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KING&WOOD
MALLESONS

7 Aprl 2015

Company Secretsy & General Counsel
Callm Autalla Limited
Level 12
MLC Centre. 19-29 Martin Place
Sjdney NSW 2000
Fix 4*12 9280 6018

Copy to

Company Announcements Office
ASX Umned
20 Bridge Street
S,iney NSW 2000
F= 1300 135 638

Le- 61
Go,emor Ph* To/.
1 Frer PlaM
8ydrey NBW 2000
All'rala

T +81 2 0298 2000
P +61 2 9296 3889

v/",Ilizilm.ocm

Deu Sir / Madam

Al- Australla Umlted (AS]( CTX): Form 605 - Notioe of na=Ing to bea substmtlai holder

In accordance with section 671 8 of the Comora#or,8 Act 2001 (Cth), we encloee a Form 605 - Notice of
cee,Ing to beasubet=ltial holder, Inclucing an associated Annexure, which we are lodging on behalf of our
client Chevron Global Energy Inc.

Yours fa hfully

E.
Ser* AssociatB
(admmed In New Yo,k; not admmed In Austredla)
T +61 2 9296 2845
M +61 427 242 341
Medard.Flscher@au.kwm.com

David Frledlandef
Patner
T +61 2 9296 2444
M 461 417 922 444
David.Frledlander@au.kwm.com

End 1
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KING&WODD
MALLESONS

Block trade agreement
over C tex Australia
stake
D-d 27 M,oh 2016

Chevron Glob,1 Energy Ino. rs•nerl
GdA- Sech. Ausi,.Na PwLi n..0,I.,Iq., )

El'& Wood M.li.-I'l

Levd 81
Govimor Plip Towar
1 F er Plaoe
Sydney NSW 2000
Australia
T +61 2 9296 X)00
F+61292963899
DX 113 8 rey
mvN.Iremmm
Rt DLF:MTFUT
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Block trade agreement over Caltex Australia
stake
Details

0/0/.r

Ued Man,Br

Ngme

Formed In

At Bon

Ngne

PAN

Fomled h

Addre=

Aaention

Gov,ming law New South Wiee

Chi,/ron Global En,rgy Ina

De'll'll.

2711 Centervile Road, Suite 400
Wlminglon, DE 19806
LISA

 Oce addril:

0/0 Chevron Hou,e, 30 R•fnes PI•00 #21-01
Skgap€n 048622

Sedor Man,OIN Cameel, Asia, Afrloa, Mkkl 
Emt & Paldsti•1

@01*nan Sachi Austrah Ply LM

21 006 797 897

L vel 46, Governor Philip TOAs
1 Firer Place
Sydney NSW 2000

General Counsel

Builni= Day 801% Nav Salet Walm
ple„ (8)

A Seler holds 135,000,000 fuly pakl ord*wy aliens
COiIimO I==1 In Caltu Austral  Umlted (ABN 40 004
201 307) rconN my').

B Sed# Whes toervage thi Lead Mmigw to id md
manag, the d posal 4 135 00,000 Ordhwy Shies rsal•
m..A on O..m. of m. <"=1/8".1

C The L-d Mar 01' sgrees lo proase pischaeen for the Sale
Slill,u mid incle,w#1* lhe 8 ed Ihe *le N,I„I ,E, / re

I*1 &Wood Wi-9,»
128381712 27 March 2016

  mookli,Iiv--10.= Cilkk**ai 1
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Ims d Ulag,00,1wrt

D Thei- Fl- per 8* 8%.Iri wl h dal.,17,Irid und,r a
bookbuld conducted h accordanci v th Ulls ./eement

e lang *Wood *W, 0,=-- -Elk hdo,  l n-lt ovirCil=Au-,11 ilili
128381713 1 27 Mioh 2015
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1

1.1

Block trade agreement over Caltex Australia
stake
General terms

Sal of shares
8-
Sener agies to d *» Ic</ n ber of the Bile Shies and the 1 0-1 M=,ager
egrees ID FDOLS, (helf ildl#00 giy one or more of b Amla*)
Pvl-=, Ior the 8* Sl=res m followi -the Lead Mifim (and/crany one
or more d I, Affliati) wa, subjeot io daus  1*

(a) mill"Imiltic'll//Of th. Sale EMI.M..byproc •ing po'Ir-Inve/tors //
mi 14* px a hgM pr e for me Sele Shs= raale P,Ic ) de,Brmkied
under d=,le 11 PIrchalers may  olude the leed Miu*8 relaeed
bodll 0011011* ind Aillili Ind may be delimhed by he Lead
Minger in n; alcrelon, lubled to 0- *rms of th  agieement; md

(b) Beveriay undent,1* and guiran ,0 *e aloofuy kie Shar= not
tak.n up und/r (a) by puroh.Ing thole 8.11 12'in'/ atthe Sal. Price
 Shottfal Sh==1, v oh must not be : s Ulan *34.20 per8-St„fl
NiIiwiN,In Nor Pii-1.

1.2 Bookbulld
The Lead Man er h conslitaion with Seler* detennlie the Sale Prioe for
the Sale Shem via a bookblad prooess ( Bookbulgr) to be oond,04* h
socord,Ii,ce with the t netmbli hn Schedule 1 (the doling time of v,hich riley be
varied by the Lead Manag, In consulalion with Seller). The Sale Price must not
be less than the UndenvIRbon Floor Price

1.3 Account opening
On thedl of this Igieement, the Lead Managw or b nombal,d Nfmatewil
 her,relevant) open an moooint in the nzi of Seler # aooordance weh iti
usuil priall# and do el such *hgo neogigaiy to enablo lt loaot as a Laed
Maia* to sell the Sde Wigies In looordainoe v,Hh *18 agreement

1.4 Manner ofk.
The L=*i Manager wil, otherthan In me cme of any sales oonckioled In
accodInce wRh olaules 1.8 and 1.9, conduct thi Sale by wey of m ofler only

(a) l, moordmce vah dl apploable Ins In arry)*Ildion  cludhg thi
Corpor,#ons Act 2001 (Cth) ('Co,porillom Aor), the Forsen
AoquhWons and Tabov,rs Ad 1974 (Cth) rFATA') and the
Conip,&Won ind Consumer Aot 2010 (Cth);

(b) to perions, and by My of hneaclons, In AuItaMI that do not need a
pro,peobi or oth r d, IMindooument(hol,41% dldiure under
Part 60.2 of the CorporeMons Act) or any other lodgement de#very,
registratlon or mhg with, or Wprovt by, a government agenoy;

(0) to per,ons thin In the Unlmd Stale, only hn acoordail %%*h *Lme
1.7(b); and

e MN & ed IM=cns -- T mock hade 8, .....I #,r C-IAu,I.I. s,k.
12836171-2 1 27 -ch 2018
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•Kh.&Wood M I,m,
12838171-2 27 March 2016

  Ilook*adi IgiI,Ii,t. llik** Ilil 

(a)

(b)

01) h thoii ),ri,dictions 1, d *18ohedule 2. In accordance Wth clause
1.7(a) and the restricions let out in Scheckle 2, b persons b whom
offers f#r eale of Iial,(11<I may liwhily M made n«hout reclul1ng the
prepic,dion, delivmy, ugernerA or imng of Iny pro,pi¢,im or other
dicloiln document or any other lodgernent, re taton or flblg with, or
approv,1 by, a goverrnert agenoy (oUM/ #In any re*Jhmer, v"h
whloh Seller,   Its eole and abeolute dicr„80,1, 18 wmng b comply).

1.8 A-,80, r,prioentathi
Any livestorthat pin i,m Sile Sh=I (otherthan the Balance Shores) wm be
do,m d lo malcl Mpro entalions md wirranli•• nouS•d in the L*acl Mangots
1,18,1 Bioomberg not cadon h reepect of 8* 8heme, milaig other U,Ns:

ms .5/1. ma in hwmt, meeang the re ,mer81 of*ul' 1*

M, compalice we an r,livmrt Imis and regiations OnoludlrU the
Ic,oversid hld= liadlng prov¥ons of the Cocporations Aot the
FATA and r lated policy); and

(c) 21 0,eement b certahl resa  res* ons.

1.6 Effecth// of /4// and /44*ki'/Int
The Lied Manioer must procure that the Sale, eubled to olausee 1.Band 19,
// b/ /ff/1/d on the Trnde Dat/(m d n,d hthe Timet,ble In Soh/18/ 11 by
way of one or mor, spatal oroeil,/ 01 aooordence vAth the 0peraUng Rules of
Uie Au*,Hart Securmes ExchE,p (-AS]Cl) at ole Bale Prloe, nlol 8010®ment to
follow on a T+3 basis In aooordE,loe with the ASX Slt ement Operathg Allies
CS•alim•Ii Dae,·). Sublio  * thl, clam 1 and to luse 8, by no laler than
2,00 pm onthe Wilement [)* the Lead Man,g= Ill arral e fbr Ihe payment
to Seler, or as Sdier dreots, of an amour  equ  to the Sal• Plioe milptled by
ihe nuinberof 8*e Sh,es (gokidlig any Balanoi Sh,me (as deflned In o ule
1 )) rbi: ,I,*,IA"*7'"'""1"" pe""""" L"d Man"     
dausl 2 (and any GST In reaped of the fees) by Manefer *08618/8 account for
value (h 01,94 Andi) Igalit dellv•y of thi Sale Sh es.

1.7 U.S. S.curlties Act
The Bide 8h s shal ody be offered and dd to pereons #14 IrE

(a} k, pereons Int se not h the United StAcia In  *ho,B kilsacions' (85
def ned h Rule 902(h) under the U.8. Seourlum Adof 1933 TUA
Bloulltle  Aor)) h relanoe on RIBI,slon S under the U.S. SeourRies
Aot ('R,gall.In„ 81 b whom a Corinrm tion Email has been de»vered
In accordance with cimme 4.3; and

(b) *per,on, thinhth  LI,11§,d Sta* each of#lchheithz

(D a quamed hio:Nuional buyer CQml, m defhed in Rde 144A
under thi U.S. Seouritles Aot ('Rul, 144A1, thit Is purchaaN
the Sale Slurel In a #119@al# Mempt florn the regisraeon
requremento of the U.8. 8®ourltles Aot Plnuarll ho Rde 144A;

a dlier or 001- prof=.ion   duclery organisid or
horporal In the Unl d Stales 8/ ls motkig Br an iooount
Cother thm In e,t- or uel) Mid forthe benemoraocount of
p.reon. thet ge not U.8. Persons (m denned In Rule 902(k)

4
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under #BU.S. Seol,Itles Act) for v,hlch *ty have.nd are
exerol,N Inveitinent dicretion, w*hh the mes,Wrig of Rule
9020()(2)0) of Rigdation S. that would bl a QIB ba for the fact
hat R. gthig form aocount that 18 not a Q  ('Elgib  U.8.
Fund Mmegi"A

arid,In each ole, which has e=all,d a Cordlrmation Letber h
accordenoe with olauee 4.3.

1.8 Corporations Act and FATA Umlts
(a) NotAChitmndl  anythhlg ele in ml eguement therunber of Sall

8hares  ch must bepl,c sed by the Lead Maniaw or im Afmales
und,r thi Wml of els ma,Imentd botha•=a®rof.

0)
(1)

the Shortfal Shem; and

unlm the relevst approval has been obta d, the m=Imum
nulnber d the 8,10 8%=m IltMn bo puphmed by me LNd
.Ner."Af.0. w&hot

W * l-d Mmigiormyof its AMig* beN ob ed
10 requeit Ind oblah approval kin the Tre-urer of
Aush9 und, Austallin foreig, Il,Vesonent pomy;

®) the L,ad Manigi or Iiy d Rs Amiali bi*  obliged
v no*thl Tre,SLI= ofAultr•ili under aeclon 28 of
the FATA: and

(C) brBach by thl Lead Manieer or Inyof Its Afm oe of
0*lion 606 d the Corporalliw Act

(b) If the numbir of 8*e Shsee (If any) p ohased by a Lead Manigi' or
Im Aflla*, under the Wnls of Il*,9'Iernent rPdnelp•l ehar..1 *
WI thln the number d Shortfal ShIN (euch allerenoe B bereferred
to In thle quond as lhe 'Bilance Sham,1, then the Lead Mallgi
wl not  elf pl,©hai• Ihi Balin  Shari bd b kilead speodBoely
listruoled to sdi as agent for Soller WI mi o,elru,yoourlo of the Lead
M=,a*s  nana Nivlcie blmir,Ii, the Bilgice Shirei before
700pm on thedl that la the 16m 81*less Diy anir the Bull„Ill [)ly
hilmedlitlly folo¥*10 the Trade Date ('End D-1. The Lied Maneoer
val use b beot endeevoin to sell al of the Balgice Shaiwl Of any) on,
orm soon = practioeble aller, th®88 ement[)*. At the Uniethe Leed
Manager ps, thiAggrig- Pdca lo Wler In obired  nds for al SA
81=res («cokKIng thi Bii„00 Shares, ll=IR, the Lid Manager must
deo adv,nceb Sellor an amoli,t equl lo the number of Iilinoe
Shwl (lf my) munplbd by the 8* Prloe ZA,ivanoe Amo ). The
Lead Man,ger mid MI,m* Seler for Iiy shortll beDA,in the actual
price reoelved f€r 69* Bdance Shece / IM sold by the Lead Manaoer
m igent and the Sale Prica The Iwiernn id amount li lo be peld lo thi
Seler onth"ppicable se¢lern nt date con&,ng/"/d Ina£,80 1 9.

(c) The p,tes acknowledge that nelther the Lead Manager nor b A -0
ao,#re any *#* in the Ba=loe Sh,res (lf m,) or ltv,10ts In mem
(by way of IourRy crotherw.) b reepect d thern moept to act *§
aggit for the sale of thooe Be ce Shaces

Whnent arrang«n•,*s for B-no, Shams, "mi

(a) Subled tothe d-very by Seler of the Ballic, Shams hi • form that
con,mul= ilid delMiles betwim brokers, th, Ide of th, 8*=noe

----

• Img &Wood lid.,91= 1 Wook,=id. ili.Im 09,r CIN tk/*Ilil- 5

12836171_2 27 March 2016
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3

11

Sh,mi lany, w. be e eolsd h accord"Xev,01 the ASX 8,110".M
Operathg Ru  with setOernent to folow on s T+3 bmis.

(b) NOInterest wi be pe,able ontle Advance Arno t Beler musto,4
repey the Advano• Amount nun md 19 the e,aant 84*r reoelv= the
prooeed, of sale of the Rgi,noe Shaces. The Outste„Cing Advi,ioi
Amoln wl not berepa ble h,any dioumst,Ic= in re,pictof B ance
Shires not mid by Ae End D-and the agenoy dil Wmlilliat ihat
:mieoratan '/IM/r t e v/hi"M /1 VI' Ekihir/"I Shi,vi h.veb"n sold' /
Salmo .s a dMdend or olier *#b/don on a Beigice EN,fl pt<r
lo thi End Date, where thit dMdend or d*13uton wes Ninounioed after
ihe Se em,nt DA, #im Seller nic* piy lh,Ar*u ar urtdIhe
rece*t to Ine Load Manmer in reduct n of the Advilim AmourR
*)plloable to that Balance Shire.

(O) The L.id Man.ger w. allor/2/100/#Ii'"26# a. al/V"01£ .ny prooeed. of
.ale of the Balai,oe Sh,es (If=,M = aged =14 the =11014 01 my) due
under the r,dernnity relalig to the Bal,noe Shm, sgmlnet

C4

(1)

repa,ment of the Ad¥moe Amount by Seler; and

Iny Arther fees md goods and In."A= Bubjeot# reoe*t
by Sll,r of a tm Invoice) payable lo thl Laed Man Ir in
releoon 10 911§ Ve=YUX

hnmed** Won Moo*toi thoN p,ocieds.

1.10 Ine,rest pa,abli
lf, for any remon other Omn the non formanoe by 8®Ner cf N, obilginons
Ider #* avi,men  Ihe L d M=Ile,r has not pid any po on of thi
Awegate Pilce or the Advance Amot on the Setlement D- In,cs,dance
w«h diu,ee 1.8 and 1.8, then Interest wm aom» mt a r-4* lo the 1 Month
London Ineerbmk O#nd RI  pkls 100 b=16 point• on iny unpald part of th 
fPfloe ind Advan- Amold on and from the Selilernent Dati untl the
unpdd imi  Is pid in flll (pkls aco,Ind Inecest).

Fees

(a) Inconsk raUon krperforn*U R, ow#at nB underthll, ,ment the
L d M,nager le *W lo the 1*  agr d bdv,ien thi pual.

(b) The 8,Herand the Lead Maiags wl eaoh beu lts 0*n legal coek, Of
any)and al their ouk*pooket ooeti (lf Iny) In oonneotion vtth thli
Veementmd Ihetransaolions con empleld by R.

Repilentations and Warrantl=
Reprioin ons and wariant  by Boiler
As at 0» dats ©f th.,Fearnentand on the 88¢Uernent[)a e Seler/Reents
and1-1/ the l d Man,gerthat

(a) (body oorpor/0.) Seler 18 a body corporile vald//.ldstlr  Ind dlky
es:abH,hed  derthe *nof R, plme of :=poralon;

•KNAWood'All'.0. lili**acl. mw  r Will.A-*.bi/.
12838171_2 | 27 M oh 2016
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(b) (oilially) Seier  m Ml legal Moicity md power to milar Inlo this
8(/eement aid to ourry out he traniaoaons th*t ttis agreement
007::ir#Kni

(c) (m#lioilly) 8-r has :0*en, or wil have Men by Ole «me remired, Il
corporate =im that. neo,maryorde, ab  §0 mulho,ile b en# In#
Ihb Igieme,it Ind h 09/1 19 od dihi trgridono mat N
Immellt cord.In#85;

(d) (eon,"/I) al con,en/• Ind approv/0/ cf sny colst gove,mlental
al*hOrIty or any other regilgbory body or th*d p-ty r«**id by It b enber
Wo and /1#in ul Veement have been ob led and are in MI force
mid dreot

Ce) (Illm,nt  cllv•) this agrimneri oonsitut- 8eleh legA vald
and b#idalg obagluon, ,nforceable agabst 1 h aooordance wRh Hs
Irms;

Coll„Ir,hil * 79.) Seler   the reglitird holder and  6•
Igil mdbenefu ov,nerof the ade Shares Seler wl"#In.k.0, f 
Igi and beneM,10„ner•Np of me Sa/ Shar=*ee d d=, of al
./O-4 aeou*In relts,  18, e mes a  p mp *A
/8/imre,sh on of ee#0*/«8) in the reg r of ah,feholdefs
of the Company;

(g) (Iilial,ar-) folo,*W ide by Selir, thi 840 Shg-il rank eody
m al relpecto %%*h all otheroulitanESng ordnary Ihar,I of thi Compsiv,
#40 Ir e t emerRBdMdende, and me be offered for sabon
the financial market operated by ASX,vHhout dI,olooure lo Investors
under Part 60.2 of the Corporidor. Act

(h) (powsr to Ill) Sener has the corporam aumorty and power to Bell the
8408hares under,W quinitand no p,rimr, h- aoonmoing dali
wheth* conth,gint or otherv  to purchase or to be offered for
pL Ch- the Sa  Sh.<

(no bldertrigl,1 olh,100) Ule =10 of the 8* Sh,es wil not
cons#Rute e violation by Seller (or h Amiat=) of any *,plkable Mder
ta*no lans, bdildlrg DM,lon 3 of Pt 7.10 of the Corporaoons Aot

(oompili,10, v,IU, Ineld. blding lan) *e Seler (I) ha@ in plaoe
arrarigimen  that comply with section 1043F(b) of the Corpormoons Aot
and (1) 10 .11119:,g the requ*ementa of .cUon 1043F of the
Corporitions Ad In oonr»don v,Ith th, 8,1. Onoluding, wiliout
Al*on, theenDy I nlo and p,rth,111,=of thls,or,emenO;

(k) (Imluded Inforntation) e»deolelon to Ic,outi Illb q,inent Ind
i ertaki the Sali has bien madi md , proved byreprelentilvl of
Selerwho am not aw,red =ly Iriormation that maybe 'eocok,ded
Wormation' In resped of the Compeny w In thi mihlg of sections
708 (7) and (8) of U» Corporation' Aot

0) (b,moh of Im¥) 8,ler44.brm lt, obllgat1onsunder 10 soreemer,t
80 as tooomply v 01 *lapploeble lan, In my*.dModloB<

(m) (no dlilid ..Ing 'Non')"nh reepect to thoee SMe Sh,n' Bold In
relhnce on RegidaUon 8, none of SeIN, any of RB Amli»s, or Iny
person aoth,g on behalf of any d thorn (oUIWn the Lead Maniger or
Im AMIa* orany perlon ao¢N on behalf of anyof th,m, m lo v,hom
Seler makes nolmi.on) ,-engagod orv.4- hany

I.* Illl

0 lQN &Wood Il*I,cru
128381713 27 -ch 2015
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(r)

'dk.c,ed le'Orig el,orts. (as met term 1, def ed /1 R de 902(0) under Uie
U.S. Seourltles Aot) h the Unaed Sta:es;

(n) (noginefal solollation orgineral adve,11*10) none of Seler, any of
h Affl ates or any pernon acUng on beh# of anyof thorn (other ths, the
Lid Maniger or l* AMIss orany pef,on aol# on behaN ofany of
them, = B Wum SeHer nlak. no represen Mon) hal offe,ed or acid,
or wl dler orsel, any dthe Sale #see In thi Unl,d St-8 u,Ing any
form of 'ge,M,Iliollilion' or 'ger),Cadveftlilig' w  the mei,IN
of Rull 602(c) Lmder the U.S. Seourttles Aot or h any manner involvlr  a
publo offarN of the Sail Shares h the United 82,/r¥, wlthh the
mee,ili of Section 4(a)(2) d the U.8.80(Lau= Act;

(01 01.14"n prl'"Il 1=u'r ind no substlifili U.8. mi'19'llill'rl'*3 00
the best of Belec'B laiowledge, the Company le a  orilgl pr vmb *,4
a. defhled In mkde 405 under the Ula 8.OUM'.. Aotand *ere il no
'#dietant 1 U.S. rnarket Intered (98 deflned ki Rule 902(D underthe
U.S. Sectrltel Act) in the Sale Sharee or eny eecurity of thi same cla=
or =les as the 8*8%9=;

(p) (no s......bn or manlpula lon) nelther Beler nor any of "' Af!1/.1
hes taken orwil #4*clyor idkedly, any aotin de,Igned 1<4 or
thatmo remonably be mpeold 10, causi or resuR in the stablegUon
or marillaim of the pr e of the Side Shins h violinion of any
Iptcable law;

(q) (no Inllgllid offels) none of Beler, any of Its Admates or any person
dr  on behg# of any of them (other then the Lmd Menager or lt,
Mlitas ormyperson acting on behall of myofAem, I to v,hom no

+ f k. or wwranty le madi), hai sollalted any offer to buy,
orfered to eel oreold, and none of tioni wl sollciany  fer to buy, offer
to sel or lea h the United St,t= Nly •ecurlty,vhloh gould be ht•gal
dih 0»do of ihe Sh St„/I h a nia/Iner 91/ %4/ requle Ul oflar
and sale of the Sale Sh,es to be mgislered under the U.S. Securities
Act

(no Igilliallm I,cluli d) sublect to oompligiloe by the Lead Maciigi
",th Ns oF"Im"rl'& repre,en ons and nwr/,91/„ und,r 0//MA/„/ 1.7,
3.2 and 4.3 of No Aaeement, & 18 not neoe•=y h col™otion,vith the
offer and =le of the 8*0 Shams to thl Laad M= er or Inve-rs or
the Wtml reeale to Invasion by  L•ad Malug= 10 reglti Ule allh
and sale of Ule Sale Sties under the U.S. 8,curitle, Aot It belr 
understood that Seler malis no repre,entmUon or -,11,11 about my
.*semn-*d#'S em,ses;

(8) (Mull 1«A ilgiblity) lo tho b-t of 8448 kno,Aedge, thi 8.le
Shares IM elgible for rell pursuant to RLie 144A underthe U.S.
Seou es M and sm not of Aimdm = seo es Heled on a
naOonal .eour",0 exohmg. reg.'nd under 8.Clon 8 of thi U£.
SecurRm Exchinge Act of 1934 (the 'E=h=,p Aor) or quoted h a
U,8. summidid hl erell"Ir quit.MOn swilic'; LI,1

C (Rule 1203-*b)) b the beet of SeNer'i knontidge, the Company *
exempt Rom reporung under Section 13 or 18(d) of he acchange Act
pursuant to Rule 1203·2(b) thereunder;

(u) (shl,Ii *Im#Id pr•-11 ll„,h 2002) the Elli Shirel,%,rl liuid
befor, the oommencement of tern 1 of Schedule 1 k, the Rianciat
Sanics, Re m Ao¢ 2001 (Cth); =id

•M,68-68--7--di,#9..„-to-ca.A. am-
128351713 1 27 *011 2015

8



07/04 2015 TUE 11:45 FAX +61 2 9296 3999 0016/037

6*aw t-,Z. 1 »ch-..Utuc. I . -
128361713 1 27 -4 2016

(a)

(b)

(i)

(V) (Silifs pulpose) Belle<N plipose h perfom# the 840 la to realie
the value of RD Investment ln the Sale Sheres and Selets purpoee does
not Mud  4, p poae Of#. p ,c -er:

semng or trmefarrN me Sale 8htne; or

pant  Id,U.*m# "9"" 4 oropuons or
warrants over, 0.8- Shares.

12 h.-*.n, and warmnS- of Laad Man,g,r
As af the dabe of this ggreement and on the Setnement D- the L*ed Mar¥Ky¥
repre•ent, to 8.Uer  at:

(body coiporate) 1* 19 dufy hloorpora&@d underthe *vs of Rs placl of
:UiA-*NA
(04"Inziuw.ki .gal ....yand pow,rloenearlaoth 
agreement and to CE¥ry out the taniac*ions th=t th  Breement
contsnplales;

(O) (authorlt,) 1 his taker# orwil h.ve k/*In bythe«me r«Mred, al
oarporate action that 18 neceses,y or desirable to authorlse 18 en*y Into
Als *eament md h car,h out dAihiniaolons matihis
Ig/eem-tt conte'"plat-;

(d) (com,fli) al oonsen/' Ind appro* s of Iny coin piemmental
authority or any othu regliatory body or thld pity requhd by It to entsr
Inlomd perform thh; soreement have bien ob¢,Ined and are h ful force
and dreot

(e) (10'noll) 1 holds al lk'"W""4 permR. and a *hor"31' neces,ary for R 0,
Mfl Im obiginons under M,g,ement =id haB 00(npled w  the
tsms and 00,/100,8 of the,ami h al mallrid reipiols;

(.r=ment .Imicavi)M aggement oon.Ixia,= b igm  vind and
bindig *gaSon, INorceable agalist R h aocordmoe Mth b terms

(g) (compl-,oi) the Lied Man er and Im Aflialle wil perform Ihelr
obigations under Ihl agiement and Ihi 8* wl! be oonducled by lhe
Lead Me,iager and Its milall, In mooidan- dth d oppllolble lan,
ind re Uo,18 hl Inyd.djumdloeon. provlded thl! 00 [mi
Mer'Wor'hal not be in breach of Ill ,¥i,11,/4 B Ule od# any b,eaoh
Is ciaid by an aot or ornhian wfuh oonitkit= a breaoh by8lli of
b repr ,en*Uonsi, wrs,-s and underbakhl/ h o*u/e 3.1 or the
Load Managets reRance onhi wrmen *gi adMce provided by or on
behdf of 8,1*r, or by Selets ll4 acM=rs, and v#lah le ad*maed to
the Lead Mar»ger;

(h) (no 'billulk," or .. . 1, ) neither the Lead Monager nor any of
h Aflialis has micen or w#Itaks, dledly or **4, Iny acion
de gned to, or that might r=eonably be =peol §4 oluM or reeult In
the stablaaeon or nlan*xlatlon of the pdoe of he Sade Shses In
Rolation of any4bable  w;

(no dhoild sablg #cris) wm, reepect lothooe Sole Sh,es sokl In
rel nce on ReeMon S, none of Z b Aillhtes nor any peraon aoting
on behilfof any of them has igaged or v,Uleng,ge in my 'a„gled
Iellm efforts' (as thatteml isdeflned h Rule 002(0) under the U.S.
Sectriles Aot);

(f)

(1)

9
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(1)

(no regletration) a ecimov, dgee that the Sale Shares have not been
and wlI notbe reg red under Ihe U.S. SearIWes Aotand may not be
offired oriold in the Unl,ad St•888 or forthe @ocountor benemof. any
pe„on Withe UnRed Sta# except pursue:* b an memption from, or In
a nnoaotion not subleot 4 the registallon re<Pkements of the U.8.
8.ourltles Act

(k) (no gen,ral so!1611 on or general advifilihg) none d thi L,ad
Manager, anyof ib Affildi or=,yper,an acting an beha  ofanyof
Uism hes soR-d ofrers for or offe,4 Io se[1 or sold, and noneof mem
w¥11 solicit offers for, or of#ar lo sell or4 the Sale Shifm In ete Unll d
SM* *N =ly form d 'giner,i 80UolaUor  or 'ger,=Il advifi,AW'
#lin the meanho of Rule 502(0) under tie U.S. Seclrttlee AC*

0) (bro d••ler re,Par,monts) al ollars md Illes of the 8* Sharl in
the Unimd St,lul by the Lid Man,ger •nd anyof Ill Ami-8 wil be
effeded by h reoldered U.S. broker-dder Affliala and 41 accordai,ce
 th d U.S. broker.dealer requirements;

(m) (U.8. a-ng r,st:lolloill) each of the Lid Manager, RI AIMatee and
any person acibg on be illf of iny d*m 1-ofmred and Idd Ihe  m
8*ses md wl diw andeel ihs ble Shlfia or*

ID per,ons thetse not in the Unm•d Stal= In ' hore
linnsacmns' (as deflned In Rule 902(h) under the U.8.
Se-rittes AcD h rel ce on Repwon 8; or

C to persons that er• In thi Unlbed 13*,dis eech of whloh Is a QIB
or an El le U.8. Fund Manager h  snoi:cdons e=npt from
ihere#*aUon requ n„Inls d thi U.S. Seourlles A * ind

(n) (st=fus) the Lld M= ager

(1)
eRher b a QIB or Is not a U.8. Person (as defhed In Rule 902(k)
under the Seasmes Actk and

b nota person lo v,hom dliclosure neids lobe madeunder part
60.2 of the Corporations Aol

SJ Ril= ce
Each poty *rU a r,prelerlatiM and,varranty acknov edgee thi each other
pity h= relled on the above reprisentallons and  ranal In er*e ng lao INI
agrienient sid,4*looralue torely onther,1 h perforrnhg b obllg lon• t d,r
thil .greement

3.4 Notincation
Emoh pirty agrees that R wl §11 the other p=fies I Icon m R beoomis m%,re of
any of the folowIng ocoumng prior lo the oompleton d the 8ale of the Sale
Sheree:

(a) any ma ark, ohiu'le lifeot'll any of the reoreaertit""1§ and vgirrantbil;
or

(b) any of the represer*ations or wacranties b,comlng Inaleitaly un*us or
hloorrect.

(D

(1)

10



07/04 2015 TUE 11:46 FAX +61 2 9296 3999 0018/037

4 Undirt=kings

4.1 G'In"Z
Beler under •• to the Leed MI=ger not to:

(a) prior b Iettlement on the Settlement Dite, briach:

0) Al Co,poilll= Ast ind any olher applkable Imni

(1) h oonsmhmoni

M the ASX Ustkig Riks or ABX Setnerner,t Opersting Rulm; and

Ov) any legaly binding requkement of ASIC or the ASX.

4.2 U.S. ligi opidon
Seller wl proope that Skadden, Arps, 81§14 Migher & Aom, speck@1 United
Stalm coinl* 0 8®Uer, provk  e- Leed Manioer  th m op*,lon by 10.00am
on the Setilement Date and dated m of thal d- and eXprossed lo be for their
b,nellt*theel.a m/no reg aUon of *08* Shari.requhd underth.
U,8. 84'W"119' Aot lorth. of r,I""Imd d.lvery of the Sale Shsm '1 the
manner 00„Implated by 0* 0oreement

Prior to oon#rming each ula d SNe Sh=ve (exck,ding any Ballnce Shares), the
L,Id Maiiag= must

(a) delk'f lo..ch plirt....rviltil nal h, th  UnMId Stab"aollininimil,n
Imal ln Ae fom  thet wgi prolded to the L-d Manigm by Seler on or
bimre thediti of this agr,ement(aa auch fonn miy be sub,equintly
inended by Igreemint bt„,in *0 p =) CCe, IrmaBon Inalr);
md

(b) obtain from -oh purcha-#4 b In ihe Unll Na* aniciou d
oor*m•#Inn latir In ne fom elatI pr Ided ID the Lead M= ger by
Seller on or before thedale of thisigreement (em such form may be
subeaq„enly emended by Weement belwien ihe p =)
rConnmlatIon L.twh

5 Indemnity
6.1 The Seler Igrles with the Lead Mifiager that it wa keep the Lead Man er and

a=*h of M Rank Bodbel Corporats (aa that tarrn I defhed h the Corporations
Act), and b dreolore, omoers Ind In ploy,# (9„dini,illed Pilli,
h demnmed ../.tany k...&.m*"* I.blmee, cos  da,ns, aoUor. and
demands (hudhg anyrellonable expens= Illl,  11 connoclon therellth)
#IM to thi eoctint 1hK ma Loases n liwisred ar made m a reiuH of a
breaoh of thlaFeement by Beler, 1,ok,(*hW •ny br•aoh of myof the above
repreiantanone, %,aff,nt  or undert•k ge glven by Seler, md wil Amburoe
the Laid M, eron belf of any Mdemnmed P,Ues for al rimonable out Of
pooketo,1,18, difgm and *enses itioh dthw of *=n mq propedy pay or
propirly has in conneotion With Iriveltle.ihg, digpla,g or defendl,g In good
fuhand on regionable vounds any,uch acMon, demand or diln forv ch li I
Indima id mder 11 Ieement.

• 1079 & Vmod  Iliors   alil WIIIC,I=kioliall, 01,
128»171-2 1 27 -ch 2016
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(a)

(0)

(d)

6.2 The bldemnlty hiolause 6.1 does not extend loand Is notto be taken 88 mi
MI11*sominst arly L omes ofm IndernnNIed P# wIU, reipeot to darnage 10
M.*l ah- of proh, ar**ar.hd ct, spec , punmve orcme=/.W
Lomel or to the mdent Ilyll,Nes r=*torn:

any*aud, reoll.Ine.I, wil  mhanckict  breaoh of *paoebb law or
neglgence of the hdenlaiMed Party

arly peneity or fine v/hlch he Indemnlned P ty 18 requ ed lo pay for my
conhvention of any law;

mlyaniount reipectofwhkhthehldemnly wodd be lega4 vdd or
un,r oro,ab  under any,ppio e .<

any,mounoemer  a e,lsements orpleacity made or &01,04*4 In
relloon B Ol agi,nlent or the M,loeor» 00,1„npli4 by It n*hout
WMOF* unlessM...... .er.m#or publ.W
wiu made under lega oomp-on Indth,li or legd requ eintdid not
permt the Lead Miuger to ob#* 801,h *provi;

(.) abriaoh bythel.sed Mansoerof thl, ag,1,ementsgmetothe#entsuch
breeoh M„#a from m act or omllilon on the part ofSder or a pefeon
aotN on behatf of 8*Her, where #11 Lead Maneger hok remonabll
sbapl §0 avoid or mUal Ihe ocolinrence dmot, breaoh; or

me *entlo which any Losses have been mrffired dmply m a re,ultof
th L®ad Mer,g,r hav gioqukid theamkk himi/"71' Uiusel 1.

5.3 An Indemnmed Pity must not=ale my** dernmd or Wm lo v ch the
hdernnity *1 clause 5,1 relite; without the prior wittbon consent of SeRer, suoh
cons* not lo be Laye IHably withheld.

5.4 Sublect * clause 6.4 the Indemnity In 01-0 5.118 a connnulr  obligadon,
Ipirati Ind hdependentAn Ihe other ob ganon, of ihi p es undirthle
soreement and mww..minatkn or oom»Uorl of th. <".m,nt R I not
neogiliy for thi vid Mi,Im 10 4,0,/ expense or make p ment before
enforoing #lat h,dernr*y.

5.6 The hdamrly in olaule 6.1 Is granted to the Lead Managr both for R persor*y
and on Iruit for  *1 of Ni B,poot e Indernr ed Pda

5.6 8eller's obl ations Lsider olauge 6.1 *,WAN 2 yest hom the Settlernent Da ,
Goccept wl  respect to bona Mde Losses by an Indernnlfled PE,tyf yeet out In
writion notioes glven bythe Indininlfled P-ty to 801= prior to thattlm .

6.7 Selers total Ilabity under thl; clause 6 wil not exceed the Aovegate Prloe plus
thi Advince Amount Of any)Ima any fe.pay•ble"th. Lead Ma.. under
Claule 1

Announcements
Soller and the L=d Manigir val oon,uR -ch other h re,peot of any matmid
publorele-8 by any of them ooncemhlg the Sale. The prior wrmen coment of
Seler m mt be oblmhed p or b the Lead Man,glf mick  myrilim» or
mnoulosrnent or e,Wag# In pubialty In Mlitil lo the Sale Ind any releme,
mnouncement or Ii,fign.Inent must be in oomplance ,¥Nh all appli=,hk *%VS.
hlculm the .M....ofAuetr-md anvother relevmt) *.4

(D

6
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9.1

Confidentiality
Eaoh pity agniee §0 Icem thellme md =*404 mall duls aponint
00#m#, moo<t

(a) wherid/xiosure/requh,d byap//k//di 'Ii# a k/Mi orreg: orybody
or iumorRy or the rulea of a re v# ams'*§. m nge;

(b) Mck*Ne Is made to In Ailliatl of Ule p,ty or an adviser or b a person
who mult k nIN for Ul Fipoies of 18 Veemen  on me h.9 ill me
Ailials, adMi grperion keeps tho Womfon oaimdeneak and

(O) Do a person blihil e'lent reasonably neo==y In g/<millolon v'h any
aolud or polinual Wm or )Ekial or*nlr tral* procies Irweivhg
that plty In relsdion lo the Sale

Events of Termination

R M of.minah
If InydUe folo ng events ooani Iiymni dur  D- pedod commeno#
on Ii,o<,lion of thls igfiemert and Ind,W / 10£Oam on the Trade Date CRW
P«lodli then *.Leed..im"*1./obl.ons underth'
Breement wlthod cost or nablly 10 ItBelf K „V tkni bel re the e*pky of the
Rlek Period by g g Irluin notioe 10 Sder:

(a) (ASX =:lons) ABX does Iny of the folodng:

(D  no,1,1ces mat Ae Company wil beremoved *om M arnold
let of AS)< or orch,y sh,es h m. Compmy wil be suspended
from quotiOon;

r.movo. the Company from the ofidal Illt or

suspe<* me ndhg of ordMyshil h the Conpil, Br mny
pvk d of tkne ( kidhig any volun ry,uspen on reqaniled by
me Cornperly In relation to the Sale);

(b) (ASIC inqu#) ABIC laeues or thrial•ne tol=ue procaed„/ in relation
b the 8,le or commenoes. or tiyeetens to oommenoe any Ifulry or
liveeligaeon hrela on lothe Sali; or

(0) (Other *irn,In"MI, Im'i"t') subject lo claule 8.2, any of the folloAlng
lan:

/,Iin,19 moratorkm) agend moralodim on ©ommerclil
b.dong loudx'. b Aushl., Un"ed Stiles orthe United
lor*om b dials«1 by the relevmt oen al baN*W au»¤Ity ln
any of those Iunt,1 , orfure li I m#*d di,rupeon h
oommer 01 bank# craeol,4 I•In=„d or olegrai,  se,Wces
In anyd tho. counlibi

(a,=:h of h//m•nt) Seler 18 h default of any of the terms
sgid concRtons of M @greemert or breaches  Nly repre.entat n
or w,ranty *van or made by R under this <P"ment; or

(111) (Ch......)there IBIntroduced, orth./.apublic
armmcamentda propo,al to ki#oduci, Inlo the P/*»ntor
the Common dm of Aushia or any St- or Terrlo,y of
Au,WhI a n.,v hw, orthe (3ove,1,1,0 ofk#/4 anyal

OKigaWood M..... --Fmook,ade,ewn.1.*,Ci.=Au*.Im.ake
12838171-; 1 27 Wgic#12015
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or Tenforyof Aushi* the Reeerm Bank ofAu*ala or any
MWI r or other governmerld mithorHy of Aultala or any8*li
or Tent,y dAimtrani adopts cr Irraroes a propod lo
adopt a new polcy (other than a ls#or polloy,vhloh ha beon
 mmed Wreth.date of thi .eemer*

U M....my
No evIX 11-d in dmin 8.1(c) efunee the Lind Manager lo ele,cll• l a
larinhlaion 40* urlis, h thi re :,anabli opinion of me Leed Manager, t

(I) has, or w#040 Maionably be, pec ad lo hav4 a ma rial adverne effeot
on:

e-w/rums of per,onsto purohaNthe Sa eahses; or

Ihipdo. it*#aidliyeliM, 6, BICompe aresdd on
ASX; or

(b) would remonably be aq,eo ad 10 0ve rls, b a mabarl  lab/ty of the
Lead Menager under the Corporat ne A  or any ather goplbahle law

U Te 1*48*
If, at any,110 **ng thi  k Period, bi Laid Manege'or any of mi Afnligles *
In d,hulof anypro-on of els Ulemont or breaohes anyrepreser*moon,
Mirmt, or undertalam g en or made by n under tll Evaim,It * my Ine
prcrlo the anoll"k,M of th, 8.0 Shir= to /'In.#.ree(.) (a yulld /2/,/9/r
Difiult event'1 Uien Seller may atany ti iiN befori explry of the Risk Period by
olvhg Mil!en not e to the Lead Man er *nmecialsly*Tr** Ihb•F•enlent
In Its *h#M#,ad oostor lablity to I Delf.

8.4 .ae•W4
Sel' . not entmed b el"018® b .minam *WN. under clmile 8.3 uni.s the
relevant breach ord*ult by the L-d Manigeror Iny of la Affmi,88:

(a) has, or would remonably bee,meded to have, a malr 1 adveree effect
on:

the outorne or settionent of the Sdi ; or

the prlce at v,Noh Or ary Shsel In the Compenym*y be sold
plnu# b the Slle; or

(b)  uld rimonably be eKpected lo give die to a Habilty of Seller oranyof
D Afflh i Iider Iho Capoi,Uons M or any other *plIcable h

E ct of t•m*mtion
Wher< h acoordifial wHh til *1 8, a perty Wmblams h obllgatbns under
th.....ment
(a) anyertiternents orrights of a party, Inolud  ther<*A b belndemnlfed:

¥#lich have accrued under thi lgreement up lo thi date of Iminanon

(b) no fess wll be payable lo thi Lld Maniger l, reepect dull
al..".94md

OKNaMod W.-
12838171-2 27 -ch 2015
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(c) this <mmib# hnmeclalely.minale   aooordance,1  this ola'.
8.

9 GST
0.1 Inpg Tax Credit

Anyfe- v,Noh th• pitles *gie b be payable lo the Lead Manager Ind any
other Iam pgible m Ihi Leed Managi under th  ageement,m to be
mp.¥1 and cal=,I,*ed to be *cokish,0 d GST. Ho*ev,r, il any amol- payable
lo the Laed Minigi l der 0* mo,emer  seWaial* by referer= lo a cost
ormon,»e, the anvi,t piyible lo the Inid M ager inder anyoth,r provillon
of this Veement must be reduced by the =nount of eny input tix cricit to wNoh
0» Leed Managi reeionably de08,mhes it li •nm d foranacquisluon in
corniction with thatoostor expense.

9.2 Tic Involoi
 ariyeupply mm,1. und,rthle 00,1,0,110(t li al=•hle mupdy, the ently mak4
thetmble supply('8upmlli ) muot IBm» a v,Id tm< liwolce to the pity
providing the con,Ideration for that taxabll supply (-Roolplentl. The tax hvoloi
1.mied by thi Suppll, mumt Det out lidetal the nature of the ts=Ne supply, the
considection at t,»ble lo the taxed:le supply, themlount of GST peyable by
the Buppler h col™ on ,¥Rh #» tax,A e •upply •nd =9 other detale
re-onably reque,led by mi Recipient The GST Inour  means, in r•lilion lo a
tgotable eupply, the G,nolmt of GST payable on that taxable supply rgir
 louth

91 Timhg of Psymont
The Recipient must pay the Supplier the GST Amount tri connlotion with a
talcable Illily It thl s,me th,le ihi Ihe Reolplmt must pro de Ine
con,Idera  for lit tmbli sup* (under thi oth,r grovldon, of thil
agiement), or 0 *ter, wlhln 5 Bushle= Days of the Reolp led reo,Mng * tax
involoe for,h* t=,ble supply.

OA Papint DI'li"'10=
If #v GST payable by the Suppll,r In connection wRh the taxable supply dBers
from Ule GST Amount pid bythe Recipient underthIB clause 9, the Supplier
mustrepiymy ess tothe Redpient or the Reolplent must pay Iny deficiency
to the Suppler, m eoproprials wt#* 5 Buid,iles Days of the Supplier providing
the Reolplent #th a %,ritbon notfloation regwdhg th, dhsnce In tho GST
p.,able, Wh,rl eidlfrer,nce In the GST paymble rialitt hom an a®*,ent
event the wrmen documentation provided bythe aw. underth  d...9
must Inolude an,®*ment note ortax hvoloi m req drid bythe GST law.

0,6 Dined Te,ms
Thi ralerer»R to •GST' and other tarms ueed In this clauge 9 (exoept Recipient
and GST Amour,t) hive the memh,gs Oven 00 0=e eorms by the A Notv Tax
Sy,lam (Good, and Ser,0,0 TA Act 1999 (88 0fnended tom tine lo time).
Howaver, eny ped of a eupply that 18 hated I a *eparam aupply for GST
pulpoiN OriokJdbg at ibutN GST payable tot= perlodi) wil bek=*d as a
Ip=* IApply for the p poem of thi dmull 9

0%*gantod  m i 80**66....10/0.=k.6,1,-ka
12838171-2 1 27 Mlch 2015
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10 M cellanious

10.1 Entlriagre,n»nt
™8 Illenlent and any aFeeminth, reignon lo fees underolau» 2 conililziles
m.*eamentof the perOes abol* M subjectrnatierand •L4,er=  al
pre ous Igfeements, underitaiwl#,/ and negolaBons on th t rn-r.

102 Goviming law
This igreement *governed by lie *M of Now80*WII, Au-illi. Eaoh
pity mnmb bmi non«ok, ve ,dialion of 00„di eMeroiling ),r No on ln
New South Wate< and waives any r t lo oialm that those courts se an
Inconvenlert Iblum.

10.3 SivarahHIEy
Anyprovlon of Ali Uement *ilch * prol#M orain my
),risdMon wil be hefreoeve 88 to th,t )*dlotion to the exbsnt of the prohR,18on
or ,/1,100ro=bily. Th,twi not kwa dilither,r,IW,10 pr{Mobls ofthle
I,eiment nor a#ed the valaty orenforcially of thatpro-on in any alher
)Jrls*Oon.

1OA Waiver Ind vailitaon
A Provl.ion of or d/t vistad under *b Veerne mmy not be:

(a) walved ace* In wrimo Il,ld by me pgtyBnOW the vmh,er; ar

(b) vsled =cept In *4 8#ned by #e p,Ues.

10.5 No merger
The rUME Iid obIUROOr18 of the pervee wm not merge onthe .rmb, lon or
e,Blatm of *18  reement Any p ,h of** agimiment remdnhg lo be
performed orobeerved bya party, or havlr  effeot alber thetimbation of this
Ueement for wl=*,ww r- on rema* h Bil foroo and ef ot and Is blnd*19 on
that Plty.

108 No a=vment
No Frty may asell Ms rwlts or 0*loons under thls agreement wlthoirt the
*MRI,n ooneentdth' ather parU=.

10.7 Not]0=
Any no808, app,oval, oon,ent Igiement, wil,w or other communlcalion in
oannecllon with this aglement must be h Int .

10.8 Amumees
In thls .91:Imilt, the  arm "Af,11.1-":

(a)

0 laiti a Vmod lill=,I   Blodi lidi Iio110
1283#171-2 1 27 MIM 2015

mlms any person that directly, or Indleo# uiough one or more
hltermidhies, oontrol  or Is controled by, or Is under common con*l
v,Ith, a perion (v,herethe term 'cont# Onoluding the *rms 'controll,d
bt Ed  under common 00 01 withl nle,„s the poi....lon, dhd or
*dhot of the poE¥ lo d ot or c,u,e the dlredion of em 114„agiment
poloi= oractM = da perem Illither #ough the ownership of

0'.N-ka...am.'ll. 16
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en.aV od-*- |810*.....Ie,ve,-Au,h-, h,
128*171-2 1 21 Alioh 2015

(O)

(d)

(.)

Ieasltes by contract or iginy or othen¥[se and the terrn *persorf Is
deemed tolnckid,/.Irs*); and

(b) le igreed 10 =olude the Compmy.

102 Bullne" Day
I t.....49/M= Darm..admyon"Wch:

(a) ASXil open forbeding /1/.ourltles; ard

(b) binks Ii open for general b=ZIU bullness h Sydney, N,# Soum
Wa  Aus, A

10.10 Int rpr lation
h m..eement

heedhp Ind,ub-liead  are for oonvenlenoe ody and do notaeot
M:-#4

(b) a /*r,nce lo  g¥allon or to a pro, on ofVall* Il<Aladel a
mocmeaeon or m#.obnent of It, a lag-#ve provision AL,bstRu •d for R
id a reou on or staliaggy hiltnment  eued under li

a *Irince loWhi and T b §0 Australin curim
a r ferenc. /0'om.klng done ondud  a.l y mad ) bye .IN
holudee a r,fer,nos lo somethhvdone byany entiye,ough v ch that
Party Sots;

al rifbrenoes totime are b Sydney, N- BouU, Wales, AL/* Ume;

the ship1/ hcludis the pkral and vioe versa;

the,%//d'*.1//f'lludesm hldM ,1, m bodyoorpor*, a
partne, hlp, a joint venti/e, In uancarporimd body, an assoc on and
a governiner,t egeno,; and

(h) an agwellne,< repre,IntaBon or wairan) In f=vour of 2 or more persons
is for the benem of menl joll,y and eeoh of #iern Ind»vI<*ialy.

10.11 Count•ip ti
Th  Veement may be .Meouted In my number of coun rps,te. All
cour-parED tagelherwll betaken loconsUbt•oni veement

10.12 Acknowlidgimints
SeMer acknoA(edges that

(a) the Lead Mangger 11 not obaged to dlidoe• to Seller or utlii for the
benem of Bellw, my non ubllo lil#,111&,nol vAVoll #10 L-d Manigi
obta- In me normal course of h bushless v,here that dWIO®in cruM
wivuld reel,!t in a br,aoh of Iny obUgatiI of oocild„Vi,ity or,ny h nal
Chb,me Id polkiee of the Lid Man,oer,

(b) wHhod p, KIcek,myo m ..mu ..Umtthe L-d
Minager, noproosed*meybe tik,r, against Iiy *INor, cmeer,
employi or igit of the Lead M,Igger h reepect of sm daini thit

17
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Seller may hm,e egabit the Lsad Manlger, other then In relation to
fraud or nOM milooncklot

(o) not Hhstar m  the ergagement of an Amil of the Lead Manager m
f --1 adller lo the Seler ln rellimn v the andyi  ofh po ,r al
Mi#,01/*U and,ale of Ihe Sileh iquRy kibfe,h h th• Company, R I
cor*monng dth the Lsed Man,9/r on m arm4 Wigh beals to provide
0» I,Mces de,cr:,ed in #ls soreement and the Lead Meneger has not
ind *not ass,am#U any duilee or obag,Sons mck y, oroll,Irwl,I) in
reepeot d IC oe,erman thorn I®re,Ily=t out  10,h agreement Ed

(d) the Load Minagerh not advt*W Se*orany ofur pe,Ion m to any
 gal, * liveit,110„LiooouraW or q,ialuy nlat:Irs in any
 11.,§01,=1, Sdir must con,uR v,Ith ne ovn advhors concernhU such
m-n and sha" be re,pon,Ible formakh g M own h."ail
lives galln id sppr,Nal of  » Iriciiaolons oon en,plitid by WI
u„enwit, =4 e:coept m =Pie,4 0<ovled by Ihe  arms of thls
 eernal, the Leed Managerwll have no respon,UN or labolly to
Seller with respect to auoh Inatters.

as an I-nent

0 Efu & Wood Mallic,= 1 010* •Ixle qi.or,wri ov:Ir Oill=b/- Ilic.
12030171-2 1 27 -ch 2015
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Block trade agreement over Caltex Australia
stake
Schedule 1 Timetable

Key.0-lt.

  S.m
Books cloee I d Sdi Prloe delinnlned sid Eueed

Trade DI 

8etlemer  De  (T + 3)

I lang & Wood illiiall 810* .¥amn,ntow01"=hi.'ill'.lic.
128381M_8 -   17 Mich 2016

T¥ne ¢AEST)

5:00pm

Dele (2015)

27 March

28 March

30 Mich

2*1
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Block trade agreement over Caltex Australia
stake
Schedule 2 Foreign jurisdictions and selling

restrictions

(a) Woll

Sales mayody be made h Belgksn r e,e purolmer (and anyperson for jiom
the pl/ohaler le aoqi*lr  the Sale St,all) 1, a *all»d livestor' wioin the
mear,IN of the European Prospeotus Dledve (Dkeoeve 2003/71/EC) as
*nplemeneed In Bdgk,n.

(b) Coiwida (O,tal and Qu,boo 01,41

The Lead M=woer repre,ents, wiliranl and IC,ees  at Ih• Sale Shmes wil not
be offered or idd In Canada or bo reek nts of C ada =cept for purchasers
looatod or resident In ele province@ of Ontarlo and Quebec, and 0,ereln:

or* by a deelerappropr ly *,dmed to act= an ImBrnalional dealer
under Cm,adm eeour es lavm; and

(1) only to plrohaoers that weboth 'locredMed hestors' and *permitted
clents  v,Ithh U,e meanlr  of @pplicabl  Cartaci  securN  lawe.

(c) China

The Leed Miiiager repi,ients, Mic,18 and agies mat

(1) the Sale Shares wi not be offered or sold dkedy or Indlectly h the
Piopl•'s Ripubllc of 0*la (exolucing. forthe pulpoees of thl@
par•Faphi Hong Kong Speolal AdmWitralive Reglon, Maclu Spedal
Admklistat Ve Region and Ta #an) (the 'PRCD.

M no dooument nor the Sale Sh,Tes have been, and wII not be, slkmltiBd
to, appraved by, verned by or reglotered wRhany relevant gov rr,nental
aue,orltles In the PRC and thus ill not be suppled to the publlo In the
PRCor used h connection with any offer forthe slksorlpOon or sale of
thi 8,le Sheres blthe PRC.

The Leal MNier ackno*ledges that the 8,Je Shill may only be invNied In
by the PRC Inveetors that have been *,proved by the relevant PRC government
al*horttes to erigge  In the hivestment h the Sale Shares of the type being
ofrered OrBOIO. Inve.tors arereeponeale forow.hkg ilr levantgovernm,rm.
approvals, vernoationsilloences or regishlons (If zy) from all relevant PRC
governmental allhorlties, includble, but not InIM lo, the Natonal Developmer*
and Refoml Commle,lon, the MInletry of Commerce, the State Admi:*tralon of
Foidgn E*cliange, the China SeourRIes Regulatory Commisslort, the China
Blag Regulalory Commission, and other relevant reOdatory bodies, and

•lang &Wood hlilliial alilk••di Ig,Ii,nint.Cillik*Itala#I
12835171-3 1 27 Mich 2010
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oomp4'v  th Il lievant PRC re ations, holudhle but not limhd, to any
rel * forelp rigulalions **ovifi,I= live,liT,ent regiA/lon,

M Eurnpim Boonomlo Ane

In rela#on to eaoh members:ate of the Europ-, Economic Area thal has
 I,mer*ad #te Proopedan Dhcov  (eaoh, a '1%,1,vit MembarSelll'), wim
sffeot from Ind holudhg the date on whloh thi Prospicam [*** 11
hnplerne,l,d In the Relevant Member Stats, st ofrer b the pubOo of the Sale
Slum hi not been made and wl not be rnade In I Relevant Membor 8  
other than:

10 My legal ently whioh 1, a qualilled lin#=&or m deMned In the
Prospectus DIrective;

(1) /2 1 ,/r than 100 or, /the Ailivant M,mber St•/ has /"pl,nle,Ead the
relewnt provision of the 2010 PD Amending Directive, 150, r•ttiri or
legal persons (other *Im qualmld I vellors m def ed m th, Prilipealin
0,«11-1 as permilid unde,h Proipooki Dh,ollve; or

(1) In any other droaimst*,11H falhg %%401* Article 3(2) of the Prospicam
Dhoeve,

provlded  st no *uohoffer of lh, 8* Sham Ihlil r-ult h lk= r quhment for
the publ lon of a proopectus pureug,1 to Mdi 3 of the Prospectus [*edve
und,ach penlon to w#loli any oITer b made wil be deemed lo have repreear d
0nd ggrged that R li a 'qualned Investor' within the m-,Ing of Article *1 XI) of
the Proepectls 0*•Ct 

For the plrpoe,8 diNI proniton, the expression an 'olri of lo the publ  of the
Sale Shares' In rela lon # the Sale Shires   my Relevant MenlberBil means
thicomml oation h Iny form and byanym.Ins of sufflolent litai„ation on the
torms of the offerand the Bill Shafes to beon#red so as to enah an liweel= to
addi lo plmlh- or aubscr e for the 8* Sces, as the Barne m«y be vmied
h that Relevant Member 8** by any meeoure linplem*16ng thi Prospectus
DIreotive h thi F evant Member*4 md the  rellion 'Prcepecbm
DIreotive' means DIreollve 2003/71/EC (and amencbnents thereto, bncludN the
2010 P[) Amenang Dlroot),e, to the m nt Inplemenled In thi Relevant Mimber
Blate), and hickides any relivant finen 19 n reh tli Rminvurt liember
81•9 Endthe expree,lon '2010 P[) Arner: lg DIreclive' meins DMittve
2010/73/EU.

(I) P/,noe

The Sale Shar= may not be affered or iold, directly or hdlrectly, tothe pl*Ic In
Frmoe and any other <79#  mabarial relat  b the 8* Sher= may not been
and* not be di*104*ad or oaued lo bi dlildbu d lo the publia in Franoe or
ueed In oon,ioolion with =ly offer to the publlo In Franoe. Such fers, eades and
distrbl On' of the Sale She,gs h France "11 be rnade only to (D qualfled
h¥eators («kn,s#„,in quamial anc,or a re,#10* clrole of Iny-*14 (teras
M#.d#.budrov h  thst th-A.ors.Mot  on thi own
account acoordng lo artiolm L 411-2, D. 411-1 through D. 411-4, D. 744-1, D.
7 1-1, and D. 784-1 of thi French Monete,y and Fin¤tal Codl and h
compliance with ar«ole 212-30 of the Goneral RegillionS of the A{*,80 088
In,0/188 IIlflaVI, (1) hnold e,rvICI plmldels ofVartU por*00 millioamel1t

,

INNA,Bodiliar= 1- ¥aibiigilii,1*ov,Cil*k#*,Id„

12830171-2 1 27 Uch 2015
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Inveet,nOr* se,vice for th *perOes rperaofineS Rx,ri#lam¢ I *Irviog *p**,t
d.poil.ul. po roon¥*00.#Impar(11) h.noperalon t.400nforn"ngv'h
 cli 1-411-24-1, 2 or 3 of fu French Monsta,y and Fk mcial Code and article
211-2 of theGeneral .ta ons of the Ac 0,10 das marohU  144.
not oonsaite a pallo om™g In Friloo. In he event that the Sele Sheres
purchased or sub,cri,ed by Investor, Isted above,e ofTered or gokl, dreoey or
Indleotly, 40 0- pdillo In France, the condition relatlrU b offers lothe pubio eet
forlh in Arldes L 411-2, L 412-1 and L621-8  L 021-8-3 dthe French
Mon-y and Flne„0181 Code must be oompled #th.

The Lead Mangers underatmd Uit no mouon has been or wl be tiken h the
Federal Republic of Germliyth,R wodd pirmit a public offirk,9 of the Sale
h-=.Hdon of a prcepec s oranyo erof rk  mal al.*Mb
the S,le Sh,res. In pic oular, no eecume• prolpidz,• (*6,* mro•p•#d)
% thln the memIN of the Girmm Seculties Pro,p olii Act

- e¢z - b*PG) of.k,ne 22, 2004 as snended (me
'German Seourltles Prospeckle Act'). h= beeri c, wil be publ hed withh the
Fed•ral Republlo of Germmiy, nor has any dri dooument been fled wih or
approved by be German Federal Anancial SupervI,ory Al, ority (Bi'ids=,atat
D n,-m-:808#8*Jng=#Wchf) for publ#:stk,n v n be Federal Re;,Mn Of
.-4

The imi Millgl d only •el Sal• Sh=es in Germany in dicum,lanoes *mt
wIN reault In cornpa.,1- with the 20*table rul= and regulations of Ae Federal
Repubic of Germany, hcludag the Gerrnm Seazit* Pro,pectus Aot

(g) Hong Kong

The kle Sh,me havi not bean c er«1 or sold md dl not be *ered or sold In
Hor  Kolu by meou of any doolment other Mn: 0) 10 'prof,w„tonal Inveltors'
as defined In the 8,-0,1„ Iid Flmne Orininoo (Chipter 671 of the Lime of
Hong Kong) (the 'SFO') id eny rules made under that ordinance; or (il) In other
olviI,It,nces ut# do notreiuM in the document bang a 'proepeakir m
dellned In the Compenies Ordhianol (Chipler 32 of the Laws of Hong KorB) or
whloh do notoon,larte an offer b the public witm the mem#W of mat
ord/,a,1-.

Further, no pirson has Issued or had in im poeee®,lon for thi m,poii of *4=,
orv. leue or have in Rs poilei,lon for the p poeis of  844 v,hether h Hong
Kong or dlewhore, any adveleliment, #Valll or documert relailng %0 the
Sale or the Sale Shar., which le drectid at, or the oontanm of which Ire IIwly
to be acoessed or reed by, the publo In Hori Kong (except if permMed to do 80
ur er the geocidili liws d Hong KoM cmer men %,th respect 19 thi Sali
Sh,me whth mre or ore In nded to be cispoied of only to persons outilde Hong
Kongoronly/o'profaeeknal *9/2/1 /ed,Mned h 0/ SFO/nd anyru 
made wider that ordIr=noe. ™8 dociI„ent Ind the Wonnation contal,0 herein
maynot beused other than bythe pemon to whom R * ad*essed and me not
be reproduc,d h any form or MiNd to any pereon In Hor  Kong.

This aele 18 not -nded to be an offer for =de b the pl*110 h Hong Kong end R
18 not the In§ention of Seler thatthe Sale Shies be offired for sali lo thi ptilic
h HON Kng

02.ar*x Milm,
120*171-2 27 Miroh 2015
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(1)

The Lld Manigu acknododg- ht lh® 8 e does notoon,U** an  fer or
hne#arabk, I.c, „les to the publ  In Mand and hl not blenspfwived or
ixamhed by grid wli not be fled ¥Ath tie Central Bank of  eland. Aooordingfy,
the Lead Manago represent  wifrints Ind agrie Nt Ihe Sid, 81,9,= 1 ody
bo offir,d tothe pubOo h Ireland under the folo#M n=r,virim underthe
Prospeoam (Dkectve 2003/71 EC) Regultkrs 2006 as amended by 1hi
Proopeoals (Dre©Ove 2003/71/EEC) (Amendrnent) Regul on, 2012 ind the
Prospeot, ®Pecove 2003/71/EC) (Amendment) (No. 2) R#*ations 2012 (*te
ld* Proopictu, Migulilonr)

an ofmr of mcidtil add„med Bolely lo quilled Inveiton (I delhled h
the libh Pro,peah= Re anons);

(1) m offer of Be d/1.-00* b faver U,an 150 n al or .,al
persons (olls Mn qualled Alveelors, as dellned h Ihe Mh ProopeoD 
Regriadons), sublect to obt/,BU 0,0 Bior wdlten consent of the 8®Her
formy.uoh offer; and

M irlanyother olmiamst=,c= 1*IN v thh Re lations *1 ) of the mh
Prospeotus ReE»dethM,

prov ed that no,uoh offer of80 e Sh'U'll .hal re•u' In a re Ir,ment :or the
pubicaaon of a prolpeotus purout to Regl 011 12 of Ole Proepeotus
Remlgilon, and Iny,uch offer of Bale Shares /0 bo made In aooord„nce v h
al applicable Irlah I,W requirem•nh.

H.ly

In add on to any other appicibli Europemi andkr k,bernat n  laws or
regiiat nB, Ilie res*801(nodedged thatthoofferifig oflhe Sale Sham has
not been reglitered pur,uant lo Nal*nlia•*les ligldalion and accordh*, the
Lid Ali„Im< reorment„ wl,ran* and agrees #14 Ihe Bele Sh es may not be
offered, sold or del ered, nor may oop*I of any r*varA proopectia,
m moranEkinl or my other doarner,U rel,UN* the S,Je 19. may be
distr uted In the Republo of Italy eoccept

to qu Ined *veelors (/nveamoriqua* 81 - denned by the joint
prov/*on of Artole 34-ter, pengriph 1, letlir (b) of CONSOB ReliaOon
No. 11971 d May 14, 1999, as amended ('CONSOB Regill,dion No
119719 and Article 26, peregraph 1 (d) of Conlob Re lauon No, 18190
of Odober 20,2007, = Inended ('CONSOB hts•rmedlaries
Rellailjoi'.1 hnp mer*N Art e 100.1(a) of Legillatlve Decree No. 58
of February 24 1994 m amended (the 14=,dal Imvioi Aor); or

(1) Inotherolroums:moes whloh areoilinp •d f om therules on publb
offer*p pur,u=* to ArUde 100 of the Anal-1 Servk- Act and Arlk 
34-ter of CONSOB Rellaoon No. 11971.

The Leed Manager funherrepre,er*B, M,rants and *greaa #It =iyeuoh aflar,
Mle or del ry of thi Sale Share, or d l,uth of Iny otherdinent relathU
lothe Sali Sh/= In the Republlo of Italy must be

---
---

.KNa vmod:#Ii.=. 1 --.Il. 9..„mt.,I< Cal.uk=h,hiki
12838171-2 1 27 -ch 2018

(D

23



07/04 2015 TUE 11:49 FAX +61 2 9296 3999 0031/037

(a) made by hiveili„ent ams, binks or f nolal Ilimedlmles permlmod to
conduct such activlbi in the ROpubllo of My h aooordanoe wth the
Flnerolal Services Act Laghlith,i Decrea No. 385 of September 1.1993
= Imended-1.1- Aor), CONSOB Intermecires Regulavon,
mmlended Ind anyotherapp •40 IM. and reg Mons; ind

(b) in oompl oo v 01 Iny oth,rapplic ble notmca«on re*1*emert or
imlion *loh may be bpoled byCONSOB orthe Bank of Italy (e.g.
Artkll 129 of th• 8011119 Aot, and mievarit Inple,iwilallon guldelk,ll,
pursumt to whkm ne Bink of Ily mmyrequ•st perlodlo Wormavon on
the Sde Sherel offend In the Repubic of Italy).

The Lied Mmegsr noms inat, purluant k, Aroole 100-M of the n,anolat
S.rvic= Act

(A) gly subiiquent distrmution of the S- Sheres hi the Republb or Italy
 ther le In offer or dld#*10,1 made under the eomnlotions Ildloated h
polntl (D and 01) abo  wil be oon,Idered a diffirmt and Iuk,nomous
puDIlo offe ig Idiled lo publo off r Ind p,viped,is requhment 
uN- such dquent.Wdon does not4*-derons ofme
mcinpUons bidicated In poll (0 and (1) above; and

(B) l,P OUIK wilers the Bile Slwies aM placed solely w«hmlilld
ballors and aremen sy,te,naticaly rleold on theseoonlly marketat
any he ln thi bv*enionitie folowng sid taol  suoh reide wl be
considered a pubic offer  wid subject lo puble ofiw and prospeotus
requir,ments Il noM ofthe eacempeone Indlatid In poln4 0) sid (H)
above *19& If no exempoons soply and a prospiotimb not pubbhed,
purchasers of8* 8%.res who ere actm ou ide the couree of th*
bu*18,8 or prof-Ilan m*y in oe,Imin olialm.Ini,202 be 9,0-1 to
decl re ouoh pirohaae void and, h add on, lodah,1 dam es*am any
*111,0,13* person Itwhole pre,inI= the Sal• ah,ns n,re purchmed.

Jap.m

The Sile Sh es have not  =1 and wl not be r,g tered under Adioli 4,
par!Uaph 1 d the Fhmn# 11#,Enents and acch-,ge Law of JaF„ (Law No
26 of 1048), m 9,1:ended (the 'FIELD purm=It lo * e=nption from the
regis#** reqU#11Ia *,pligable to a pr ate plicoment dieour b
Quikd Instnutional lnvelbs (= denned in and In acoo,Fmoe with Art  2,
par,eraph 3 d the AEl_ Ind the reFlations promuigated thereunder).
Aooordrdy, he Sale ShEns maynot be offered oreold, dhoty or InIicUy, In
Japan or 4 or for tle bonollt of, Iny re,Ident d Japo other then Quained
Inimution,1 Irive,fai. Any Qudmed Ins Oonal Invellawho aoquhs Sale
Sh,ne may notreeell thern lo iny person In J,pen that li not a Qualmed
Instilitio,1,1 bed=, and aoqu lion by gly,uoh person of8-Sh,Ii la
con onal upon the-culion of mn agelment lo emt effect

04 L.INK"Ung

Sales may only be made In LLDcembourg If the pur©haser (Ild iny /„on for
whom the purchmer' moquika m. Sle Sheres) . a'qualmed kv.#0* vih"
Ae m-*8 of the European Prospeotils Direoth (Dlecti 2003/71/EC)md
the Law of 10 Jdy 2006 on prolpectules for  eourltles.

(1} N-Z Imd

INNawOod la lioil   Bloatmdi*MGilmk,Il„I, ddi
12838171-2 | 27 Alinh 2015
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Thi Lead Mailigm'rep,-enel. warril and agreei that

1he Sole Shses must not beoffered for sali In NowZll=Id h breaoh of
thi n=,Glal Mark* Conduct Aot 2013 of N-Zleland (thi 'NZ
PUCAl;

(1) the Sde Shirn wil not be offered for sale h Now Ze,Aand = m
*re ".d 90'f under Plt 3 of the NZ FMCA and no dled*h.in
doc .11"/ has b.an, crl. b  reg er,d cr fled vmh orapproved by any
Nov/Zeeland regu ay authority under or In acoordance with the NZ
FMCk

(*) 1 wl not dhay or  *eotly, O#er, lei Mnefer, delver, or dist,1bu  wly
Wc,!nation, acMrO@emer oroth,r offe,ing matedd relallv 4 018 Sa»
Shens In breaoh of tho NZ FMCA;

M any 414 or s* dIhe 8* Shares in Ble# Ze and meor* be made in
Im. ce %%*h the NZ FMCA:

(a) lo ape,son who li an Ilveetment buililell -,poolid h thi NZ
FMCA;

(b) to a person who mest; 1he Inve•tment act!,Ry cr-  specmed h
0. NZ FMCA;

(c) boa penonwho . I.go .. ek'Ir"j Inthe NZ FMCA;

(d) loa person who ll a govelivnint Benqy = de ned h the NZ
FMCA; or

(e) In other ·' · - · v,hire thire le no oonlri,venlon of thi NZ
FMCA (or any,tatutocy modlcation or re.«lac ent of, or
St,5*ory lubstitll on for, the NZ FMCA); and

    or any advlrliement breigijan bany ofmr or IA of the ble Stwres h
R has not #Imul, and wil not Itilbub, =90-N docume on

NewZI,knd olher than to 1he perlons desor:»d In p,„9,1,PM ( )(a) 10
(d) above, or In the other circunstanoes desoribed In pEn h (tv*e)
above

(m) Nle»rl-ds

80*s mayonly . made in the Mum#m. 'th, pL Chaser (and anyper,on for
whom thepLSChmer. aoqu"mithe 8-Sh...) b. 'p.likd h..Af
(ge# Inl0000'15' be '591,9) within th" rfle'Ir lrli of Artole 1:1 of the [kitoh Financial
Supe,vision Act (bbl op hot Slandlel #oozic/10.

The Lead Minager acknodidges thst the 8•le hm not beon approved by, or
reglitered dth, =IyNo,weglan 8,01,lib regu or, pursumt to 90 Norweglm

• KhW & Wood H/„mi   mock •,IdeVin#mer C,IMN** lio
12030171_2 1 27 Mirch 2015
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(i)

(0

Securities Trading Act 2007. Accord y, neither this Block Trade Agreement
nor any dferkv ma*adal r at# to the 800 8,=1= oonitidis, orsh,1 be
di,mod k, con,Ittil# an offer lo the publc *1 Norway wihin the nl=*U of the
Nor, en Seour es Tradhg Act 2007.

The Lud Mmuger reoreeents, woin„* and laiwi Iht the Sale 81=es may
not bi oller,d or iold, dhoay or Indle¤lly, in Norway eNcipt

in reipiot of an o er of Sdi Shses Idiliessed to hestors,ubjeot 10 a
m *nin plmli,80 of Bale 8*es for a BW con,Iderat n of nd i.1
then €104000 p•r liweilor, or In rispeot of Sde SIWres wtiole
dinomh,060,1 per unR Nnounb b at lemt €100,000;

(a) 10 'pro =Ilonal INeIlors' as demied In Iclon 7-1 of the Non¥®glm
8eolsiUe• RegulaOon 2007;

I to 5-,rel- 150 *d or le* persons In Ihe Nowe* secur!11,8
market (otherthan 'prolls:lonal hlvellol;' =demed :leeolmn 7-1 4
the Now,Oan Seoidill Rigallion 2007);

Ov) h Iny other ©Iric,1,1, nees provided thi no guch ofmr ofSA Shares
sh,1 result In a reqi*ement for the reglintion, orttle pt*lo bythe 8Iller
of a proopicliI plnu  to the Norwigh 80(lrRI Tridhg Aot 2007

(O) 8*,Il»f•

The L=*1 Merager ackno,Aedgm thmt no offer documenthas been regblered m
a prospectus vd th thi Mon-y Atihorlty d Binglpore. Aooordhdy, thi Liad
Manager represen* wwrant, andlgi,I= that

no offir dooument or „wil„1* in 00,1,ect«on wih me off, or *4 or
bvi on forelt»cr* on or purohele, of Ble Sh.1. "m bednU'.d or
*trbuted;

M no Ni Ni- Il be offared or <I, or be med' me sub*E of m
Invlt=1* for m[ cription or purch=e, wh,th,r dkeotly or Wkictly, to
permons in Shgapore omer thin :

(a) loan *UtuUon,1 Investor under Sefon 274 d the SeCL,Ite@ and
Ft,kne Act Chgot= 289 of Shvapore (thi 'SFAD,

(b) to a relevant perion pinumt to Beollon 276(11 or any peroon
pureuent 10 8eolon 275(1A), and h accordanoe wth le condlcre
speolfl•d in Gicton 275, of thl SFA, or

(O) C#t'"'Ille plnullot to, and In aooordarice v,lh the conditions of,
any o er appluble proNIon d he BFA

The Lld Mg er noles thM wlwil Ihe Sili Sharin purohisid under
Sidion 275 of th, SFA by a relevant person wt,lch 18:

elang&Wood,libiI,   01 1,lidl*.Ca=k**/di

128381713 1 27 -ch 2015
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(A) s oorporation (whlch Is not an accredmed /Nestor (as denned h Seotion
AA of the SFA)) the sole bullile,8 of wN©h Il to hold live-neneD and #13
er*Im ihs,e oipu of whioh 9 Mvned byIor more lndMdia, eeoh of
fom li In gooedlmd Avisk or

®) IM(v,henthe ustee .notanacored"d heek,r) who esole
p poi b to hold Ii,/lilinents and each binenol,yof the lnt* an
bldvkkid who 1, an accredil liweet ,

MourRIes (as defhed in Sidion 239(1) of the SFA) of #lat corporation or the
benIM,10,100' Mht, and  iermt (how,oever ducibed) h that  ust sha not be
hn,ferred  hIn *bl months afterthatoorporanon orthmt Wult hat =,3*Id thi
Sale Sheree pureuant 10 91 offer made Lsider Section 276 of the SPA except

(p) Dsed.n

(aa) to an hil/knik,ve.trorb a relev.#person defiled h
SeoUon 275(2) of me BFA, or b any person =idng from In offer
relarred lo h Section 276(18) or Sec*lon 276(4)(i)(B) of me SFA;

(ab) where no wi,videraton 18 or wil be glven for the #unsfer;

(ac) where thetansfer/byoperation of law;

(ad) m specified h Section 276(7) of the SFA; or

(ae) es epiciMed *, Rogdatbon 32 of the Securub= Ind Fuans
(Ofrers of Inveltmonts) (Shares and Dellentlic=) ReBillks
2006 of 8rgipoiv

The L= Managi acknliedges Mt 0* Block Tr,de A,e,ment haa not been
nor vvil kt be reghtered wmi or approved by*(the SwedIsh
Financial Supervisory Allhority) inder the hedish Flnenolal Instrument, Tracing
Act (1901:960) (uie madlng Aor), Accordngly, the Lead Mm,ger r,pre,ents,
Irrirl and Igmi, lhat 8,10 Bh,ns wil not be market* and o-ed for iele in
Sneden, other vian under oirarnst@noes v,Nch do not requha prospeolus
under 1he Trung Acl

The Lead M,„00*r reprmafili. wmrran s end agil= 0,at

(D the Sale 8hares wl not be publkly offered, sold or ac sleed, directly or
 Sectly, 4 Into or from Silzerland; and

(1) the 8*le Shicei wil not bo loW on thi SX Swiss Exoheroe or on any
other exchm,199 or regu d #acing facmty  18¥Atze,1and.

The Lead Manigm zigiovAedgm that nekh,r thls Bio©k Tradi Agreement nor
anyother ofFerlr  or m#Ill, mu •rial r•laRM *tho Sdi Sh = 001*kitm a
proopeotus aa such %,rm b underslood plnuant b iticle 652a or aride 1156 of
the 8*418 Code of Obl#aUons, and neither this Block Trade Nreement nor any
other oll#*W or mil/4 mal„121 Ailing to thi 8,le Sheres may be publldy
di*tbuted or otherwise made publloty avelable In Swltzerl d.

0 1019 a Vmod la/Ii,Il   BlooklilImOilmAL/,IlIli
12830171 2 1 27 M•ch 2015
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The Leed Managerreprelents, Irrint» and egmes lt/the Sale Shns wl
only be made avalableout,IdeT* far pluChai byTM reeldent Invemors
id wl not be m -d, ofrered or sold wlen T*.

(s) Unilid A,all E*ratm

The Leed Mmager reprelents, warrailm and IFe= Ihit

(V)

Ihe8- Sh,res lo bo dd hav• not been and d not beoffer* sold
m,kelad or pubioly promoesd or advertised by It In the Unlmr! Arab
Emles other than In oompllanoe with Iny laws applloable In the Unlied
Arab EmblN govam,W the e, of rN Ind A-of Ihire,;

F. Wormat n oon -,d Inth' Blook Trade Agreement does not
oon,mute a pala offer of slum h the Unmed Armb Emli h
accorclanoe v th the Commerolal Comp-11= Law (Federal Lav 8 of 1984

(ss amended)), Em *s Seoldles and Commodmes Al horRy
Resolution No. 37 of 2012, orother,Ase and le not Ir Inded to bea publlo
offer. The In#ofination oontalned In this Block Trade Ag„emint 18 not
hlbnd,d lo leed to the conck,•lon of=yoo<*ao[ ofIfiallever n,Dire
wIN thelerrio,yof the Unl Arab 814*8 nor beumd forthe
purposeof  *orb/#m b /.0/krauch 8*8*- or
enber hto any luch convaot h thi Unitad Arab Em:ak

the 8,18 Sharee to be ofiered under thb Block Trade AQI,Ii»,1 have not
beensnd wl notbe revlewed, appnived, dblpro,ed, regi ,red, fled or
pmeed h sly wly by #• Cer*  Bank of me United Arlb Emrate< 011
Emle  9.ourltle• and Commodittee Alito# or siy other
govennental re** body of 88=,1* -0WIX

me Lead Managm h= not reoelved autho,1,auon or Ilcinlig f,om Ihi
Csr*al Bank of thi Unlid Arab Em ,4,8, the Emk*el Securloes and
CommodIBel Aue,ority or any other gove,7,necital ER,Ulority In the UnRed
Ar:b Emkates to market Or Bel the Sali Shlfel #t# thi Unli Arab
Emlralvs Ind li notlicen ed to act as I broker or Invesbnent adviser In
thi Un d Arab Emlfaliss and do= not advme persono li the Un d Arab
Emt,l , u io the \·Orb:4:Vei. 8 of live*Ig In or purolusN or Idhg
8'=68 or other fli„ficlal products;

no slIbiorlpOon for Ihe Sali Shares may be consummatid MIn the
Unl Ar* em,#08;

) no services *aong to thi Babe Shne, holuding the receipt d
90»-ns and/or the el#nent or redempdon of Sde Shares, may be
rendered  40*1 the United Arab Embtes by the Lead Mailger; and

C thi Sale Sh,res,e bwng oilpd bo a lindkd nu"R.W of In.Btuton,1 and
eophistle•*1 Inve•tore at th- request The o er Is *Ictly prh,ate and
oonnderl</ md muel not bl pr Ided lo any Wwn o er Ihm *I
ordnal riclplent to v,horn this ofier li pervor Ily provided,

0 img &9,A.Ii,ons I B.* a..9„„.„lto=OIl.k-*-a
12838171_2 1 27 M=ch 2015
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(0 Un- Arab B ir-s: W-** Inanatal Centre

Thi Lead Manig= represents, wwra,ts Ind 0,vies that#I Bale Sh== wil
only be all,r,d In lt= Dubal h*nilonal Anincial Conlm TDIFC') by vay or
pr,vate p oementlothoe• preepeot elles,ors„noare Pro ae• nal Calit of
the type spidled In Conduct of Bushlees Rde 2,3.2(2) of the [*Jbel Fk=lcial
Bervioes Al:»104 rOPSA'), Aooorclr y, the off,r   only dhcled Ei such
persons and Ihal not be #bred lo wiy perion who li not a 'Profes,Mal Clerr
of the type specill,d m Suoll nle.

The Lead Man, er loknoilidgi, thmt th• bleSh•re, n nal mtled to Ily
 orm of rolation orapproval bythe[)FSA Accordligly, the DFSA does not
accept any respor-Ry.S.cor-A of th, Wormslon hlo[ ed Inanyoffer
doclsn•nt pro ded by ele Lead Maneger lo proapeodve histors, hcludq the
accuraoy or complelzne= of Iuch  fo,mallon. TheDFSA ha, alio notae,eled
the umblity of Ole Ne Sh,es lo any*albel# or t,pe of investor.

(u) Ur*  lanodom

The Lead Manager hl only communloaled or caused lo bl oommilic-d and
wm only oommur*sm,I or o.,- b be commun tu In the Unted Klrulom =iy
*Ra on or Migoilent to  In #lilinent actMty Mlhln the me:n  of
8249 21 of the Fhlanolal Bervioes and MIkets Act 2000, inok,dhg any
supplements md smendmer  I,Ire§o (the ¥IMA'» reoelved by them in
cormoeon Wth the ssle of any 8810 Shins, h c*cumstanoes h v,hloh Sed*
21(1) of he FaMA doee not apply 19 the Biler. Thoy hiwl oompled and wl
comply wth in applicable provision• of thi FSMA wlel r-peot b anyth  done
by It in relifia,1 to the Sde Shaces In, from or 00,effl Involvhg tle Unm,d
I<*lgdom.

ewidiwood .....1-77£*.Min..1.Wwol=h......
12830171 2   27 M/ch 2015
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Block trade agreement over Caltex Australia
stake
Signing page

DATED: 2-

SIGNED on belid d CHEVRON )
GLOBAL ENERGY liC. by 0

a hor:Fi-Al )/7)

)

 (b...m21.
N ne ofv,hss (block 1-rs) )

;

)

)

)

)

)

SIGIED on beh,0 of GOLDMAN
SACHS AUSTRALIA PTY LTD by Re
ddy authorled allrneye:

of au 011* aaorney

Name of,*horised attornly
(block letten)

em.&**P-- 71;.9.-mnall.k/M.I.
12838171_2 1 27 -ch 2018

By sceouang thls documont me
**IM.-the**I
Uyault,0,1.ed to =cioul,8*
document on behalf d CHEVRON
GLOBAL ENERGY INC.

)

)

)

i 8**e 01 aue,0*hOomey

)

#_Ce#.Nlf_
) ltilned milhor ed -rney
) (blook I.aers)


