave Minn....0.1 Cm Or b.fk,® 10*m (S,iney time) on the
ti=im of*0• ABre irint =1 to gpite no mrliff Aill 10,m (Sydney litna) on the
Tracie Dele.

2»mu

:
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1 SALE 01 SHARES

11 '' I ./.. ' . 1.

T ,vmio  ultin*Opstat .,1,2 ,  EIrkth tv mlill)<lI)(e 80 Sale md tiz Buy-Badg
ll, I'll, dieVJmme, the minuis ofVmkx Shim to be sold, tho m,Inbs of
Bu),Back Sh==tobesold =18 0 r „ .,' byt]»Ve do to die efkctli  mildect to
c in ouptons, it will not dispo= ofEny re,idiial Ordb y Shir- in the C npeny
omied by it ah compledom oftlm Sale ibr spe[iod of90 41 80 form alid oomt,lt
af md an,109,19*111* kfing becm 7 ·,„s, · in accordance with clm:,0 8.1. The
Iad Man,829 nmy not mdio my . ,/,1 ..,1 .. ,' until tho Vmdor'S ultitiite privt

compiny makestlit 11'..1 ..,1 . 11-ths kittl:nd C *[It of m  ...111..,1 - „ by
fhe Imd M=Imp hzving beem dilern,i=i in Ecoiliz=with c]-8 8.

12 Sale *V"Ukr S.mes End Set m=t

(a) Subject to Ae #Im and s,1¥lific„. of this Asr"mp#. *8 V*.,d„r agrem to
sal the Vmlor Slires st thepcice of AUD$4135 per Vendor m=re (Sale
Pricel.

(b) ne Lead Man,ess agree to:

(9 joinfly Insnal. the sale of the Ve[tdor ShE= by procsing ,, 4
Ar thsVS*r m.im atb Sale Price in tespect ofeidl Vemdor Shate;
=1

cD uid=write and Fiart# the sale of imVa SliI, by padi,b,g
d the Sale Price per Ve•xkir ShErs tli-0 of 80 Vdlar Shirm On
Impect of*dr R=pedin Propodo= (= Sdiedule 1) whid hive not
beem purchm/d by ,, 2, - 8 =con"/O,with clime 2.2(b)(D u st
9.30:m (Sydney #Ine) on the Itest Business Day ittltt» tely ®11£ming
the date afthis Agreind (ormch other date andlimothe p=ties agree
in  riting) ('Balince Skar-"1

in accocdance wifh the te[Im ofthis Agreemi,01

(c) The Lid Minagers agree timt die Mle of818 Vendor Shares witt be effboted:

(i) mbj,ct to p•r,grmph (ii) imed ]y below, by way of o-or more
spedal croesings in accordince with the Openting Rnles of Ae
A=trilian Secmiti= Exclimgo (tho "AST) and ute ASX : . -' „ „:
Openting Rol- by 10.00mn (Sy Sy time) on 11* next Bosiness Day
imm=Eafely Hlowirs 11  dite of uds Agrecmemt (the Trails Date");
ind

00 in re«pect ofany Rete•Ilion St=res (defined inclause 2.41 in accordmice
with chuse 14,nd:

(A) by iwiy of me or mdice Fed.1 cro ings in accordsncewith the
Openting Rub af80 ASX ind the ASX Se¢t].012,1t Op«•ling
Rul=; ml/or

270Ent)
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(B) bywayofone or mon regularbrol red , . , , ontho ASX
on the -'  that neither it nor any pencm acting an its
bdili894 orhasmto lmow, t t die s,10 8= be  pn-
minged,vith, cr t thopurci-cf is» s pcoon itt the Uniu
Sh-

(d) 7158 L£Id Minages mi* pay On re,pect of their Re,pecive Proporions (088
Sdiedule 1)) to #10 Vmdcrm a=xmt equal to the Sale Pike multiptied by llie
nnmbs ofV=lor St=res le= any fbes payable unds cl=8 3 (ths "Net Sale
Proceeds"), in cleared ftmds, to #18 aCCOut ,, „r, r, by Ae Vendor al#
soliect to clanse 14, against the delivefy of the Vendor Shares, by 5.00pm
(Sydrmy time) an #10 third Bodnem Dsy (as de ned in 818 ASX Setdmit
Rules) R,Ilowiti the Tmde Da,8 (refem,d to = 'r + 3" basis) (Ae 'Settl=teat
Date"1 For 810 Evoidam:c of doubt payinemt of the Sate Price in respect of
e 11 of the Vaidor Sh:res to be sold unds this clause 2-2 wiIt be Itmck, cia dic
Se!110„%„t*: ''< 1„ 4 ,"' Chuse 14.

(0) IC fir iny rele<,1 oll'Hr than tbo non , -.7. „ , „. by tho V= r of im
obligs:ims undu ais Agreai-* Ae I-d Mat ger has not paid iti
Re,pective Proportion of the Net Sale Proceeds on lite Se¢tle,nit D- in
accord=»with clmi.e 12(d) or m the Vendor dErects  ti m inaipt wiII accrue
st a rate e al to lbs 11{cm,h Imcion *te,11,nk Of ed Rile plns 100 basis
poini on *=t pit of the · ,* 1 „ 1.'. Net 54•la Proo®ed. on •n,1 fkum ti 
Sasr,mt Date *7 6•* part of010 Ne¢ Sale Proceeds Ire paid in full (phi
¤rued us,4 m will be Mible to 80 Vetxkx(r as the Vailir dincm
together with the Net Sale Proceeds.

13 Acemut Opiatil

On dr dee of this Agreearmt =:h Imi Manager or its ncininita AfT[lia Will
(whus relevant) opem an account inti» nIme of the Vidor in accordance with its
1=ual Encdce, mi do all nxii 8,ings nece,Iary to enable it to act I a Lead Manass
to =11 the Vmdor Shs[. in accordance with 11,is Agreecr IL

14 Ree=diairis

(a) Wlse · ,,A W. , of some or all of the Balince Shirm by a Lead M gs is
prohibited or rvitric:ted by 11» application of *0 takeover Fovidons in the
Co poralkms Act 2001 (Ctii) (t   Corporatte  Act') or li,0 prohibition on
12= quidd  af 81=re /ovisk= in 010 P ign .L i.r"' , , mid Takeo,=3
Act 1975 (Cth) cr related pol y, the V=kr and 80 Lmd Mana# agree

(i) Bit no Ve dor  11 retain mich nttmbs ofBalance Shares = the Lai
M=eer ("Rtievamt Iad Ma•e,gl miviaes the Vs*,r ilvt the
Vendor is reg*red lo re in in ofder to prevel* ti» Ra vint Lead
Maip or its Amliates heading the Copo<,Li Act ar the For,ign

i, and Takeovers Act 1975 (Cth) 0/ reisted policy (the

00 the Rek:vid Imi Matip nint still comply Widi ia obligitions to pay
the Net Salo Proceecls to die Velldor I*It=m to ch=e 2.2(cD provided

2 213
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=1 Takeoven Act (and retaied policy) stxl/or the Competkicm and
Calls,ull= Act);

b pencits thstar«

(A) in the United States

(B) 'U.S. per,orit (as defned in Rule 902(10 =ler the US.
Seairitias Act of 1933, m „ ,   , (lhe "U.S. Sec,rltle, Acf))
Cas. penon.9i or

(C) acting for 88 account or benefit of US. Peck- in 60 United
Stat/4

mi in ' with clauses 12 mid 16;

OK) lo pe,12,is in 01080 jigidictiom listed in Schedule 2 to whom offco or
88]18 of sco[Idtim =10 lawfbBy be Im[h wkhout mquidng 00
' -2 '1 ' " , rl 10"tb k#1."i of *1'ns of iny , , 2.-' or oIl»r
discloeute docunied or my lodinit regis:rad. or filing with, or
IMIO¥al by, a · . l i l l i . ,1 ' with the selling
te,Iriotic,= Fecified in Sdidule 20

End otherwise in accordance with the tsms ofthis Agreemell.

(b) Any invou bt furi=m Vendor Slires (oths th= mor Rat=*ion SI=res
soki in regular brokered tmmictions on the ASX in ' with clinie
12(c» wiII be mquired to comErm, inchxling thro[* decirted rcEnse, lions
midwin,Eli< am-gofi=*inp:

(i) its 'tatus al in inve'lor meeting tho : ,6
clause 16;

.„-„, ofbil d=*23 =™1

Of) its complim= with all mie It laws Ed -3' V ,, (inc]Illing #18
taksover End insids trading provilkm of the , :, ·, 1- ,, Act mid 88
Foreign . i,r A  · , and Tak»overs Act 1975 (Cth) and related policy);
End

(ii) b IBreimii* toCiliin I-le tiitriclicil

2.6 U.EL See=*i= Act

(a) The Vendoc Slires hll ooly be omnd and sold

0 to pet,OIN  ]Stg

(A) not in die United Sts*

(B) not U.1 P =4 and

(C) not acting Bor the noCOUS or bemofit ofU.S. Pitmiq
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in each 0.4 i fibbl' tra."WI'lf (. ddbld in Rile 90200
undi 80 US. Secuddi Act) in mliance an Regulaton S unds the
U.S. Securitic, Act ('R®gikdon SDI or

01 to p,noil th=t 're:

(A) inb Ihited St=$=;

OB) US. Penom,; or

(C) acting fix the account or bene t oful Peoons,

each of whom (D is a quiEed imtitutioiial buys TQ]Bl, as defined
in Rule 144A underthe US. Secmities Act in lan„dom czetopt

of the US. Securities Act IXtrig'It
to Rnle 144A therainder ind 01) who is required to etect*o a letts on
or Itior lo the Settlement Daie in the fbrm agreed in writing by *8
Vvidor andt] Lead Maxiagen (mid a. may be amided by mutil
agr=11!mt in WTifin& =11 4 . „ , - not to bs . ". . , " , 11*hh.1,1

ar  layed) (dz  Cozinxmtk,m I,e ')·

(b) 11 V.xk* will procure 11*t Clilxd Cl,nce, le,1 cou»el to V*
providi 88 Iked Managen with m opinim on the Se¢tlememt Da End dated
m of tiiat date mi co preged lo be fbr it, bene# mich opinion to be
m],tintially in the *mn oft!11 dmi  Pvided to the Leed Man,gers pciorto fhe
e, mtion of Ihia Agrpinvmt Ind in a *Im remonably acceplable to it, to 11 3
efbct thit no regi,trifk*t of the Vetxior Shares is required mder the UX
Securia= Act fbe the omr, sale End delivery of the V«tdor Share, in ths
ima r com ophd by thisAgninit (file "UA 00*="1

PIES AND COSTS

(a) In 00,=;decition ofpdaning its obli o  under fbis Agreement each I ad
Man.0= wiIt be emtitiad to #100 Ses m the V=wirr =0 ihit Tmi Min.SFr

(b) The Ve¤lor and ez Le«i Mana,ts will e*:hbei hir cwn log,1 costs Of
Hny) and all their other out-of-pockt expenses (ifEny) in comiection with Lhis
Agme[I=* and dis, ·' I ,· „2'· A., byiL

4 GET

4.1 kpe Tax Credit

Arry bes which theparties agree to bepapablo to the Lid Managen Endany odier
Ema,Inls p:yable to the Lead M=gen unclerthis Agres,wmt are to be  reed and
calculated to be SIC]Ilsive of GST. Howe,< if any amounts psy:ble to the Lead
14...2-1 „„WIMr 81, Agr,*,„a,t sre calculated by de,roce lo a cost or expe•»e
incuned by the Lod Manages, the amount psy,bio to 80 Lead Managen undu Elly
01'- Irmirm of thi= Agre=Mmt must be rednced by tho amount of any inp[* t:x
crodit to which h Lead Minaggn remonably detsmine ti y *re c=*itled k m
acq*ition in contieclil with that cost or expense
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42 T= liwice

If my qply =de =ierthis Asmint i ataxible Epply, ti» Itity=kingthe
tnable supply ('Sippiler") Imst im» a valid t= inwioe to thoparty Noviding the
considefation for timt tmble mpply ('Reclplit"). The tax invoice imed by 80
Supplier mult set ad i) dmail tio nst:n of 11» tmble lively, tim .!, .: ,, .,,
stibbulible to be (Rxible so ply, the amount of GSr p«yable by the Supplier in
connection with die tmble m*pply and any O*hu details re„ovably reques:ed by the
Recipi=*, The GST =110<int ni-11., in relation to a tmbi sopply, the Emount ofGST
ix whichthe £opliw is  ble in re,pect of the taxable =]pply C'GEr Amo.ir).

4.3 nming ofP, ment

'IS Ric*imt ommt pay die GST Annint in orn,Bodon with a t==bk, su ply st tlie
am110 dIno dit the Reciplutt =Bt lovide un ., , ,7 ,f , , fix diat tanble supply
(utth 60 oths provisi  of *is Agreanct), or if later, within 5 Basitms Days of
dio Rodpit rcoeiving a mz invoice Ar tl=ttaxible supply.

U Pqm.//Dik".O.

N the GS]: psymble by b Sopplier in co mection willitl» tmble supply diann Boin
die GSr Amoo]* p,id by tlie Recipi*unds this (111< liZ SUUplis Imit reply iny
wice. to 88 Recipimt or lhe Recipkmt mn* pay ally  1 clemcy to 1 18 STIplis. 83
4<Hoplia wiAin 5 Buzine= Des of the Supplier pro,iding 1» Recipimt with a
writf,m notiftion ms=raing the &fikence in Ae GST payable. Where the clifG,men
in the (]ST psyable mmil:B fhn mi ad@ostmant ove•*: the wzittem  , · „ „ „ , „,,
Bovkk,d by #70 Supplis midE *is clinse m=t itiallido in ri, i„ , IM* or ta
inmice as mquirod by the OSI' law.

45 Ihit..i n.n..

The rekiences to "GEr Ind ouri tm= used inthis clguse 4 (g cept Recipie  and
(]ST Ammnt) hs- ftle  , - „A, givem to those t== by the A New Tax Systein
(Goods ml Servic= Tix) Act 1999 (Clh) (as ' Som time to time).Hawevs,
my part of a supply lt=: is tr.ted = a sepmte mpply fix GST Ixnposes (ilxlnding
attrib,Iting OST p.yable to tax pe ods) will be treated as a sep,rate supply fortl»
poIposes ofdii, 01 ,0 4.

466 Rds-ecs

S

Sl

A refmnce to so thing dome Oncludii a mipply made) by a perty includes a
mfience to son.Siog done by IIy entity through which Ulat party act£

1,1 1. AKINGS

Pi"/dork"i

(a) The Vendor reptele,1, md -1721# ti t it will not in the 90 days afhr
cotnpldan ofthe wan:fer oftlm Vmkx Sk=I- an uie Settlemtit Date, Deal in
all S my OtdinEy Shams held by itafber die mle of me Vmds Shs,w
Bmidval Ag*.Inied =dud#

-21 3
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0 in order to satisfy de,naid *om eligih ihireholden =ds a Comp,ny
initiau dividmi reiirve,tinmt plan (ifany);

09 a repurd-e (inchicing under the Buy-Back or otherwise by burbec*;
re kiotion ofcapital or O ter means) ofOrdmry Slires bythe Comi,nE

(iii) Eny socep¢m= by the Vendor of a takecni omr far ele Ccm«ny in
aooardanoe with a,ots 6 of fhe Capo tions Aot or MI,&* Fir,Dit
to a s*wirM of „ , „ . „ . , '  sPart 5.1 oftbe Coqxiabo= Act

Ov) a =14 tr=fi or dipoeal to a third pcty whete it is a 0006tion of80
-18 1*=i the third pErty announce an in ntion to acquire, or propose a
trmlicticmto acqaire, Breat/than 50% ofall Ordhe Slires;

(v) a sale, trmn r or disposal ofa =nber ofOrdi=ty Shies to a s#*gic
aird pgrty Bschmer u=t is suk#ect to a L , - 1'' "' ' ' mi - on
sat,imniially 818 zini' lerms = litis dma 5.1(a).For fhe :vo c]Ince of
iny doubt Iny *810,int by the *UegicFirdpity , , 4 . will be in
respect of fi10 miumal tem of68 90 diy pe•iod;

(vi) the =le of:oyRambom Sheres in accordmice will ols-e 2.4; =1

(vii) a mle, #inifi ar di,pomt to m Amliate ofthsVmkr thst i m,bject to
8 -' ...,AT'." nd -*1 41.-Mts=this
clmm 5.1(a) in respect of the Orditary Slmres lold, trzn:ferred or
dispo,ed. For 11» avoiNIi. of Ey bibt mIy agreeinein by ate
Affili- will be in respect ofthe residual term ofthe 90 dayperiod.

(b) Each party to ais Agreement arlinowled,s tt=i the represeotallon and
warrinty in clause 5.1(a) is not intended to and does not give 11.3 Ti.£1
M,110,1 any pows to dispose of 01 coi rol the disposal 04 60 Odimry
Fi../8 the mbject oftho ./ I, 1 M. I , and w,mnty to th..th".Mila th: Imi
M=sn vouki be in &„A of ,*pkable imis to hive mat pi „4 mia
brmch of the rcpmle-tion sad wair,114 in dio- circ,111*Inces will4give
*e to a right to dma  End dio padm aoknowkdge u=t in suah

d==* im m adeq=* i=n* h a bied af die

mad wirranty in dmis, 5.1(a) hu been provided to only addrms tl» Itincial
00,1.e<Fic,ic= offlie Vendor di,posing of or d-4wi4 my Ordiniry Sharee
held by i Each pity to this Agreeinal idknowled#s fhat fhe IadManagis
ce not mtided to a remedy of Ipecific , ·-, , „ „ - Rxr a brad of ti»

1, i , , and ID,Irm* set out in clmle 5.1(.1

(c) For the pa,poles Of dause 5.1(,1 'De,Ir. in respect oftlie "Ordinzy Slic=-,
Itti:

0 1011, 8=41,  11.1=h ordi=wh divole OC

(ii) 041/88 0/ odrer to '8100 allign, trail/ ar orothilroli/8 d po  od:

210'113
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Cio e'*s intomyoption whi< if =zicised (,iheeter moh =vidn is
sobjeot to oondidaif Er oihswies), embles or requires 60 V=  to
soIl, .0/4 tmmk or odicilie d pose 4 or

(iv) 8/0".le or astee  0 decmme  eocaomio in -t in,

#18 OrdiI]ary Sharel

32 COadmct ofmle

TE» I ed M.naeen T Stlkm to theVembit

(a) (Sele Jurhletions O*) diey will anly condnot die Sale in Aiiaralia, dis
United St=tes ofAmedg mid the , . . ' ' ' 2 · 47., in Schedule 2 (eech a
Sale Juri,dictiom").

(b) (conilihice wial law) it will and wil[ pman dia ib mlovant Amli,14
condud the S,le in accordance wia this Agre,INEL i ding

0) *or offbrs in Anstmlia, in ...   , · wi!11 the Coipoinic.. Act and

CD ir omts in die juadict  *pecified in Schedule 2, in Eco,),Iice
wilh dis sellig reetticticm specided in Sdia,118 2;

ind; in tlz cme of Wl omn in any Sale Jurisdiction, in =cordii,ce with the
proceck:res Iot out in dauses 24 14,2.5 and 16 vid 60, clsule 5.2, provided
ti tthe I-d M,0.g=. , Iinotbebbr-ch of this „, r 1 '.-, to »exid
any /nach is o«u,ed by m act or om ion which ··, 'I.·,. s breach by tbe
Vidor of its represt•*stions, wirran es End undertikings in olm»0 6.1 of t]»
IadMana* roliance 00 inal written legal advise provided by or on behalf
ofthe VmdM :nd which i, ackkmed 10 010 Lead MED,Beg

(c) (ming,) if mquir* it Will Imk# mi -' Imvide &8 Vend  wili, any
Frnn 45-106F filing it mak= in Camda in connection with the Sale

(CD (comittet imil meao//0//gy) tie Sale win be . , , : , I , by 68L  Managem„
in .,, , '· 2, •, withthe Vmdo=l it, advises. = followr

(i) the Ve lor and its advilers ante begi,0 *Ilremonable access to
feedback *Cm proipec ve Ed tirgeted pariciping

(ii) dz Lead Minal,cs ==t give Iqul= 1 1,7, „, Von lo the Vmil, snd ifs
Idvisas about the progress of the Sak incliding inf nadon m to the
Inid MEnad Minel* views m demand mi allocatioi, through
moetings or teleconfkrences. md in miy event nxist provide such

upon reasomble request by the V=*!r: mwi

(iii) allocatio,8 of the V* Shires to Bidiasen mll* bo made by die
Leed Minaser, in con.Eillstionwith 88 Veixict;mi

(e) (mi,inmilli W*) die Lead Matm, s will only soll 618 Vikr Slm=
(08£/ 8 m my Reemfion Shsms sold in re80]Er broksed trs,i ctioi on the

2 00'U
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ASX   aooor =0 wil  dli'. 21(0» to p'./. ipcoakd in olmme 16(a)60
tlit execute a CO,I InIual Letter.

R.,hoffh... '' : 1 .:,/. iremifilial b.rnli ofthimAgree/1,//21

ATIONS, W 10: AMI) 1 1)' 4'4 :41 '*:

6.1 R,pre,Kade=,warrantl- aid , ,;'t.b,diVid,r

W-01 6 - of the · ,6 N - , mi winanty in cimi,e 6.1(i) which 1, made
omly atlhe time of mea,bon of& Agreemt by the Vidm, m *the date ofthis
Agreement and on the Settlemt Date, the VendC, repre,#121 Ind warrint, to the
Le,£1  inigm 1 t each of the fbIlowing ., ,„ , - is tros, accurate sind not
1,1 . '11' ' mil„ r.-1 '·..thit

(a) (bod, coqorate) the Vaidor is a body comarate valid!y e sting and duly
Itablisliedundi #18 laws ofit] phce of t,•2• 6, 1

(b) (caps€Ny) the Vd hu 1%111 legal capecity md poiw to €mu into lilis
Agmement and to c=ty out u» transactions fhat fhis AgreetneE* C tti,iplates;

(c) (s-oail,) 11» V=lor]1=tta=],  will hme  klm byll»lilne I, lited, all
co,pormts action that is nece=Iy or dmirable to mi:hivill its mitry infn thin
Agreem* and its cmying out of the tran=*ions bet tbia Agivmzt
..

.lili. Ill'.11-

(d[) (agre=mit dhe ive) 11]is Agreinmt com tub tlie Vemdoils logal, valid and
binding obligsticm. =00ceable agmist it in . . , ; / , . . with b terms;

(0) (OWII.ilip, ,- , ' ' . ) the Vmdor is the mgistiedBlds ind sole 14,1
ow= of the Vendor Shres. The Vendor will Mandw th, 811 legal and
benelcial ownef,h* of the Vendor Slires Ree and cle,r of all limi< dwrs,L
Se=ity interestl, clt<Ins, equities =i preHEnptive rigil„ Inkdect to
tegim lion ofAe h=§10®(S) itlb=gliofaimholl= ofb Compqi

(f) (V-dor Shsres),0 fhr as the Vendor is aw,im, imme ately Hlowing sale by
1113 VR, theV* Shates will rink equally in all re,peols with aII od•f
01**andhg Ordinary Slses of the C openy, 11 6 11 11 ,·I their - , A...9 - " - 1. to

dividmds:

(s) (co=trol) the Vm  does not co 0111&0 Company (for purposes of tbis dmie
6.1 (g), "control' having 11» me,ning given in ,50AA ofdie CO[pocltion Act);

00 (Pom  CONIDa» V=idarl= dis·, . „ · „ End power to sell the
Vm  Sl=res mis this Agmemmt and no pen=i has a adiang IiA
whith comingellt or otiswise. to purchase or to be ofired 81 Fichase the
V=*r Shires, or sior oftban;

6) (no insi  trading .1...) sti.0). dk./thm of*isAp'Ilibyi.
Voilcr, 80 sele of tho Vm]M Shares willnot gitatitiite a violatin bytho
VmlorofDivision 3 ofPut 7.10 ofd= Coporatin AX
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0) (mo glinlioldlia= or imix/ ad,Idling) nme ofdie Vm r, any of
ib Almistes or person acing on behalfofmIyofthein (otherthsn the I ed
Minalm or theirre,pective Affilistes or any penon kiing on bdiilfofmy of
81)11, = to whcm the Venckimak= no re!n,em#ticm)]Its ofhed ot,014 or
will offs sell. aiiy of tl» Vixkr Sl== in die United States or to. or frtbo
200(int or be=fit oc iny U.S. Per*Il ming any *Im of'gelrial sol itatkm'
or "*211 adve stri" wit# tiz mining of Rnle 502(c) unds die Ul
Securiti= Act

00 (no directed semns efEorts) with m,peot to 80,8 Vmlor Slir- Bold in
reliane• on Restlalian S, nons of e» V«tdor, any of it, Amliatis, or any
pen(m acting ombehalf of any of them (othEr uwn the IadMI,»0en orthair
relpective Amlfites or my penon acting on behalfofmy of lh=n; as to wl¥m
die Vidor ¤lk= no 191„IliM li Ii,Ned or will Ipp in mfy
"directed dlins efixts" (as li t telm is dailied in Rnle 902(c) milix the U.S.
Secutities Act);

([) (*[re* palvite lims ind me - 4 , -," U.S. m•[*,t 1,11•M) 80 Vavic'
teisombly belic,ls the Compit  is a "foteign Irivate il,<wr' (as deined in
Role 405 unds tl» US. SecillitiM Aot) and 60 Vido I.Nombly bdioves
a..8 no f.b.,Mid US. n.fgt h.m./ (ss ddbld in Rul' 90*D ul'r
the US. Seouritix Act) in the Vmdr mticm or any Beoudty of the sime clis
or =i= =die VmiciSlims;

M Oostalitil,Itic, or matipilid=)niuir die Vidor nor:nyofi  Amli,Im
1/,s t.,In or win take, directly or i, N /4 , mIy actkin £63'15,10/1 10, or th/t
might reasmably be expeded to, Muie or result in the stabili=tion or

1: , ' · ·, of e» price of die Vendor Sk=res in violadon of gny applicable

(n) (no imt,graeed .Sis) none of48 Ve,ik, miy ofh Amlittes or .Iy penon
aoong on bculf of any of drin (0(hs dim die Lead Man,gen or Mr
raspeotive Amliat= or Eny poon wing on behalfofmy oftl=* m to wlimit

- ils made). has solicited mly ofh to boy, omred
to 801 ormli midiofti=n wfll solidtmiyafhm ,aito0   =Il
in die IJnited S#tm or to, or fbr the account or bemfit oi my U.S. PSKIl iny
secudty witiah could be kbgrated with the Iate oftl» Vmior Shres ina
Im=¤timt would require the omr and Iale af the Vmlor Sh:res to be
regis nd undibUS. Seouriies Ao4

(0) (I re, rall req Ire ) m ject to ..,11, V , · by t  L,ed Man Im.H"/h
their obli*ions, repreientations, warranties and ualataking, Indu
cia[»68 5.2 at 16.2 ofthis Agreemel* it i notnecemry in con,iectionwith tiz
nfar =id Bli ofthe Ve•irk, 50=res to, „ 1 , or the ZE; M=,1 or the
bdtgl resale to . bythe Ized 1{2ttagen toraviwer the amr god ga 
ofthe Vemdor Shsres undE the U S. Securities Act it being under,Bood that the
V=*•-rn*mno 2 ;-1,, orws,rm•yaboutany ·,; 1, „ rm•laoft »
vid=mmes;

2»¢32U
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00

(p) (amie 144A ,0,2,1114) die Vmkx remonably believes t t the Ve[Mlar Slms
31»et 810 eli lity NO,imni,]b of Rile 144*d)(3) unds 60 US. Se(In es
Aot;

(q) (Rils 1203*h) status) the Vendor ·, '.' belimm the Compmy is
ez pt hom reporting und, Sedion 13 or Sedon 15(d) of the Exdanse Act
purmant to Rule 1283-2(b)  eunds: End

(r) (bruck ef law) die Ve ls will ps#En its obliantions undi this Agree,Ile,It
so = to ccnply wilt all,pplicable ls* including all applicable Ign in
Al=trnli, C, 1, Al, A piticebr 80 Co pora ons Act and the Fozeign
Ac*zitiom mi Tilgeovers Act 1975 (Cth) =i relited policy), the Unhed
Stitm ofAtieiica mi thej *Botiom geo ed in Wdule 2.

62 Relivimts¢ti  wi,ri,101-„d :,- ' r.' 6 of Iaid Al=ap,

As d the date of this Agreeme[It End on eich day mitil imd 1, 1, Al, the later of tho
Seticmmt DE:B nd tl» End Ds:a, emch of the Leed Manipt, in r=pect of it,01£
mprese,11 to die Vemckr emt eacil of thB ibIkming stmfeinm# is true, accurate and not
mideading and , i ,'- 1 ''- limt

(a) (bod, corporab) it is duly inc(xpo ed mls 00 lam of ib plio of

(b) (capsdo) it has 0all legal c:paciu mi power to eliter into filis Agresnmt mi
to cmyalt the trmulactiom th./this .2 - " " - -

(c) (a,thoo'tt,) it has taken. or will hsve tlken by the time reqoload, 111 co poitte
action fhat is nicessgry or dial,ble to „,7,,.- its Fs,117 Inin this Agr,#8.vait
and itt £1,1ying out ofthe , „, :6., th.tthil 2 - -" .'i •, ';'- „1,

(d) (col».th) all commts ind , ovals of iny o<Ut govecimmial suthority or
any otlmr regultozy body or tbirdpity required by it to 00* in o :cdp xm
this Agrvmnemt hsve been obtained and are in foIl fbrce and efRot;

(e) (lcomees) it holds all licoices, p mits end neceassry ix it to 8llfil
its obligglicis und  this Agreemt and lm coniplied with die terns =1
· , 1 N I: , , ofths.in all Im ial relpect<

(agreemnt drective) aia 2 "' its 191 valid =1 binding
obligdon, mhceable ageinst it in =ardance with its tutIK

(slatm) it & a Q[B or ia not a U.S. Penoni

(eompllai,ce) 60 Sale will be =Mli,cled by 68 Imd Manager :nd its
Afillites in accordsoce with all ipplicable lin ml resulatiom in Iny
juddiction Ominding all applicable lam =1 regn],tk= in Australia, United
Stat< inde» 'll 'I...1,"I 2 -7 ' in Schedole 21 provided that the Leed
Mnip *Il not be ittbcmcit of *as lothectimt mybrmch is
Mnzed by E act or  ni¤ion which cs•libitm abfmch by the Ve•dir of iti
re/jill:Ii'plti/li/- ' /„ I'.- md undert•kings li clme 6.1 or 11]0 Lmd
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MEn:$ mlinice Qi firmt wtittem 100:1 advice Bovick,d by or 00 behalf of
V«xkr:nd which is addre„ed to me IadMEnagr

(D (*or*m p:iv* li„ r Id not,i„ls,W US,  r ¢ i=*=4b Iid
bh..pr n...ably belims th, Cbg..21 is . 9".4, pavve *.0.0 (.
de ed in Rule 405 Unds tho U.S. Seouri cs Aot) and 1170 Imd M=p
remonably belioves thie is no  subitantial U.S. It, * intript (I de ned in
Rnia 902(D utih the U.S. Secmitial Act) in tbe Vendor Sh,re, or any seasity
ofb =Kne cla= ars=i== 48Vidor9.1<

6, (•0 2 5   ) it 9 1'/7,8/'|r. that the V//'ro'r Nhms have not beem Ind
wiII no¢ be registered =* ths US. S.curilies Act End may tx* be omred or
sold in die United Statm crto, or fbr die account or bemedt of; 2ny U.& Perion
acept pammnt to m ·, „  , · from. or in a tonsactkm not soliect to, tbe
regifidon requism# oflhe U.S. Securities Act

00 (.O il.,7/ 10]12"/dol or ....Id liv/4/1.g) nums of i. L.d ball"K,
tny of its Amlist= or my petionding On bel=lf of:nor ofaan haa •011*tad
omn for oromnd to =11 ai sold, ind nom of  em willsolidt offn fbr, ar
offs to 8011 cr dg tbe Ve•xior Shire, in the United Sttles or 4 or for die
account orbemefit of sny U.S. Penon *ng «or foim of "sensal solicimtion"
or 'gen,cal advertising" wiilin the mmning of Rnle 502(c) undx tbo US.
Secod-Act

(D (comfirimitli or »O¢1(0) Unil 40 *ys :fker 8,8 liber 00 lbs Sellimne,]t Dite
=1lhe End Date, the La,d Ms<,05 End im Amliati ml s,Wperson acting on
b#h•Wof EIy oftlwin; at or Bior to .,lili Il.I'., 1 ofsales ofdie V=£kx Sh=m
wfll hne sent to each n · , - dili or peciol receiving a selang
c xessian. fee or 0¢11= . 11' ll , „' · that F rch es Vendor *res ka it a
cidknutkn or notice to sub =inally the *ilinwing .,16+

"7),Ff&41=cowidh 44, 80* bom NBild inwi, abs
US. Socialties Act 41933 I ammd,d (thi "SIc:[riti= Acf) mid may
notbe o#hred andsoldwilhin th, U„itid Slat= or to, orj r the aocount
orbenify Of,ailyUS. pmo" 0)al par¢ of th,ir di:*ibldiolt ata"y time
or 00 otherwiae,0,111 40 dap  Iher [hsS,¢116!m,nt Dats, except in either
coss in accordance withRaguation Sor RM]e 1449 tmd, th, Seciarmas
ActTmwied above have the meanblg gh,n to th,m by Regulanon S
&0*dIS cAo##-EL";

(m) (brokrde,]ar requir-mill) an omrs End mles ofthe Vendor Slires ill Ae
Unimd Statm by the Lad MEr=g  End any of its Amli-8 will be emcted by
its registered US. , ·' ·. :- '. AfEH•* snil in acoorc6:11- with 811 US.
....

(n) (U.EL =Uing re'tricti ) caoh of the I.:I,1 Manager, its AfEdist= Ind Iny
p,non acting on behalfofIny of*sn 89 ofkred and sold &10 Vmdor Shies,
md 411 okmd soll 010 Voxior Shmi onlf

0 to Pe[=u ht,LE
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(A) not in the Uniled States

(B) not U.S. P mE •™1

(C) mt acting h the account or beneat ofU.S. Per,04

in -ch case, in 'oinhcntrmi,actions" (as de ned in Rule 902(h) under
the US. Secmi  Act)   reli ]co Regul on S; or

00 101/Ii/Inill'ibi/tilric

(A) in Ae IhitedSmies;

(B) U.8. P«*1.1or

(C) acting fbr the accod or b,meft ofU.S. P,nong

mcit of whom is a QIB, as defined in Rule 144A under the US
Securities Aot in tcm, otiom e mpt hn the resist*ion

Of the US. Seairiti  Aot ·,

=1 inb ofolizie 6.2(n»1 Im only middill mly,ell  e Vidor
Shar- (other 8,n my Rokmtion Shares sold in reguIEr bsolgried hmactiom
an the ASX in . . , , 'I . wia clm=.2.2(c» to peixi= that hive geaited a
Cominnallosl Iktter;

(0) (no directed se[Ing emilt) wkh respect to thorn Vencior SIEres sold in
reliance on RegolE:ion 8, none ofLead Maniger, any of it, Alli  nor mly
picson acting on behaM of sny of them has ensised or will eng,88 in Eny
"dir,cted selling ef res" (as thit tim is dined in Rnle 902(c) Und  the US.
Secu ties Act);

(no *IMIlistian or manipidallim) ea©h I=1Mniph  no& Imh= miy of
its Amliati or any oths pmon acting on its or Nirbek,]f taken or wiIt tzk4
dimolly or -, 71, ..71, any action d=igned #4 0/ tint might re=onably be
apecled to, c=e or meult in thestabilisation or nninin,]latiat of ge price of
Qie V€ lor 01.res in viol,iticm of,ny Ipplicable liwi

(q) 0.4"0.:10/ S .MIA.g re tz4eik..) each of the T=1 16™,824 its Afmistm
mi gny p«gon acting on bel),lfofeny ofthem bu complied id wiII comply
with the 00*ing r,Strictk= t,1 „ „ , of Re,lidcm S with ressd to the
Vmkr Shut,s to besold in mliance on Ragulation S; and

(r) (breech d law) the Lid Mina@:r will p frm b obligatiom undi this
Ag[I'll,Hot 80 as to comply with all applicable ]=m, 1, I ./11 ,1,1 all applic.hle
lam in Amtrali OnchdiN inpmtid=b C po lom Act and die Fieign
Ac isitiom and Takniva Act 1975 (CdO mi rolated polic* tin United
St=tes of America Ed Ae jurisdidom speci d in Schedule 2; p,vvided tlit
tho I,ad Minzger will Ad be inbred of tbis wirranfy to the atmt bt any
brmoh is c•nied by sn act or c•mi„ion of 80 V.,d  whit . . ' ''I,".

....

bred by the Vaidor of its I®pr-entdocis, w,mid- mid undertekings in
Oisol,41.
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6.3 Belia,ce

Ed puty giving a : : ' 6 · , oovenint mdert,kins or wmmly W thim
Agrinmt to modier party acknowledges &* 60 olher paty hu relied on =h

' f'J' 4 covr,7,1,ta, undmlidngs *nd wirrintics in enfering into this
Asionmt =1 wiR continue to rely an fhem repro,Illitiog,
md w,In=IMiesin ·- r. ·„r, : its ·',· r, , ll™ilr ilim Aia=nit

U No¢tfl'/4/

Each paty agrees t !t it will no# the odu pardes Brinp ly upon becoming aw,m
of my of #18 fbllowing occuIring pctor to the completion of die =10 of the Vidor
Sitarm:

(a) any mitefial ding, :Erecting any of the repre.entation, Covel*nt Of WEIn[*y
mal of sivmundiaisAgreein  and/ar

(b) stly repres,ixtition or wirr y made or given under this u
Ina*iallyuntroe ormaklially hicoirector being bre,ched.

7. 11,.  I

7.1 n» Vu agrees with the Leed M=nagin tlitit will keep e.oh of the Lad
Minigas sad mch of drir Rehbed Bodim CoEpo-8 (as *wi tnrm is asifnad in the
Corpa,HQI Aco, and Aeir re,peceve dimcion. oincers mi inplolies
<"11//1=/m////,1 pa/'i /·) · : „ .ii , m int my 10=4 dimise  lialides, cos(1.
idgimi .,41„„, Ed 10,1„In,le C" '' ' 'I, any rm=mh18 e*pares ar ing in connection
thetewith) ('Ikiesp to the ®ct„,f that such Inces tre imurred or mide as a remiltof
a breach of this Agreement by Ve[xkr, including Eny breach of my of the above
rriwitationS, Wurmnties or und,1*ings given by Vendor: and will t„ ',„, the
Ized Manager, on belialf of say „ , „ „f , PErties fr :11 remonabb out of pockot
cost:, ch rEes and opentes whicil either of &(In msy propedy pay or propetly incur
  cr,I lion with inv=tiE,tEng: cli *ng or : -T- , :A, in good fhi  mxi on
Imson,ble Brot=is mIy m,£11 action, demind or clsim for whid it is lii, emnified
under this AgreemiBL

71 The indenIIi* inclaule 7.1 does not enct=110 md is not to be taken = ininckmn*
98* any Logos of an hid iiniiSed PErty thit sre indirect, *pecial, pu ve or
con,equia'alLn.. or to the =#=21 any 1-iwolt fn.n·

(a) any f-4 -: ; , , wil*,1 miwo„*14. breaoh of •Trl •hle law or
r#iBE»ie ofthe „ ·' .„., „7·, Party;

(b) mir rt•hy or fine which die „*'. „„A,-, Party is required to pay flir any
i ,, ofany law;

(c) sty sinorilt in retpect of which the inde,imity would be illegal, void or
,, - ,r, · 1' -undimly .pplicable law;

(d) aily :1 , , „ , , „ - , , i - 1 - „ ., -, or pablicity made or ci Iribu ed inmistkm
to filis Agr ¥mt or 11» *.1 . 1, . ' 1 1 1,2 ]=ted by it wid,(12 818 Vmt„,g
approval, unles t t Bilisenit or poblicity was made
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R

8.1

A

9.1

indE 141[ coal,Hoi id dine or ] 1 rufF,HI,famt du not Fiinit the Iad
M*m,n loobminfhe Vmdati aiB,oval;

(e) abmachby a I ad Min,0= of# A te„nint 1:ve to bs =itmt •na hm..d,
resultz Som m act oromi.im on the part ofb Vendor or person actins on
bd„lfofIhe Vidc , dwis M Iad Ms,10= look „Imiable *F to avoid
or mi 00 the occurrence ofsoch breach; or

0 the 11#1*10 which an,Loses have beem mtind simply„armult of a Tmi
M=nagu lmving acquired 810 Ve lor Simrm 111)& clin» 21

7 An indelimi5ed Pgrty mt not 10¢110 any acion, dze,Id Or gldIn to which tho
1, : „„.7 in clmie 7.1 relate, witht the prix written COn,Imt of ti» Ve„dfi·. such
coment not tobe =0„omallywi held.

7 The indemnity in oiguse 7.1 is a cc,ilimling obligation. gepicate mid ': ,   , , ,'- „ Rom
tbe 0%11 obligations of the pardes 1Inds this Agreanmt mid SUrvivel , „ ,A V , , or
ew,Flxt,in of thi Agre.,9.* R is not neci=iry h the Lead M==,1 to incmr
apeme or Imke paymemt befbre mhcing thit himwnity.

7 T!» " , ,' „ ,„' <, in clanse 7.1 is $=*ed to the Lead M,Igen both RE molt of thein
pcnomily and on tr  fbr molt of11/Mir rillf/,9/ill' „ : - „ „ .7 -, Pstic/L

ANNOTINCEMINfS

Tiz Vs¥ y ar¥I ti» Le=i Mst ss, will crnsult =*1 01*wr in rs,pect of the hm Rnd
content of iny writlen matedal public relemes by any ofthein conc,Ining the Sale

71» wzium go,ii,it ofdie Vmdix Imtbe ob¢:inod orto fhe kad M,3=gi making
9rele o or , ci aigaging in pobHoity in nlafion tothoR•]a and mah
- .' Inglt be in Compliance 118 all applicable h*

1, :'., the s,azities liws oA=tzilia, the Uni,ed Stat= =1my oti=jurisdictian.

EVENTS OF *'.11 TION

Right ofterminstio= ofI,ead 81,11*len

4 at my tinie dudng the Rilk P«iod (as debied in cl-8 9.61 the Vettdor is in
&6nk of iny of 8, teniii mi Condiljoils of this Agreeme t or breach= my

2 , 5 '·' - „ wirrinty or 1= kitig givm or mmde by it undi &As==]t (a
'V-der Default Iver) then a Ized Manip n.y, following 1.ving complied with
its oblisstiom unds *use 9.5, lerniinate 8]is Agres=it without cost or Hability to
belf at any time beate the =niTy of tbe Rizk P.ind by giving wrilt,m IM*ice to the
V=M.

9 Msts:4•ay

A L=i M•,mi  la not «lfided to giciI ift t=minition rig  undE dmin 9.1
Tmt,4.. thorel,wit brich or #fwit by thsVidir

(a) 1-, or would re onably be apected to hs,4 a malerial .iven, efixt cm:

2 04321_p
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The Vidor is not entided to gercile b termil=tion rights under olame 9.3 unlels flie
r-,=Ithad, I mk by t  Lead 14•na, or viyofi# AfMIialm:

(s) 94 QI would reiombly be apeded to have, a mberial adnne efict {ic

(0 11» outcomo or . . ,7 . 'C ofeleS,le: or

00 the Fice at which Ordinary Slms in 810 Company =, be Bold
Pir=lit to 40 Sate; or

(b) would - · , '·', be =pooted to give rise to a li.hiley oftlie V-,U or any of
its Affilist= widu the BIxi,bons Aot or any odic applimble liz

93 Tifiliijillai ky L=d Alinalu

(a) Wilut limi g olmise 9.2, ifa Lead Manags (calledtlie -re,mi••11•g Ial
M••28') wilhes to rely on a Ve•xlar I)*nlt Bpr,12 * 18,714,1,tm itl
obil,tions indi this AgI=nmt undi dini 9.1. it Ims: Exon*ly ds tho
Vs*rDMfmlt Eveot comes to its auention give wrimn notice to.

(i) ae olhef I,ead Manaaer (called the "Remaining Laid Ms»4,r"); =1

of 11» Vo r I)ahnlt Bvilt and its wish to , · „ ,i,
R«naining Lid Msnagu n=t by notice in wding to ths ..,11,1. 1,11''

M gumiti» Vitdo Lirm)15wi in 2 ho n ofmccipt ofthe AlitNodge
Ed belbio the md oft!10 Riak Pedod cithi

(iii) N„'*irm ,-„ A , r., of its *112!ek,- „„,4, dil Agr.0,iw.,*- in whia
c.e fhis Agr•,srwmtwill f.rmin.tm in i  - ir«y„„,6,p,„.,4 9.1; or

Ov) dect to assume the rights End obligitioms of tlie Terminning T AR
Mit=,r arisit, Rir,- 7, „ , , .- der bo time of die nodce gi,=1 by
the . „ ,A„ ,'i , I=1 Minags Ii:*, cl,Ime 9.1 of 1*ris AgImimt
rhit T!='1 in whid cam:
(A) dictin on lbs hit Time, 11» T , „A , 2.1, t I,ead Mat ger

=Iip to ths Rmining Iad Manap aII ib Iiall d
obliastions unds this Agreem=* mi i disci=r,d I (he Erit
Tittie kin all it obli,tions and Eabilins of this Agreinent
e=*pt lo the atent the mme =rued before tbo Exit'rime  Ind,
lor avoici.rice of doubt, sawect v Imb·paragraph (B) in relation
to*mi

(B) 010 Ranaining Lid Man,gE =su=I, recil,= mi tali me
bM,Tfit Of the right! ind oblig'k= of the Te,T Midng Iml
Maiger under fhis A,eement on and *om the Exit Time,
inch,ding the obligadon under clause 12 to pay the Sale P[ice
ps Vegdor Shire and 68 -, sil' „ -, to kes that would hme
bes, p«,hle to the T. ..:' , i , Imi Manags ifits rightz and

2106120
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oblig,tic= hid in beem muga mi almined in accordin
with elisclme 9.5.

(b) If the R/mining Imd MEnagI fhils to give a nouce Ider elmo 9.5(a) or
01=»0 9.1 010 Alort Notioo is docned to bo S nodge #O 1 mil*ts t is
A/Pi„„ut =ler 4/„„, 9.1 i/d tbis A/:„,1„ut i, ti:/0%://od ed!botbm, 4,1 tbo
dato of00 Alect Notic 

M Emet of t mimile,

Where, in accordmice woi this clause 9, a psrty gives a notice lo terminim tbis
Ag[=nit

(a) this AgrealmSIt will i teminate in accor,i=ice with 6 01[use 9,

....(b) any entitlemmts cr tight, of a pity accrued midE this _ , - - .-„. „ „ /1,1 ,

11» right tobi nwls,miflad. up to the dim oft„„,111.14411 surviva

9.7 Rlak Pedod

For ftie put,naes ofthis clmi e 9, the "Rt,k Period" Inem the petiod Commiring on
the -Amficm ofth: Agr•wn.* 2™i .10.2 Rt tb. .MN. oft

(a) 10.00mn on leTmde D-; Ind

(b) 60 ume of un special cros,ing (or if It¤S dim on, special crogin& the
occummgo of the 0rt Special Go.in# of the Vidar Shmve red ed to in
01=0 12(OX]1

10. LEAD MANAGERS' RKIATI, '3:1 1

(a) Unlem eoessly stated olhsrwise, m oblig,ticm ofs Imd Maries unce *is
Agmement (irt ling an ·':'i_, 6 , , to psy) is sovml and not joint nor joint
=1=mnL

(b) Unlm alifily st-d otheiwile, any dormoo to the Iad blanaacis in this
Agrom¤It is s mf,un to the I-d Ma,1409 acting qi,Wy,0  t (ix
ousole) a 1 , : f · . , wiuinty or undcrtakit4; is given by -ch of thein
Iifitely.

(c) A Ii*trt of a Laed Matigger Imder this Agreeme 0,.3, rl, a Leed Manager's
0%* to le[Inizi,te im obligit om of =,iniie the tighm mid obligdom of the
other Lead M=  unds cianse 9.5 of this Agre-n«) 1 held by th•i Leed
Manals,oveolly and no Lad M,nals may =Bicile its right powers ind
briieb utd. tilis Asteemiuit cin belur of =M*15 Leed Mir=gs, unkss

u . 1 Nuvidd fbrbyaAgrom=IL

(d) Wlin the C wirt Or approval of a Imd Maniss is r imd mdi 6
Agm,I=It *it co: 11 or s@p,oval cm be obtainedkin morI=iMan, .
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Any not  Ipproval, Con:mt _
connection with this Agreemmt

1.- . WlivE or o|liar ef=mmic•ticm in

(s) I[mitbe in wriing tigned by a duly „ ·':, ' G .cE'hs./4.4

(b) will be · · · : , , ' taken to be ddy gi,m or mide wlim delhefed, received
or leit at theaddmi specilied below (ar last notiEed by the intmdd recipic,*
to the =d-1 and  the c ivery or receipt occurs on a day Sit is not a
Bmill- Dgy in tile plgee on which f  nc*ic# is .8,# or l•t= 1*=114:OOLIn
Oocal time) at that place. it will be Conell=ively taken to hme bim doly givE
or made at 9.00gm (local tiI® ofthe next Bo,iness Day in 81[tplace; and

(c) if made to the Vendor or mor of its related entities or n ninees are lo be
ddre ed m ibllows (or to the addrm last notiBed bythe Vellckx to the Imd
MEn,li):

Shell Energy Hokiings Limitad
2 VictotiaAvs, , Perth WA 6000

Alluitiom Company Secretuy

Mih G cgpy 40:

Clim,Ed Chmee

Level 16, No 10'Co=Il Street

8,*teyNSW 2000

At tktt: Im» Sacks

(CD ifn.de toth.Izad MInager or any of breizted oI es ornominees =retobe
addmied m fbllows (ar to the adckess last natikd by the Lead Mintger to the
Veo Crk

Citi p (]lobal Markm A=tralia Pty limited
Lovel 23.2 Park Sweet
SydneyNSW 2000

Anmticm: Jam McIA= Afte om: Gensal Co,mmi

Gold[=n Sack= Anstralia Pty Ild
Izvol 17, 101 Collint St
MeIborri,4 VIC 3000

Af ion: G.,4 Co'*-1

11.8 Amid=

In  is Asr=I•mi. #10 1 In:

m=J
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(s) "Ammat=" means Eny penin a=t diredy, or ' »-:16 -' - --1 000 of more
3, A · „ r ,; comtrols, or is c *olledby, or is under ©0010/1. control wifh: a
penon;

(b) "co„tror (1 .; N en lin„I "coitrolld W and "ad. co=mon e.1,#Ii
withD me«m (oliter li n whe,e ul ed in clause 6.1(g)) 80 , ·  '· direot or
indirect of h power to direct or cause ftie direction of #18 „ „ _ „ ,
poticies or activiti of a pasg wliedi unugh the , , ': -, of ./1,/1....

by conizact or agency or otherwile;

(c) "Disor is deeined to inglub a paIu=Rhif

113 8,id,IiD.,

in *,1, A/==mt "B=lfieiDifi a diyan which

(a) ASX isopem tr trading in .-,IW. ·mi

(b) banks am opem for ge al b«adng builtie= in Sydney, Amtralk

11.1/ No lk:.amy Ralatio-Mp

Ihe Venda **nodedges Ed agte= 11=t die Iad Managen him beett mgagod
.olebr.8 a n' „ 7 2 ., r , comtractor to provide tie 8./.ice. set 001 in this Agret[=t

<' 1, such mrvices the Lead Minagm win be acting solely Fium* to a
s,ntr ,•1 1 .: , , L., with the V,-Anr on m anng 6,716 balis with r-r-+ to the
Sale Ono ing in conneo  with dot=mining the terns of tl» Salo) sad will not aot
m a hducimy to 810 Vidor or Eny oths pencm. Adduooily, 0,8 Vidor
=cknowlodgm bit t]» ked Man¥n ate not *dvising the Vmckx or my oths peoon
u to any le,1, t=, accounting or rogg]*ocy matiers in Eny jurisdidig the Velxior
mit comult with its own advison co erning *ach n efs md shati be resp fble
ir mbing its own inc p= mt invedigdi end appailal of 81 , . ...,1.

co-mplated henby, 4 goept m Fovidd by As tion, of this Agrean-lt the
Iaed Minasen will ]Mlve no reapo ibility or liabilify to the Vendor with respect

11.11 Imti,pretatio=

ki mis Aie=Int ind unloi =wi  s atea
(a) imdings mxi =b#wadings ase Bx conveiiemce, 04 nd do not Efict

it*pretation;

(b) a reiecence to keidation orto a liovition of logi.latian includi a „, M
or re«»ctmemt of it a legislatht provision *stit*od for it midi regulation
or Stal[*ory instrUment issued under iti

(C) a mnic=,Ce to '*11=1" Inrl y" is to Ai=trglisn curreiry; -wl

(d) all *Imences to linia ma to S)* ey, New SouA Wal•l AI,1,11 th™L

1Lll I.Ill'. 1,

2700213
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This Agree=mt may be Emecided in Ey mimbs of ··,„1. :
to@*E w£11 be taken to conititute ane _

i
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E*eouted = an agreenient

.I el ion behalfof
SHELLINKRGY HOLDINGS
Al. ' 1..1 4, byll,duly

ofi

Printi

Date

GEOMb PNMRS

u,620,4

Se"d M+lipl
Print Ime

Date

Accept d atid agreed to as of tho df of113# Agrean-f

SIGNKI) on behalfof
Crl,(moup CLORAL

PTY 1. 1 I
=horised :10*14.

1, byibduly

S*zturp ofAidliorised Stgrw,lory

Prinintme

DI

20,4

Signatixe ofAuthorised Signstory

Printi

Date

)

)

)

Sigr attie of

)

)

)

)
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/=MUin-n 

SIGNED on bot»tfof
SHELL ENERGY HOLDINGS
AUSTRALU I ·1 4 ) by b *,ly
antholed -nay in the premnce oe

Signihte ofAt:omey

 pa0

D=

Wiuies

Printn,Ino

D-

Acces*sci and agrued to as ofthe d  of58 Agrn#*,w 

SIGNED on behalfof
CrrIGROUP GLOBAL . { ,
AUSTRALUPTY 1„1 J, by bduly
ma,orised.im,tod=

818 tre ofAnthoilied Signatogy

De

Signature ofAudioriled Sign-fy

Print MI-

Date

)

)

)

)

)

)

)

)
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SIGNID on behalfof
e ,) Il.. . 'r .TAI·: .
LTDbor itickilya[Mi=ised INOBBys

5«6* U+A
h.=e

Da

S A
kil-

DI

2700]U

)

)

)

)
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Schedule 1 - Led Manager's Re,pective Pmportion,

Each Leed MEnager'• Respectim Pr portons =as follows

CmGROUP GLOBAL 50%
MARKErS AUSTRALIA
Fry 1.1 :,
GOIDMAN SACHS
AUSTRALIA PrY LTD

50%

210=-P
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Schedule 2 -Foreign Jurl,dicttons and SCIRDE Restrictions

As st tbe d•*s of the Block Tride Agreemmt. no action im been taken to regi er or qu,lif r
the Vd Shires ct 6,1 Sale at to *iwise permit a pablic 068fing of the Vendor Shmes
-bideAijitilim.

The Sale does not coostitut, m omr or kivitation in any julisdiction in wilich, of to =y
person to #lorn, it iould not be lav,Ail to maka =*1 an nfRir or invitiffivs

 te Vmkx Shares niy be amsed in a jurisdicdm oumide AIM:mlia where s=h ofk is
made in accordince with Ae laws ofthatjundict 

Each · . .', of Vendor Sh:res under the Sale ('Purehi,w") wiII be deemed to hive
=*ruiwiecl,£111=t it is „„reoflh- iomign selling reshictions set out in this ,'·, „ „ - , : g™1
00 bive 1 6 · ml ws,rmited thst it is able to apply h=i acquire the Ve¤lor Shares in
complimce with those reetrictioin.

An c. talised *EmS not otherwise dehied in this documt have the „· „," , , act out in the
Bkxk Trade Agr=ne,IL

(a) Util¢  *14dom

, is olly being diabaied to End is only directed Ht (D perions oalside the
United Kingdom, CuD irtvestnied LIolenk.Ek fhlling wi in Article 19(5) of the FbIdal
Services and Matiets Act 2000 (Finmicial Procr *ion) Ords 2005 (ths =Order'), 0, (iii)
persom Alling within Article 49(2») 10 (d) of the Order, or other persom to whom the Sale
may kw lly be < , (such persons *00¢her being re&tred 10 RE 'rels,mt
perso[=p. This documed iscirected omly at relevant penoms Ind mmt not be acted om or
relied on by penons who *re not I*.It per,om. Any investmel* or invoitmemt Etivity to
which this ·' , - „ „ ,- relates is milablo only to rolonnt penom =1 will be minged in ooly
wilh relevantpenom.

(b) Now Ze,]md

No action bm been taken to pemit the Sale to be made to the,oblic in New Zealmid under
the Securides (Momal Recognitim of Securities Om,ings - Al,trilia) Regol (IN 2008
(New Zealand). Comequently, the (mly persom in New Z=]snd to i ,rn Vidor Shares may
be offend unds the Sile /O,3 Illilons who meet the , - , 'A„ - „ . /4 of section 3(2») End/or
section 5(2CC) ofthe Secidnes Act 1978 (New Ze,1,ind1

(c) Hof Ko•g

& Vidor Sh:res niy mt be olsed or sold in Hong Kong odit tlin to penom who we
 pro i£mal invitors" within the mining of the Securki. =1 Pritures ,:r. , " 4 (Cip.
571) of Hong Kong and the Secarities and Pubires (Prol liomal 109*or) Rules made

.

theiv,Ind= or in o¢hu i.. which do not remit in the documt being a '70•pect="
within the magnirg ofthe C npinim (Whiing Up End MiSCellinSa,11 PkOVIOZ® Ai, 1 . -
(Cap. 32) ofHong Kong or which do not comlitate m ofir to die pablic within b meaning
ofthe CE,npinies (Winding Up Ed Miscellmneoos Providons) r , , ·

270413-3
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Purther, no per/0/1 Imy ime any invit, on' i V ,  - , Clr 0*h/r /1 9/Trwit r.1/h1f/ to tt/'
VSX  Shsres whed= in Hong Kong ar els,whe  which is dimoted at, or 610 c„,its*, of
whid are likdy to be accezed or read by, 80 poblic in Hong Kmg (acept ifpendued to do
80 midN dle seairitii k,/s of Hong KNg) other  lan witil reepect to the Vendar bres
which are or are kitaided lo be disposed of omly to p«lms outlide Hoog Kaig p  ly to
"pro*mional investon' wi in the rn-ning ofbe SecillitieS d PUt[Irm Ordimme md tl»
Secizdties Ed Pubtrez CProibIgic=1 hip,KI) Rules nids thmMmds.

No doc,iment may be di iboted, poblished or reprodzed (in whole or in part), dixlosed by
of to my 0(her per**1 in Hong Knns or to :ny D-,„„ to loh,Tn the MA" Of I.le ofthe V-w#,r
Shires would be a breaoh of the Bn,nies (Winding Up =i Miscellaneoi PEUVidom)

or the Securities and Plititres Ordinance

(d) jigapore

No ExoTectus Idiling to theVm  Shares 1. be- rogistend with tl» Monetity Autl=ity
ofSing,pors und  the Smoide, md Futl  Act a,p# 289 ofSin,pors (lbe -SPAD and
accoringly, the Vendor Shal- may ni* be offsed or sold, Ir Iniy Be Vdo Shal. be flie
subject of m invit„11- for , D .1 I D , 8.1 . 51Irc ,4 n02 may mty dociimeit of miliial in
co,mectim with 010 0812 or sale, 4 invitation fix subsezipbon or purchase of 81 Vidor
m-re. be circ,]wd of distribu ed, wi*h, directly or in,Rrectly, to my penom in Singapore
04**i t n (0) to an imtitinional investor (as defned in Section 4A of 1!10 SFA) INIZIO,nt to
Sectian 274 of lhe SPA, (b) to a rek,vant penon (as dedined in Section 272(2) of ti,0 SFA)
Exlrmimt to Section 275(I) of the SFA, or my pecon pmoint to m oar reaced to in
R.,Nim, 275 (lA) of the SFA, mid in . . , : „ . with the conditi  speci ed in Seclim 275
of tile SPA or (c) 0(herwise purm•ni 4 and in accordance with 69 conditiols oC Iny olbi
spplicable provision ofthe SFA.

When the Vendor Shares ate ac#red by penons who are relevant pcoom specified hi
Section 276 ofme SFA. Immely 

(a) scotpoation - inot in accredihd invest  (as defined in Section #A of the
SPA» Ae sole bo,iness ofwhicit isto hold inve,bini.11• ind the entire abgrecs@ital of
which is m,ned by He or more in vid.14 ach ofwhcn is m accndited inve,tor; or

(b) a umt (wh e thetro ee is Id m '- investor) whose Iole purpow il tohold
3, - 4 „ „ , god each beneficiary of /o trost is /n indivi*al "20 is an accredited
bl.,

1,/3 0,1/01:// d*srilres /1,1 ulliti of p,///1,/ 2[lil J ., , i, of that co,pcilition 0/ 11»
,- i -,T i . - ' rid# Ed iII*est ,' . -, -4 in dit tr[=t shall not be kinif red
wiihin 6 mnifhs after ihgt cogporition or ihst trust 1=m acquied the Veedor Sberespur-nt to
m omr mide INds Section ZZ/5 oftbe SFA except:

(1) to   ins*itt#ic.,al in, or (m r SE ir  274 of the SFA) or to a relevEnt
penom m delined in Sedion 275(2) of the SFA, or any perman BKIKEM to m
affkr ht is mack, an teI= bt =h Vemdor S]Ire< debemiures and unis af
st:/938 /nd & I „-,„ oftb/t co/l lrltwf  0/ sIMgi rigi•/ or ints=tin th/t trust
m acquird at a · , , ' i i, ofnot less than 93200,000 (or it] equivale!* hi
a heign cuiremcy) tor ead ,/.Il, .V,, whe her mich anx*Int istobepaid ix
in emh or by , A , I of *=mrial. O/ 00.1 ././. mwi 0/0,1 ix
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c(*pir,80,4 in accoiduce with the conditio= ipecihed in Section 275(lA)
or Secticm 276(4)(iXB) ofths SFA;

9) when no a„,il ••=#irm is ofwil begiwn forthe #,n=f•;

(3) whice tkztr=fbr is by opendion of1:w;

(4) u,pecified in Sect  276 CD ofthe SFA; or

(5) as specified in Regala  32 of the Sec:Irids =1 Fatores (019= of
Inve metls) (m.res and Deb.,twi) Resoldoms 2005 ofSin,pMe.

(e) Chtna

The Sale does Id conad#* a publk af  of810 Vmdor Slms, wi*hx by wiy of,alo or
sabsccipdon. in the Pood* Republio of Chirs (achdin& for pU,poim of this Figraph,
Ha g Kong Special R./4 Mac®u Special 41,11' . ,1 1, Region and
Taiwan) (t  FRC). The Vida Slimes =y not be ofsed or sold directly or  , r .f, in
fhe PRC No ' nor the V-*r Shares hsi,e beem, snd will not be, ''·,·, r,3 ' to,
approved by, veiified by M registend with Roy relevint @ovinmietal =hoeties in the PRC
ind fln. miy notbe supplied 10 12» poblic in the PRC or=ed in connecion with myolki ft,
the , '· . ' · · , , of ..la oftheVm  gh•res in the PRC

ne V=ki Sham may Ilybe invelted in bythe PRC iivestors flut have been *poved by
the Ieleval* PRC :overn nmt autbacitil to =11!88 in the investment in the Ve,wk,r Slurcs of
the type being offbred or dL Inve,tocs are re ocisible Rxr ·', 1 L,1 1, 811 IEiC.ant
sovs=rm:,1 *pprovils, veriikitio,4 licences or re,i*mdans ofIny) Rom 011 mievmt PRC
sovet,Imemlil anthocitiea, idndin& but not limi ed 4 the State Administration of Foreign
ExcbsoBs. tbe (:hit. Secucities Regulatcy Commillion, 1he China Banking Regilitoxy
Commis,k : mid 011= mle,mit reg[[hkcy bodies, alxl =oplying with all relevant PRC
togdatiom, inciodin& but IM* limited to,   r*vant foreign Mdiange regulations anWH
ov,Emalinieittimit regid.,2,1

(0 Taiwan

Ths Vemdor *res have not been and will [M* be registend with die PiImcial Supervi¤y
Crmimi=ion ofthe Rep!*lic ofOtir= (allo known as Taiwin) pursnmit to relevant sec[ iies
1:ws =1 -2 1' r, 1 and Inzy not be 10]cl. i: d, placed cr omred within Thiwm timigh a
poblk: 01Bting or priv* placinmt ar in circinsts,xes which constlinte ,11 of  within lhe
me,ning ofthe Securiies End Exci=nae Act ofT,iwin that requires a reg stmtim or soproval
afthe PIT=r,zi.1 Supervi.r y , „ „ : T. , ofkiwin. No penon p emtifyin TaiwInlm been
.*hdzed to omr, 4 Bivately phoed or gim advice -u , M - or oenvise 1 , . „ , . M, : 
the omcing and sale oftheViib Shnes in Tai,vmt.

The Vmdi miires will not be offervd or sold, dimotly or , , r, .. i, in 710 Nemed=* in
r./.ap. on Artkul 302) ofthe Prospectus Directive. othertizn , , 1, r i to pencms or legal
ettifies whid se qnsalifipwi investors (as,Wi„,8 in the Di#nh Finsr,Anl %1™8¥i,irm Act (Net
op h.f»amci,d m=/chO End which inclades ,-,i,·, agget Imna@en acting

Ax the accocid of Mail investors Under a dj*:retio=y investmemi „ „ _ „ - , " contract) in
Ths Ndind•,134 p ovided t t no mohoff  ofVemdor Shares d],Il re*re tbe Vemda or die
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Lcad Mmags to pablith a Ituipect[= pur=nt to Article 3 of dz PImpeCtns Direotive or
' . „ ., a pro,pectns IXInsust* m Article 16 of the Prospectus Directim For the pritposes

of  m Itovisi011, 80 aili:„,0,= 0) m "ofh of Vmix Shmm to 68 public" in 1=
Neliwgi=ls in retilion to my Venckr Shams; and (ii) "PImpectim Directive'. 1=ve 1|M,
meming given lo them below in the seotion artitted "Fi,rope,m Hm,70,1,io Area"

0

The Vencior Skires sm neithe  registered Rx public r , r, 1 .'., wi& the Fedenl Fingixial
Supivioy A]Ilhor#y (Bkoidg,uNdalt) Aminnmt,ffebo<Ag:11*iat- "BiFInD accordiI]g
to the (]ecnigii Capital It,9.StII)„it Aot (Kq aim,logigimabuch) na lizted on a German
achInge. No seles prospectm pursuant to the Ge:,mn Sec,LAes Pnolpectus Act
(Frhroxplump./4...) or the G,Imm In tnx:It Plodocts Act
(Varmolm:am:la:0199:ex) has been *siuved by or notihed to BaPin m publiahed.
Consequ)*ly. tho Vaxkx Skies mEy not be dis:nbuted wi lin bywayofapoblic
alk. Bablic advertisemidit or in Iny :imil=r mints, and this r, . „ , -, Ed my 0//ri

' ' - to the Vendor Slmr< m wen u inficm,tion or 4 5 - . - „ , contained
therein, miy not be supplied to thepoblic in Gerimii, or used in .. ,1, . c:,, wift sny of/brfbr

of the Vmckx Shares lo t pablio in Aminy or by any oths
mim ofpublic madding: Any resale of60 Vendix Shares itt may only bo Irido
in acco„1819 with the Geiman Securit  Proepectos Act Geinim IIrvount Prock,ots Aot
Get=n Capi 1 Inve,Ii,=ItAd ind =U oas appLicable kn in min,V sor«ning t  sale
.re of*,ing of Mic,iritia No view 00 taxali- is exinesed. Prospectivo inve,tors in
G=- rs,9 arsul,d to consult fheEr own t= advisen as to the 10 00„,0,100:,cm that may arise
fkIn m imreltine,it in the Vs*lor Shm-

'Ihe V=lor Shares may cnly be omred or sold, directly or ind ectly in the Republic of
Pmnce, to 0 per,OnS INx)viding i[Ivelinitnt ,Cl ice, relating to partfblk) nianageinit for the
account of  tird pgrties (persome jbtants,a,lf 16 Nnlos d'bnv**,m!,=!t de gestion de
porf*Ed#6 poicr ccl,fl1ig de #gri) and/or (ii) qualiBed itivestcrs (*,sti 0:. q.al#Ids)
dog for their own acco,Ing att as dedined in. mi in accordance with. artioles L 41 1-1. L.
411-2, D. 411-1, D. 744-1. D. 754-1 RT¥i D. 764-1 ofthe I'  * Codo „„, :1 ,", - ot
Cianem,y ald Fb,anatal Code); mifher any docultieci4 ncrany infilmition 021*imd unrein
or miy of!king Inatedal miating to Chs Vils Shires, Imy be distrib-d of ctmed to be
cistibuted to thepablio in Prinoe.

No doc,inint ha been mibmined to the 01=rince procedure of the P*ench A:#o,W d„
maraW,*#mmcd,1. In the OVe[It thst the Vendor Shires. tlms purdied or subsczibed to by
mchinveston lited above, :re omnd or r-old, diroctly or indirectly, tolhe pablicin
PrmactiND .... relating   public O0 ing, Set Oxet in Arlwli L 411-1, 1411-2,
L.412-1 and L 621-8 to L621-8-3 of the Mometmy and Fir=*3ial Code und *pplicable
regulations *c,IndE g]»11 be c plied with.

0 Japal

The Vendor Shares hive not beem and will not be registered imder 11» Fiiplicial itt,trairiellis
sod Exclinae Act ofJapin (Act No. 25 of 1948, as smencled, 80 "F[EAD and, accordingly,
e,106 Pm,4- „,   t '· 11-* it will not oar or sell any VmdM Shires directly or
indir ly, in JIp«t   to,   for  » bemafit of  any re, tt of Jap  of to otben fkr m-
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omaing or rmale, dimotly or indirectly, in Japan or to aror residmt ofJpn acept Frmiat
to an aimption *om the registrition r,wmire,112,11, of ind rd*11,im in =nplis'= with the
PIBA Ind dir mlov# lan mid regulatioiz of Jimi As gad in& pgr¥aph, 11.,IN*
0/ Japile 8/.1. iny p/In n.'Nit in JIp.4 5 :" 5/ . Say COKPolfon or Ob, ./hy
ogginimedmidsb ]Em ofJI,n.

The 5]01 does not cs•litota in omr of „ , ,7 , ', le sectidties to the Wblk: in Irelmi End has
not been .pFroved or ' * „3, , by -d will mot be Bled with*, C=,tril Bank ofhelind. The
V=wk, Shires nwy be omred to the pablic in Irel,nd at =ly  me under t]30 fonowing

1,, unda 80 PIospect  (Directive 2003/71 EC) Reguhtions 2005 = iineided by
the Prospectos E03/71/EC) (AmeIMknem) Re,mistions 2012 and the hospectos

2003/71/EC) (Ani,181=< @;a 2) Rosilitio= 2012 010 -!tish Prospect=
Rogok#Mi':

(i) m oth of •01* to qudied inve,tors (as dihied in the IIi,h
Pro.pectt» Re, Istiom);

00 m oth ofsecizdties atkiressed solely to §mer th,n 150 nimral or le,1 persom (olirr
hn quided invitoct, m di ned in a,8 Irill Pro pect,u REgdatiom), mbject to
obtainingthepciorwrittln commtofthe Vemdor forany:och off ; :nd

CiD in any od.r oirc:lm:*ances ihlling witbin Regulation 9(1) of tb, hish Prolpectos
1801;'r'4

Novided 6,1 no mch offs ofVmdoc Shars alwll remtlt in a „- „ . ,; irb , ""'.·,-'."
ofaproipectz* pursoantio Regalation 12 ofthekish Pro,pectos ]R®s,10tic1*

0)Nor".1

Tbo Sale has IM* been appwved by, or rogistered with, any Norwegian locmri,i= resula ors
pum=* 10 6Nowegian Soc,Ibili n,ding Act of29 June 2007. Accixdingly, neitli= &is
: · · , „ , nor atzy oths oinKing ms,sial relating to the VeIxior Slurvi ./.1 ''I,/'. or Wlibe....

decined to comlitute, w omr to the public in Norway Wi in *0 mining ofuz N(xwegian
Securiti- Tradins Act of 2007. The Vendor hies Ingy mt be oited or sold, cErectly or
indiredly, inNonmy goept

(a) in re,pect of an om, of Vaidm SU•res =kireged to ia,•trn mbject to e    
 rci e of Vendor StivE for a total comidsation of not tess t In €100,000 per

..investor, or in respect ofVaidff Shires wi  : , , "ll'..1, I., per unitmnounis to at
least €100,000;

(b) to "pro#mimal inveetoo" as cldned in sectim 7-1 of the Norwegian SOCUritiCB
Regnlition of29 Jirrw, 2007 no. 876;

(c) to ibwer 1*•n 150 nitural p le,1 penoms in the N(rwegian sec:titim midKa (otiz
th•n 'pr,m„d qua invegto,m" as daaned in sectk,3 7-1 of the Norwegiln Secadvii
Re ]stion of29 Juns 2007 no. 876);

(d) in Eny other .1 . „ „ 1 11. - provided that no mich 055ofVmck  1=es :hall miult in
, - for *» regizi,Vicm, or the ,lhlicinci,1 by 40 Vmicy or the Tml
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For the Frposes of616 /ovial ti» u 5, 911 01#r OfVASimICS 10 010 pahlid' in
rmlidcm to any V.,cky ShEm in any Rcle¥Ent Mcinb« Sts®, Inegm any oommm tion in
Swbmid#.gm.4, - .11:11. ..I;.: i lili?' ll'..,1 on//Imof/0 S e =d
nzy Vendor Sl res to be didm = to enable in in,-or to decideto , „ .1, - or whi ibe
ibrthe V.„1„ Sh. 04 m 80 .=10 =my bo viried in tl=t Rel,vant Membs State by any
mes,ixe implm,mling the Proipectos Dimotive in #10 RelowrtMmbi Sta 

This selling retriction .:1 ' „ the o¢her Belling restrictions applicable in die Me,1113,
St.Ies which ].ve imple,miled :110 Prospectus Directive.

IWInili.N·

"Prospectus INrective": me= the Direc¢im 2003/71/EC ofthe Europin Pdiament and of
the Couticil of 4 November 2003 on t]10 prospectus lo be  blidied when securlies are
ofrsed 10 the public M admit,ed to #ding and „ , -, r., . Directive 2001/34/EC (ami
smenclmetIEs thereto, itrhwhg liz 2010 PD . -, •7„: Directive, to the sx mt i„:'. „ - „1 -,
or having direct eff•ctin the R•159* Mnnher Sts.).

9010 M) Am-11•g Directive": meing the Directin 2010/73/E[J of the :9,1 ' ' .I,
PErli.Tr„.1, =™1 ofthe (11™"il of24 No,-1.,r 2010 „ , , :1, Dir,ffives 2003/71/EC on 018
Folpectns to be Bblizi d wim seculities me ofired to 13» poblic or adiiiitled to hding End
2004/109/EC on the , , • „ , , & 6,, of tamparency regaire,ni,Its in relation to .,7, „ , N ,,
about i==swhose securities ire adiiiitted to trading on a regglitedmmii<

"Mamber S#le": moins a mmibe  stah of the END,m Ecociacnio Arm (cr an=nbes Itate
afthe BE,upC,Il Uktion u INEds dz EU Sivinas Direce¥,1

B) Camda

Mie Ve:xicr Shates are cmly 05:red in the Prov ]ces of Bridsh Columbia. Oninrio End
Qoebec (the 7rovincer) Ind {Illy to persons that tro  acczeditvd #veston" within the
rr ning of Nional In*rrin,mt 45-106 - Prospecto and Registmtion Ex=nptions or
-pectnind climr within the me„Iing if National Instrttnent 31-103 - Registradon
Roquirem=*s, Exe options and Ongoing Registralion Exmptiom, mt  cme may be

No secoxities commii,im or :imi]Er actfix4 in the P*ovinces bm mviewed or in my way
passed upon my documeat relating to tbe Sale, the me[ill Of In ittiestmevt hi Kie Vmdor
Shires ft die ofThing of die Vidor Wres and any repiri=falix to the c fary is in
ofs//,1

Pruspectid purlisen of the Ve=kx Shams Iliould =sult 11*r own tax Kiviser wiA
mipect to the tax con,Q<Ju#,10= of ftle acq,litit*Xt, 1¥lkling or dis n•itkn of the Ve,wk•-
Sh=res.

4 , shcold also conmit Nir ov/n idviIoEs witil rmpect to tlw ri.;a ofViwinr Rhs,s
under applicable law.

(q) Bli,40"

Bilgium has implmiiaited the Prolpectus Directive mid section (0) hided "E[Irope=n
Ec momic Arm" is applicable
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(r)Ila],

nn omNing of the Vsidi Sharm bm not been regiaiod with *te C migion, Ah:ional,
p, b Soald , b Bong ("CONSOB") pois,id to hlign Nouritios 1 gidation =10
accorc*ngly, e h I,ad M=ger  s : , =]d agreed th*6 =  as set omt be]ow, it hal
not omnd of soK nd wi[I not ofkr or =11, miy Vemdor Sbares   the Republic ofHaly in sm
omr to the Fblio and bt mle, of tbe V=k,r mires in ti» R pablic of Italy ill be
elhoted in accordince with an blistt secutit  tax ind st,#wn, coitrol a:,d oert
applicable liws md rosal:don.

Accord*gly, mch offhe Leed Minal,0himpr=emed =1 agmed tlit it 411 not amr, son
or deli,1 Eny Vixic[ Sh=Es M distrit**e copie, of this document ind Iny o¢her . · -, „
relating to the Vandor Shares in the Rlpablic ofItaly elzcept

(1) 10 -qualif ed klvestons, m re Ted to in Artkie 100 of I gislti# DoGreo No. 58 of
24 Februmy 1998, m ' (the lecr= No. 587 and de ned in Article 34-tz
pmagr=* 1, ht b) of CONSOB Resdition Na 11971 of 14 May 1999, = ammded
CRegilidsm Nallrl") or

.(2) in any other .1 ... '.1'. I fille mi =piels , ,„, 1, from cotopliance with tiB
offs restricdons e plies, = p•ovided mder DecreeNo. 58 or RegulstionNo. 11971.

Any malt omr. sale or deliveiy of the V=lor S] rm Ir ,',' i,-,, 2,,, of copies of this
doc memt or my cths- doi,ir,¥mt rel•ling to the V-*r A-res in the Republic of Italy-
be:

(a) mido by ive,imect lm]  banks or firmticial - 1, ..„ .: , - · „  11 -· to condoct =11
activides in the Republic ofBaly in ,ccorci,r,ce witit T- mll@ve Decree No. 385 of 1
Sep ember 1993 m *me ed, Decree No. 58, CONSOB Reenistion No 16190 of29
October 2007, 28 atimled mid my 011„, applicable laws *si ragnlitiNT ind

(b) in complimice with Eny oths spplicable  tilcadion mmairenimt or limitalion which
maybe impo=dby CONSOB or the Bnk ofItaly.

F,0*.1...00,4Idke s.CS,14=0*4k*A.144,9dfa*

bivulnrs Ihild also note 64 in goysubieq t fli.*Tib.!tia„ of the Vm*, 5:11.Tes in 818
Repobl; of Italy, Artide 100-bis of Decree No. 58 miy reqaire complisace with tlie 1tw
re ing to Emblic ofha ofsecurities. Purthsmnig Iwirce 68 Vidor Shiree ar, placed,olely
witil "r™lif i inve-nra" =wl Ere th,m sy,Isn•#cilly resold on the gec,ndory ir•** d any
lima in tlie 12 nioidis fbnowing Ir# p! sins pu<61•00 of Vmdm Shum who gre a ing
-1,114 of li» course of their 2*isine= or profession niy in certain , A .111, be Qitaled
to dedire g[,ah ' vo&1 01X1, in ddidz to claim dama  Ram ily=liociled penan
st whose pr•mites the Vmlor Shar- wen parchmed, unless m egoemption provickl *r
uncler Decree No. 58 applies

(s) S,veden

Tbo distlibrition ofthe Sale is not in ofk to le[1 or a solicitation to any p«**1 in Sweden to
1*Y the Vidor Sit es End may not be hivirded to stly ourr perion H to thepublio in
Swedm This Sale h., [d been =1 will not be registe ed with or approved by the Swedih
Fimt,aial Sup,viso,y A]lihixity (Mt=ni br,4 pugamt to tl» Swe&,h Plmncial
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kistrame,!13 bding Act (1991 :984 as =ixmdi  (dio "Bwedii Finingill k rumemf,
Tlading Act"). Avoidingly, *is 8110 niq not be Iliade *vdab  I X miy t V=lar Sbstes
il,2rwise be mark<id ind oared h mls in Swed,m, othi timn lo q-lihed imestin (=
dined in the Swedi:h Finmial Instrumein Trading Act) cr unds any other circums¢*I,(-
which do not require the public•fion by eifher 8, i„,Er or fhe seller of a Foipectus prmit
to Ae Swedkh Fi-=6 11:1 nonts 'I ding Act
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