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COMMERC -IN CONFIDENCE

'7 Aug sa20[14

WIA.W. HFA [AC
:Corpbralorl·l'fust [ent!!e
1209[ Orange Rieet
Wilrn}rlgton·
Delawsfe, 19801, USA
Dear 5,5

*UBS
UBS AG. AP*tralla B,andi

AFSL 231087
ABN47013129613

Level 18 Chlfley Tower
2 CNfley Square

SYPNEY NSW JUOQ
Tel. 61 2.9324 2000

Sdis oflhar= in MFA:Holdings Uintted

1. #*tri*tuction
This Agmement sets od theterms and condhier!5 UPQ!3 which Wl.R-5<:HFA lit.("'01•
  or") eng81,es UBS AG. *Aud: emnch (ABN 47 688 129 613:):(the rt:Hd
Mai„ F".) to dispose·of 25,599,017 fully paidordinary shares.in HFA Holdings limited
03 101 585 737j (:he'Co**m¥*)[0 be#vedit y#® COCF*any.(#le 'Sale#lats*)
an conversion of 25·existing convertible notes heldby theVendcr (the 'Conwrible
Notli¢') (40 *Sal**)*ld the led Mah*901:agri*to·protufe tilie 01 po*1 61 01«.S#le
Shata and to pmvide untle:writing ther€ef, suNed to Clause 2. haccordancewith·the
terri» pt thls Agreement. UBS SKIArltles U<q enter · inta th4· AgrR er t solely· Ul its
gpacil' 0, tk, US Droker-*sler @1118(* W the ua  Manage,

-1'he obl&#WS ofthe Lead Mati *r arld the Venticif:Un*, t*  AdrE#mafl In re**ct of
ebs tmrzier oi· the 5@le Shares and setriement of the Sale (hcluding dause 2.9} are.
c®ditional ,+Ppi,the ConipaDy *i g' t}le·Sole Shor® *id tlie Sli  Sh*s being·qug'*d
on 85*.by 12.OOP.13)·anthe Weoati. illevehdor will:Metifylbe:.lead MmageF pr<,11%3#9
following the satisfaction et thts condition.
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1 Sik of,twi=
2.1 Sale. The Vendor aFees to sell the Sale Shares and the Lead Manager agrees to:

(a) manage the sale of the Sale Shares by procur¥Ig pirchag?rs for the Sale Shares at

the price of $1.35 per Sale Share ('Sale Price'). Purchasers mayinch.Ide the Lead
Manager's related bodies corporate and Affiliates (as de ned In clause 11.8) and
may be determined by the Lead MEnager in Its dbaetion provided thatthe
Identltles of the purchasers satbfy, and the offers to them comp41 with, the
requirements of clause 2.5 and 2.6; and

M underwrite and guar=*Ee the fale of the Sale Shares by, subject to dause 2.4,
purchashg atthe Sale Price per Sale Share those of the Sale Shares which have not
been purchased by third party purchasers (orthe Lead Managers related bodies
corporate or Affiliates) In aocordance with Clause 2.1 (a) m at 7.00prn on the date
of this ent (or such time as the Lead Manager and Vendor agree h writing)
('Balance Shares'),

In accordance with the terms of this Agreement
21 nl.labl . The Vendor must conduct the Sale In accordance with the thletable set out In

Schedule 1 (the -Thnetable') (unless the Vendor and Lead Manager consent to a
variation).

23 Account Opening. 011 the date of th& Agreement the Lead Manager or Its nominated
afflilate w1116,vhere relevant) open an account In the name of the Vendor In accordance
with Its usual practieg and doallsuch thhgs nec,gc,y to onable Itto actas Laad Manager
to sell the Sale Shares In accordance with thls Agreement

2A Balance Shares. Where acquisition of the Balance Sh,es by the Lead Manager Is limited
by applicable Ims or regulations, thethe Vendoragrees to retain any Balance Shares
above that Imlt (such sh,m being "R-tricted Shir-')), pending notke from the Lead
Manager to transfer some orall of those shares to it orto a th d-party. The Lead Manager
may Ice, u the notice referred to In the precading sentanco on more than one occasion,
provided that the sale of any Re*icted Shares must be affected prior tx) 7.00pm on the
date that b the 30th Bldness Day after the dam of thts Agreement ( end Dati ), with
settlement of any sale of Restricted Sh,es to ocas on a T+3 basis

2.5 Manner of Sale. The Lead Manager will oonchict the Sale by way of an offer 0,14 to
persons

(a) If In Australla, who do not need dmdosure under Part 6D.2 of the Corporations Act
2001 (Cth) ('Coqpongdon, Act'); and

(b) If outside Australla, to whom offers for sale of securities may lawfully be made
without requking the preparation, de#very, lodgemerrt or fling of any prospectu
or other clkdosure doament or any other lodgement reghation or fling with, or
approval by, a government agency (other than ally such requhment with which
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the Vendor, In Its sole and absolute dbaretion, b w[ling to comply), m dgtermhied
by agreement be ween the Vendor and the I And Manager,

provided In each case (a) and (b) above that such pe,sons ma, not be In the Unltad States
unless theyare Ellgble U.S. Fund Managers (as defined in dause 2.61

Any Investor that purchases Sale Shares (other than Balance Share* will be rec hd to
confirm, Indudhg through deemed representations and winantles, among other things
(a) Itsstatus as an hvestor meethg the requkements of thb clause 2.5 ad dause 2.6;

and

(b) its compliance with all relevant laws Nid regulatiors Ondudng the takeover and
 der t,ading provblons of the Corporations Act and the Foreign Acqubltions and
Takeovers Act 1974 (CH).

. The Vendor will not withdraw the Sale following allocion of the Sale Shares to
trarsfereeW,

2.6 U.i Sicurities Act. The Sale Shares shall onbr be offered and sold:
(a) to persons that are not In the United States In 'offshore transactions' (as defined

In Rule 902(h) underthe U.S. Securities Act of 1933 (' U.S. Socurltl- Act') In
reliance on Regulation S under the U.S. Securities Act ( 'Regulation S ' ); and

(b) to persors that h the United States who are dealers orother professional
fldudarles organised, Incorporated or Of an IndMduaD rmident In the United States
that are acting for an @CCOL-nt (other than an estata or trus@ held for the benefit or
accolnt of persons that are not U.S. Persons- (as defined In Rule 90200 under the
U.S. Securities AcD, for which they have and are exardsing Investment dIscetion,
within the meaning of Rule 9020*2)0 of Regulation S ('Elgi)10 U.S. Fund
Manages"), In relbnce on Regulation S.

2.9 Efficting of Sale and settlem,nt The Lead Manager shal, promptly fo[lowing
notification of the satisfaction of the condition in dause 1 of this Agreern•,4 prooze that
the Sale (other than d the Rest,icted Shses) shall be effected on the Crossing Date (as
defhed In the Timetable h Schedule 11 byway of special crossings On accordance with the
ASX Operating Rules) at the Sale Price, with settlement to folow on m T+2 basis in
accordance with the ASX Settk ent Opersting Rules ('Settlement Date'). Subject to
dause 10, on the Settlement Date, the Placement Agent shaU arrange for the payment to
the Vendor, or=the Vendor directs, of an amount equal Sthe Sale Prioe multiplied by
the number of Sale Shis Ims any fem payable under clause 3 bytransfertothe Vendor's
accoint for value On deared funds) against del efy of the Sale Sh,es (e*dudhg the
Restricted Shared
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In cormlderation of Ing its obiga ons under thb ent the Lead Mmager
shal be entitled tosuch fees as shall be qeed bet*een the Lead Manager and the
Vendor.

4. GST
4.1 Input Tax Credit Any fees which the Vendor agrees to be payable to the Lead Manager

and any other aniounts payable tothe Lead Manager under thif AFeement aretobe
agreed and calculated to be erlus#,e of GST. However, If any amounts payable to the
Lead Manager under thls Agreement are calculated byreferenceto a cost or expense
incurred by the Lead Manager, the amount pa ble to the Lead Manager under any other
provi on of thls Agreement mlmt be reduced b, the amount of any hput tax aedlt to
which the Lead Manager reasonably determines It h entitled for an acqubltlon In
corinection with that cost or expense.

42 Tax Invola If any supply rnade under thls Meement b a taxable suppfy, th6 entity
making the taxable supply (' Supplier') must bsue a valid tax hvolce to the party
providing the consideration for that taxable supply ('Redpl t'). The tax Invoice Issued
bythe Supplier mlst oomply with the GST law and setout In detail the nature of the
t=table supply, the consideration attributable to the t=able supply, the amolslt of GST
payable by the Supp[Ier In connection with the t=ble supply and any other details
reasonably requested by the Recipient The GST amoum mears, In relation to a taxable
supply, the amount of GS-r for which the Suppler is liable h respect of the taxable suppfy
('GSTAmount').

43 lining of Paymer,t The Redplent m ust pay the GST Amount In connection with a
t=able 51#ply at the same time that the Redplent must prdde the consideration forthat
taxable supply (under the other provisions of this Agreement), or If later, within 5 bdness
days of the Redplent receivhg a tax hvolce for that Mxable supply.

4A Paym,nt DIfferinci If the GST payable by the Supplier In connection with the taxable
Supp41 differs from the GST Amount paid by the Redplent under this clause, the Supplier
m ust repay any excess to the Recipient orthe Redplent must payany deficiency to the
Supplier, as appropriate within 5 bushess days of the Supplier provlcing the Recipient with
a written notlflcalon regarding the difference In the GST payable. Where the difference In
the GST payable results from an a*stmerit event, the written documenbtion provided by
the Supplier under this clause must Indude an @diustment note or tax Invoice as required
by the GST law.

4.5 Deflned Torms. The referenoes to ' GST' and other terms wed In this dause 4 (,coapt
Redpient and GST Amount) have the meanings ghven to those terms by the A NmN Tax
System (Goods and Senices Ta)0 Act 1999 (as amended from thle totlnle). However, any
partof a supply that b treated asa separate supply for GST purposes OndudIng at buting
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GST payable to t  periods) will be treated m a separate suppl for thepurposes of thb
claim 4.

4.6 References. A reference to something done Ondudhg a supply made) by a party indudes
a reference to something done by any entity through which that party acts

5. Und,t,kings
5.1 8-trictid Activitles. Each of the Vendor and the Lead Manager undertakes to:

(a) not, prlorto settlement on the Settlement Date aommit, be hvolved in or aoquiesce
In any activity which breaches, h conneclon with the Sale:

0 tho Corporatiom Act and any other applicable laws

OD Its constitution;
010 the ASX L.15 ng Rules and ASX Operating Rules;

(M any legally bindhg requirement of ASIC or the ASX;

(b) hinedlately notify the other pads of any breach of any wam ty or undertaking
g en by It under thls Agreement

each of these undertakings being material term of thls Agreement

5.2 Conversion Notica The Vendor bsued a "Con,slon Notice' to the Company
contemporaneously with the Beartion of thk a eement, In accordanoe with Condition
6.10) of Schedule 1 b the Convertible Note Deed Poll (as amended and res ted bythe
Company on 26 June 2014) (Convirslon Notice-) spedfying the Asue Date as the date
for ksue of the Sale Shares.

5.3 1=u  of SA Sharia. The Vendor confirms that under the Cor,vertble Note Deed Poll

together with the letter from the Company dated 7 August 2014, the Company b obliged
to Issue the Sale Shares on the  sue Date (as deflned In the timetable sot out In Schedule
11
Quotition. -rhe Vendor conflmis that under the Convertble Note Deed Poll, the
Company must use a 0 reasonable endeavours to proan ofndal quotation of the Sale
Shares on ASX on the Asue Date.

& Repreients ons and Warinli=
6.1 R,pr=,mations nd warrantl= bythe Vlndor. As d me date of this Agreement and

on each day undl and Incklding the Settlement Date (or In the case where dause 14
applies h respect of the Lead Manager, 3 Business Days after the End Date), the Vendor
repisents and warrants to the Load Manager thateach of the following statements Is
true, accurate and not mbleading.

(a) Body corpomte) the Vendor Is a body axporate valldy edsting and duly
establbhed under the Ims of Its place of Incorporation;
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(b) (capadty) the Vendor has ful legal capacity and power to enter Into th ts
Agreement and to cany out the trarisactions that this Agreement contemplates;

(0 (authority) the Vendor has taken, or will have taken by the ume required, al
corporate action thst is necess=y or desirable to authorbe Its er*y Into thls
Agreement and Its canying out of the trarifactlons that thii Aveement
contemplates;

(c) (801.,In,Ir* Iffictive) this Agreement 10*kh the Vendor's legal, valid and
bhdhg obligation, enforceable against It In accordance with |ts teiim:

(e) (owne,ship, encumbrances) It b the registered holder and sole beneficial omier
of the Conve,tible Notes and has a presently merdsable and uncondl onal right to
have the Sale Sh,es vested to It Following oor erslon of the Convertble Notes by
the Vendor, It will be entitled to be reghtered as the sole beneficial owner of the
Sale Share Following the ksue of the Sale Shares by the Company, the Vendor
will transfer, or procure the tmnsfer of, the fulllegal and beneficial ownership of
the Sale Shares free and dear of all Ilens, charge  security hterests  dalms, equities
and pre·emph rights, subject to registration of the trarsfereeW in the register of
shareholders of the Company;

0 (control) neither the Vendor nor an affiliate controb the  suer. In this dalse
6.10, 'oontrol' has the meaning given In section 50AA of the Comoraeons Act

M (Sal' Sh=* following sale by the Vendor, the Sale Shares will rank equaly In all
respects with all other outstanding ordinary shares of the Compq, Indudng their
entitlement to dMdenck, and may be offered for sale on the financial market
operated by ASX without dhclosure to bvestors under Part @.2 of the
Corporations Act;

01) (power to seID the Vendor has the corporate authorltyand po,Aer to sel the Sale
Shares under this Agreemem and no person has a conflicting right whether
contingent or othe,wbe, to purchase or to be offered for purchase the Sale Shares;

(D (no liderlzedng offence or naked short sale) the sale of the Sale Shares will
not corstltute a violation by the Vendor or an Affillate of DMflon 3 of Pat 7.10 of
the Corpordions Act or section 10208(2) of the Corporatiors Ad;

@ (ASX listing) following the conversion of the Convertible Not# by the Wndor and
the bsue of the Sale Sh,es bythe Compar¥, the Sale Shares wul be quoted on the
flnanda[ maket operated by AS)(i

(14 (no dirktid M[ling efforts) with respect to those Sale Shares sold in reliance on
Regulation S, none of the Vendor, any of Its Afflliates  or any person acthg on
behalf of any of them (other than the Lead Manager or Its Affllates or any person
acting on behalf of any of them, s to whom the Vendor make no representstion)
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has engaged or will engage in any ' drected selling efforts' (as that ten,1 13 defined
In Rule 902(0 under the U.S. Securities AcD;

0 (offing restrictions) each of the Vendor, Its Affllates andany person act g on
their behalf (other than the Lead Manager or lt$ Afflliates or any person acting on
behalf of anyofthem, as towhom no .0 -- 1-," orwariantybrnade) has
complled and will comply with the offering r=Ictiors requirements of Regulation
S with regard tothe Sale Shares to besold in reliance on Regulation S;

(m) (for,ign priva  l,su,r and no,ubit,11*1 U.5. market iM,r-0 to the best of
the Vendor's knowledge, the Company b a *foreign private Auer' a dellned In
Rule 405 underthe U.S. Securities Act and there b no 'substantial U.S. market
Interestl (as defhed In Rule 9020 under the U.S. Securities AcQ In the Sale Shses
or any security of thesarne das or series as the Sale Shares;

(n) (no stabliation or manipulation) neither the Vendor nor any of Its Affilates h=
taken or wil take, drectly or hdirectly, any action designed to, or that might
reasonab  be expected to, cause or result In the stabllbation or manipulation of
the price of the Sale Shares In violation of Eny applicable law;

(0) ®reach of law) It wlu perforrn Its oblxftions under thls Agreement soasto
comp  with all applicable laws In any Jurlsdction Including In particular the
Corporatiors Act and the Foreign Acquisitions and Takeovers Act 1975 (Cth); and

(p) (whol,sale dlent) It b a 'wholesale dlent' (as such term Is defined in section
761 G of the Corporations AcO.

6.2 Ropilio„U ions ind varranties of Lid Manager. As at the date of this Agreement
and on each day un l and Indudhg the SettlemErlt Date (or h the case where clause 2.4
apple h respect of the Lead Manager, 3 Business Days after the End Dat,9, the Lead
Manager represents to the Vendor that ead of the following staternants is corect

(a) (body mipomtf It b duN Incorpor=ted under the Ims of l# place of
Incorporation;

(b) (capadt,) It has fulllegal capadty and power to enter Into this Agreement and to
ciry out the trarsactions that this Agreement contemplates;

(cj (authorit,) It has take,6 or will have taken by the time required, al corporate
action that b nec=,ary or de,Irable to authorise its enby Into thls Agreement and
Its c,rybig out of the *sadons thst thls Agreement conternplates

(cD (agroiment Iffictive) thb Agreement conshbutes its legal, valid and bindng
obligation, enforceable agahst It In accordance with Its terms

(e) (Scmc=) It holds all Icenoes. pemit3 and authorities necessary for It to fulfill Its
obllgatiors under thls Agreernent
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0 (no registration) It ad<n ,wledges that the Sale Shares have not been and will not
be reghtsed under the U.1 Securities Actand may notbeoffered orsold Inthe
United States or to, or for the amxult or benefit of, U.S. Persons acapt purmant
to an exemption from, or In a transach not subject to, the registration
requirements of the U.S. Securities Act

(g) lioki, dialir requirenli:W all offes and sales of the Sale Shares In the United
Stutes by It and any of b Afffllates wil be effected by Its regbtered broker-dealer
affUlate;

00 (U.1 1,1[hg r=trIctIon,  It. Its Affiliates and any person aing on behalf of any
of them has offered and sold the Sale Shares, md will offer and sell the Sale
Shares:
(1) wl In the United States, to Ellgble US. Fund Managers In relance on

Regul=tion S and has sold, and In each case will only sol the Sale Securities
to such Wsorm that have e(ecuted a confimation letter: and

OD to persons that are not In the Unkad States In 'offshore transactiors' (as
defined In Rule 90200 under the U.S. Securities Act) In acoordance with

Regulation S;

0 (nod//cled =/hg effortz) with respect to those Sale Shares sold h reliance on
Regulation S, none of It, Its Afflnates nor any person acting on behalf of any of
them has engaged orwill engage In any -directed sellng efforts' (as that term b
defined in Rule 902(4 under the U.S. Securities Ac#.

6.3 Rellanci. Each party g g a representation and wmanty admowledges thatthe other
parles have relied on the above representatiors and warranties In entering Into thls
Agreement and will continue to rely on these representatIorM and wananties in hg
their obllgatkns under thls Agreement The above representations and wam,nties continue
In full force and effect notwithstmding completion of thls Agreement

6.4 Notlficition. Each party agrees that It will tell the other parties promptb' upon becoming
aware of am of the following occuring prior tothe completion of the sale of the Sale
Shares:
(a) any matpdal change affecting any of the foregoing representations and warrantles;

(b) any of the foregohg reprisentatiors or wwranties becoming materially untive or
materlaly Incorrect

7. Indemnity
7.1 The Vendor aFees with the I Arl Manager that It will keep the Lead Manager and Its

Related Bodles Corporate (as that tenn h defhed In the Corporatio,3 Act and hckidblg

or
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UBS Securities LLC), arid thek- respeceve dlrectors, officers and employee (- Ind=nnlfled
Partb') Indemnified against iny loses, damages, liabilities, costs, dalms, actions and
demands-Bdudhg any re=onable .penses arib,9 h connection therewith) (. Loill'Im)
to the ectent that such Losses are Incund or made In connection with the Sale or m a
result of a breach of thls Agreement by the Vendor, Indudhg any breach of any of the
above representations or wamndes given by the Vendor, and wil rehburse the lead
Manager forallout of pocloat costs, charges and expenses which Itrnay reasonably payor
Incur In comection with hivestlgathig dIspuWng or defendhg any such action, demand or
dalm for which It b Indemnlfhd under thA Agreement.

7.2 The Indemnity In datme 7.1 does not extend to and b not to be taken as an hdemnity
agahst any Losses of an Indemnlfled Party to the extent any Losses are flnally Mdidaly
detem,hed by a court of competent)Irisdication to have resulted from:

(a) any fraud, recklessness, wllful misconduct or gross negMgence of the Indemnlfled
Party

(b) any penalty or fine which the Indemnlfled Party Is requhd to pay for any
contravention of any lawl

(4 any amount In respect of which the indemnity would be illegal, void or
unenforceable under any applicable law.

73 Both the Vendor and an Indemnlfled Party must not settle any actiorL demand or dalm to
which the Indemnity h clause 7.1 relates without the prior written consent of the Vendor
or the Lead Manager, as appkable, such corsent not to be unreasonably withheld

7.4 The Indemnity In dawe 7.1 b a wntlnulng obligation, sepsate and hdependent from the
other obligations of the parties under thls Agreement and survivs termination or
cornpletion of thls Agreement R is not necessary forthe Lead Manager to Inar expense or
make payment before enforchg that Indemnity.

7.5 The Indemnl  h dause 7.1 is gs,ted to tM Lead Manager both forltself and on trust for
each of the Indemnlfled Parties

7.6 Subject to clause 7.7, the Vendor and Lead Manager agne that If for any reason the
indemnity in dause 7.1 is unavailable or msufficient to hold hannless any Indemnified Party
aga hst any Losses against which the Indemnlfled Party b stated to be Indemnlfled (other
than upressly stdudecD, the respecdve proportional conviblrtions of the Vendor and the
hdemnifled Party or the Indemnlfled Pertles In relation to the relevant losses will be as
agreed, or faling agreement m determhed by a court of competent jurbdlclon, having
regard to the • V 0 1. h. Irstgation of or oth, hvo emed of the Vendor and the
hdemnified Party or the hdemnlfled Pirtles In the act hed of, having particular
regard to relative htent knowledge, access to hformation and opportunity to correct any
un'true statement or omaslon.

7.7 The Vendor agrees with each of the Indemnified Paties that in no everrt will the Lead
Manager and Its assodated Indemnlfled Parties be required to ood,bum under dame 7.6



Gilbert + Tobin 14/08/2014 11:33:02 AM PAGE 17/023 Fax Server

to any Losses in an aggregate amount thstexoeeds the aggregate of the fees paid tothe
Lead Manager under thA Agreement

7.8 If an Indemnlfled Party pa,s an amount In relation to losses where It Is entitled to
contrbution from the Venclor Imd, dause 7.6 the Vendor agrees promptly to relmburm
the Indemnlfled P!,ty forthat amount

7.9 If the Vendor pays an amount to the Indemilfled Partes In relation to Lo=es where It b
entitled to contfution from the Inden„ilfled Panics under dal.Se 7.6 the Indemnlfled
Parties must promptly relmbuse the Vendor for that amount

8. Annol,!c,ment,
8.1 the Vendor and the Lead Manager  11 consult each oths h respect of any material public

releases by any of them concembg thesale of the Sale Shares. The prior written coment
of the Vendor mist be obtained prior to the Lead Manager making any rele=e or
announcement or enon*g in pubidty In relation to the Sale of the Sale Shares, l leSS
such release or announcement Is required by law, and such release, announoement or
engagement must be In cgmpllance with al applicable Ims, Indudng the securities 13*s
of Al=trala, the United States and any other jurisdiction.

8.2 The Lead Manager may, after completkn of its other obligations under thb Asnement
place advertisements In finandal and other newspapers and Journals at Its own €*pense
describing their senice to the Vendor provided such ack,ertlsements are In complance with
aU  plicable laws, hducling the searttles laws of Au*alla, the United Stsbes and any
other jurisdiction and are combtent with other publicly available Infomation In relation to
the announc,nent

9. Confldenti.Ity
Each pag agrees to keep the tertrs and subject matter of this Agreement confidential
except
(a) where rklosure b required by appkable law. a legal or regulatory authority or the

ASX L ng Rules;
(b) disdosure Is made to an ach,ber or to a person who mlst know for the purposes of

this Agreement, on the basis that the advber or person keeps the informdon
confidental; and

W toa person tothe extent reasonably ne,Mary h connection with any actual or
patitial claim or judldal or admlrilsuadve proass hvdvhg that party In relation to
the Sale.

10. Events of Termination
10.1 RIghtof termination. If Eny of the following evena occurs at any time  Iring the Rhk

Period (as defined In dal= 10.41 then the Lead Manager may terminate Its abllgatiors
under th  Agreement without cost or Oability to itself at any time before the expiry of the
Rbk Period by givhg written notice to the Vendor



Gilbert + Tobin 14/08/2014 11:33:02 AM PAGE 18/023 Fax Server

(4 ASX Ktions. ASX does any of the following

0 announces thit the Company will be removed from the offldal Ibt of ASX
or ordnary sh,es In the Company wII be suspended from quotation;

OD removes the Company from the official nst or

(liD sispends the tracing of ordnary sh,es In the Company for any period of
time.

(b) ASIC Inqu[!y. ASIC Issues or threatens to Issue proceedings h relation to the Sale
or commicas. or threalms to cony,lence an, Inquiry or investigation h dation to
the Sale

(0 Other l,m,Ination m,Intm. Subject to clause 10.2, any of the followh occurs:

Banking mo torlum. A general moratorklm on commerdal bs,king
adMtles In Almalia, United Stati or the United Khgdom Is declared by
the relevant central banking authority in any of those co nuies, or there b a
mater l dbrupdon In commercial banktng or security settlement or
dearance setvices In  rly of those countries

(B) Bruch of AFI•ment the Veldor ts h default of any of the teams and
condtions of thls Agreement or breaches any representation or warranty
given or made by It under this Agreement

(0 Change In kw. there Is Ingoduced, or there b a public announcement of a
proposal to introdkce, into the Parfiament of the Commonwealth of
Alstralla or any State or Temtoly of Australia a new law, or the
Government of Australia, any State or T of Alstrala, the Rese,ve
Benk of Aus#alla or any MInliter or other governmental authority of
Alstalia orany State or T of Austrah, adopts or announo= a
proposal to adopta new polky (other than a law orpolcy which has been
annorced before the date of thls agreement).

10.2 Matarlallty. No event Ilsted In dause 10.1(0 entities the Lead Manager to acenise Its
temlhation rights unless, In the bona fide opinion of the Lead Manage, It

(a) has, or would reasonab19 be expected to have, a material ack,erse effect on:

0 the willin ess of persons to purchase the Sale Shares; or

OD the prk:m at which ordinary shares Inthe Company aresold on the AS)(i or
(b) would reasonably be e*pected to gNe rise to a liabirity of the Lead Manager inder

the Corporauons Act orany other applkable law.

10.3 Effect of timination. Where, h accordance with thb dause 10, the Lead Manager
terminats Its obligations under #16 Agreement

(a) the obllgatiors of the Lead Manager under thif Agreement immedlat* end; and
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(b) any entitlemenS of the Lead Manager accrued under this Aveement induding the
right to be hdemnlfled, up to the date of termination surv*e.

10.4 Risk Pirlod. For the purposes of this dause, the 'Rhk Period' means the period
commendng on the exiartlori of thls Agreemed and ending st 10.OOpm on date of th 
agreement

11. MIscillamouI

11.1 Entire agr ment Thls Agreement corstltut= the enth agreement of the parties about
its subject matter and Supersed= all previous agreementt, understandhgs and

negotiations on that matter.
11.2 Govining [aw. Thls Agreement 15 governed by the laws of New South Wales, Australia.

Each paty submits to the non-e,dush,e Juldlction of courts merching Jurkdldlon [n New
South Wales, and warves any right to dabn that those courts are an hcomenlent forum.
The Vendor Invocably appohts Gm,en + Tobin of 2 Park Street Sydney NSW 2000 as Its
agent to receh,0 se,vices of process for any proceeding  In connection with this
A#ement The Vendor unde,takes to maintain thls appointment and agrees that any
service onthat person is taken to be served on It

11.3 Sevarabillty. Any provision of thls Agreement which Is prohR}Ited or unenforceable In any
]Lrbdiction ,vii be Ineffedive =to that jurbdIctIon to the ectent of the prohbition or
unenforceablity. That W l not Invalidate the rematilng provisions of th  Agreement nor
affect the validity or enforceability of that prov ion In any oth, judsdiction.

11.4 Walvir and varl,tion. A provision of or right vested under this Aveement may not be:

(a) waNed except in writing signed by the party granting the waiver; or
(b) varied ®(cept in writing signed by the parties

11.5 No merger. The rights and obilgations of the parties will not merge on the termination or
Gxp ation of thk A gement Any provkkn of thls Agre,nent remaining to be performed
or observed by a party, or having effect after the termination of thls Agreement for
whatever reason remains In full force and effect and Is bhding on that party.

11.6 No assignment No party may assign Its rights or obligations under this Agreement
without the prior written consent of the other parues.

11.7 Notic=. Any notioe, approval, consent agreement weber or other communication In
connection with th15 Agreement must be In writing.

11.8 Affmat=. In this Agreement the tarm 'Affllati' means any person that directly. or
Indhcty through one ormore htermedlarles, controls, or Is controlled by. or Is under
common control with a person; 'control' Onduding the terms ' controlled by' and
'under common control with') means the posesslon, dkct or Indirect, of the pmver to
direct orc@use the direction of thernanago,1w,it pokles oractivitles of a person, whether
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through the ownership of searities by contract or agency or otherwhe and the term
' person ' h deemed to Inckide a par ership.

11.9 Busli-„ Day. In thls Agreement 'Business Day' memis a day on which:

(a) ASX is open for trading In sealrltles and

(b) banks are open for general banking business h Sy ey, Aistralla

11.10 Interpretallon In this Agreement

(a) headings and sub-headhgs are for convenience onN and do not affect
Interpreladon;

(b) a reference to leglflation or to a provision of leguation Indudes a modification or
re·enactment of It, a legislative provishn substitixted for It and a regulation or
statutofy htnment bsued under IC

(11 a referenge to 'dollars' and '$' b to Austniuan currency; and
(CD all references to Sne are to Syc ey, New South Wales, Australia Sna

11.11 Counterparts. Thh Agreement may be matted h any number of counterparts. Ali
counterparts together wII be taken to con*Itute one agreement

11.12 Admowlidgemints. The Vendor acknowledges that:

(a) the Lead Manager b not obliged to dadose to the Vendor or util be forthe benefit
of the Vendor, any non,public Wom,ation which the Lead Manager obtains In the
nomial course of Its budness where such dkclasure or 160 would result In a brorh
of any oblgation of confidentiality or any Internal Chinese wall polldes of the Lead
Manage;

(b) without pr«dke to any claim the Vendor may ha,e against the Lead Manager, no
proceedngs may be taken against any director, officer, employee or agent of the
Lead Manager In respect of any dahn that the Vandor may have agabtthe Lead
Manager; and

(c} It Is contracting with the Lead Manager on an arm's length basls to provide the
=vices descrbed In th Es agreement and the Lead Manager has not and is not
assuming any duties or obligations (fldudary or otherwbe)In respect of It other
than those expressly set out  n th 5 Agreement
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m.846 MFA LLC

By; WI.R-SC Rlancing Cor</12 1-LC, no Member

By: Wl-R ConduR MN[ LLC, 10·Managing Member

By' Wl- Ross Gre,- p, L.P.. &8 M@0*ing Mantbier

By:'El Vad@410, LUC, it*{h*alPirtner

'-- 1180: WAs«pe
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Conversion Notice 6sued by the Vendor 01

Books open

Final books close

Sch«kie 1
Tlmi ble

Bsue Date - Issue of the Sale Shares bythe Company by 8.00
am
Crossing Date - see clause 2.9

Trade Date m

Settlement Date (T + 2)

Tlme *EST)

16:45

18:00

19.00

Date

7 August 2014

7 Aug[Et 2014

7 August 2014

11 August 2014

11 August 2014

13 August 2014


