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P.T. Umlbld m tu,Ile of the CHAMP
Buyout Ill (vm) Trust
06 L.val 12, Angd Place
123 Pm Street
*clney NSW 2000
Porpitual Tnislie Company 1.kn d as
 u e of th,CHAAp Buyoutlll Trust
do Le¥ 112, Angel P ilol
128 Pitt 81*•t
Sydnoy NSW 2000
Perplalll Corpor*s Truet L nitId .8  usts.
of Ull CHAW Buyout Ill (SWF) Trust
40 L.val 14 Ar„1 Plaoi
123 Pm Street
Sydney NSW 2000

Deer Sh

COMMERCIAL-IN CONFIDENCE

6 Apri 2016

Imoduotion
Thi' Igm'Irlint 'et, out the *,ins Ind condllon' upon whkh "ch of P.T. 1-knhid (ABN
67 004 484 886) m tru e of the CHAIF Buyout 111(WM ™11, Perp atal Th, m
Comp*ly 1.rnlid MaN 42000001 007) m truotiI of the CHAW Buyout Ill Trult Ind
Perp*01 Corporitl Trust Lknbd  ABN 99 000 341 533) I tu*m of the CHAAF
Buyout 111(8WF) Trust (lach a "8*W Ind bgial the '8881,1 ar, 88 UBS AG,
Aimbiaa Branoh (ABN 47 088 120 818) (9.Indifirl r') to procuri purohue,m ki or
 Ilng which to pl,chole, a *1 of 13,718,557 e,d g fuly plu ord nary Ihares ('88!0
Securltlell In oOh Ir,1, la U:Maled  CN 602 196 380) rCompany') held by the Sders
In ths m ner =t out In daule 11 blal,1 and the Undinv ir Igi to mefithi
Ill of me 8,10 8,(Airni-d to und.nv  the Gale In accordanoo v,Rh the Im= d U,18
Igi,Iment Thi pILUI ahe rifer tothi blikbdiag,-nant lobe,r*,4»m the
dlofelb lall„Int b*-an CHAMP BU,011 111 Pbs Ulnnld and the Underwrit,r In
r-lon b a Ball of ordnary sh = hl the Co,r y ('8,cond BTA').

8*Ofki.eu..
Exh SIner Brms to mi, or prooln the WI of, Ms reepel 84* Beourtlee, I
,000,/N Hal rR=pacevl HoldIngl'):
(a) P.T. Unlid i lusce d the CHAMP Buyout Ill (WW) TruK 6,330,710 Sail

(b) Perpilital Trust= Cor! piny Llml d = hitle of *» CHAMP Buyout Ill Truet
6,228,824 Sal. Sicurnies; and

Ialmmi

1

1

1
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M

(b)

(C)

(C)

(e)

2 8,/

Pe,pia„1 Co,porati Tru,t Umhd Ihi = of thi CHAMP Buyout IH (SWF)
Trust, 2,157,023 Sail Slcur!14

Ind Ull Undenvrlt,r, Illf orthrough an Affil (Id/lid In clau= 8.10), Ial to:
(d) rn... moll ofm../ 8,cul. byu,Ing h beetendeavours §0 prOCl.

pl ch=efs form' Sle Secla. * A/4.BO per S,11 8,ou* rs•le p,Ic•1.
Purchills mly Include the Unden,th"' ll.Id con'In...1%"IM"li< .ad
undin,Ibh*ofh8* 8.94#60. bypurch=IW /hme Pnce per
Sale Samdty 8,8,• of thi Sale Sicl,mes which havl not bean pliciwd by
third p,W PWC'-•re (orthe Und,Av,R,m r,1*f d oomp*nl= orAmmu.) hl
mootdanoe with *use 2.1(a) ss * 10.00 17 (Sydney Nne) on the Trade D*
,peoled   the T ne ble h 80hedul,1 rT„de DM crouch Ine = th,
p,les NIA wriing bl,lance licuMU,IM,

Iub*1 to and h aocoifiI= weh thi ttrms of 018 NT,Iment
Rilinfjoil Bicumli
Ne*Wrall,WICIP mythl,0 #I ht thi q„Im,Illt, u*IM loquillion d lorna oral  the
Balanoe Seourtles by the Undinvrit»r under dil igivernerM and d the ordlnmry *har= In
the Corrmi  under the Secortd BTA 1, prohbted or rwbicted by the applcation of the
takiover pro,Wons h me Co,pom#ons A¢f 2001 (C#i) (Corporalions Aor) or woLM
reqill noUna/11 by tho Unds, vllm or an Ull Id Man44*IM ly the Ti-uler
of the Coirmon,ve-1 ofAl:*rails under secdon 81 of the FmiD; Acqutalions and
Tahlobwl Act 1075 fC#V (¥ATA') or rell d pl Y, thi 8-re and tho Undermlter
v-Ok

(a) the Soler, shell ret»In luch number of Bdlnl Slcu¢Itl= (on a pro·rala bliB
havhg rlgard loth  lum ofth* Rlplallvi Hok*10 Ind the IIN„Il bit,
•old mder*,08,oond BTA) bey am requhd tor** ki order to pr,verlt h
bisioh blists,illon hou,Ines'), and *Ie Undenvriler *han advhe *e Sele,s 0*
thi number of Retintion Sicur&Iii,

me Undenvrlb,r mult *I comply ¥Ath h obl adons to p,y to thi 8,18,1 thi
Ii,ount provided h d,Kle, 2.4 but thi portion ofmit InoL,it that 1, equal to the
naunbir d any R,Ii:ition excilli i,mal<*Hed by lh, 6* Pr e wm bo pmvlded
to mi han m In htterest hi lam ('Advince AmouM;
•=h Sii,r Is only requkud to mpsy U,0 Advanoe Amou# hm ind to the
*8,!t I recelv= or b en d ID Moelve piceeds hm me ide dme
R.//litort Secl/r/1//4 and ttKI 8888,/ are not · · -' . for Iny 'horth// In
replymmt from the proc=de of the =10 of Rallwivort Secu,Itt= and tho
Unde,wrt,rwl bir the lo,a miI*g #Din =,y sugh Iho,fli;
thi Undlfv/Nrmult pmourl pinliilirs forany R*tion S•Oll,11108 -,ged
fbr •Boh dthe 800,rs Fn the orchry oour,e d the UnderwrN,r  business pdor
m 7.00pm on th,dlW h 80 BuiliI= D ya shrthed- of thh ili,Immt
("Mnd Ne* *l iettlemert of the -18 of Retentlon Seoismis occurrN on or
Wbre the thld BUS ®®® D y follo¥*Ig thi =h of mi ret,vant Ratintion
SICL 184

Iach Ekiler will tranifir Falbirlk,1 8 curlkis h accord,1,Niv,Rh i,I din,#1:MI
dtheUhd=vmt* fo allbAdi •Ill: md
th, Undermit,r *,rrmled to apply, by wly of latoe, tho prooleds lomthl
pual. of any R Mon .d.*n,t thikwn.*4/1.4
upon the UndenvMWI mo,4* oF those pfooeeds,

Emh Behraolmfilidges th* the Undilifill dom nci nqulf, Ily bill•st or mlevwnt
h=eit In, or right, h resped of, any R orrtIon Bearkles exoept to ed m Iger,t trthe
8-r h procuig purchmers for the Re tion Seoistlee, and does not hme power to

moal.-Ta* .,2

2.2

(d)
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4,1

(C)

(1)

3 Fls

requir* th  «¥ R In on Bacisl 18 be hn,fe dI It cr to h ord,r = 1,fs,T,d to In
the FATA
 nnerof ...

Subjed to liall 2.3(b), Ble Unden r wid thi Slien wil conduct tho Sale
by Mly of an ohr on ly to pemons Uit th, UndenvAN remon•bly bl[*vee Ire
p.lons:

I h Aultrall, who do not need dedolure L der Part 80.2 of the
Corpor*ns Act lid
Ifoillde Austm , to whom 011,1, fbr,sle dBicur Ii me Im ily
bimidi v eut mqi*N th•pripmaon, de ry, Maind or
fm,W of Ily proopegal or alhar dmolur, doolln=,t or any other
kdgement, reglu'kn or flk, v,Rh, or.pprov  by, a goverrwn,rlt
 enoy (00wthan .9 ouch requbm.nt wah vvhlch,ach 8-r, In h
di and absok;te &,ardion, b wlimg to =1*, = dili„,lied by
th* Unc wiltmr hl consuR,tion with Belerm.

) Thi 811, 800,111*108 sPIII only bo offerid and sold to pareons thst are nd li thi
Unned 8#Itel In '¤11,hore Wanlacvons' (al defir•d In RMI 902(h) under Ale
U.8. Sec/rges Act of 1933 01,8. 8/curltl// Act,)) In r-nce on Regll/Bon 6
under thi U.8, Sem 11.8 Act rRegulatIon 81.

Alooltons of the 881. SiCLat  to pt,chmers must only be modl by the
UndenvIN In b dislion.

ES ng of8- and ..-4
Subject to the torrns of thi ¥i,ment, the Sabe sh.0 be s*Ywae On me Trade D* 95
dionlant to foio# on IT+2 be* In accordince *mt Bii ASX Oper/N Rti md ASX
8-ement Opersong Rules on the da ast out In the 11mollbio #1 Sohidule 1
rsittliment Dat,1. Subleotto olluse 7 und dgusi 2.2, on *» 8,tiemerit Dati, thi
UnderwrRer sh,11 pay or arriree forthe payment each Salilt, or m elch Slier dtrect  of
an =nolmt iquil   the aggrigati of thi Sate Price mu*lied by thi n,miber of Sale
Seclntle 18 Ovir Reepe ve Holdke, Mes any feel plylbie under dalm 3, by hnefer
4 auch bard( accour*l) m me bencijfed byth• Selers for vakle (kl o end funda) on
ew Sat ment Dik Nalit de#very of be 8,19 83(4#188.
AocouM op.liho
On kd.. of mla Br ment*10 Undenvrlb,ror b no,1911,*/ m# wil #110.
r,le-W open gn account In the n ne of Ii,5 868. hi toord ci v/Rh h umial
prac* and do al suoh *Al iniciia y 10 MIN R to adI Undeawner to ed ihi
Sall Slcl = h sooordanoe v4th thi Brelinent
p...

In con.Idamtion dpe,foll* m obl k,ne under tti .01.Ii,Intths Und,<w,W,hal
..20/such...th.p es §01=.

Reproment ona, w."IN. and undereakIngs
*Imini,Ii and undi,taldng, by 8,1 
As t the d- ofAh igi„*nont md on loh day zmal md  ak,ding the S*ion»nt DI*
moh Seller r,pre,9718, warr=,t, and undertakes to the Undenvilmr (In r,ope of Id
Id mi Sale 800„le, In h R pict  HoldN) that
(a) (capacity) 48 Seller 1- ful legal capicity and power to entar Irrto 0118

agfirr»nt and b omy od the traniection, th  thb <reement oont nplatisi

..h,9-0 PIF S

U

14

15

1
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(g)

(h)

(0)

(d)

4 R,prl'nt,lof'bll'n'"IL'wldllll

(authorIRy) the Seler h= t*on 01 corpor*te *on W 18 neoeuary or
de.kable to al thorhe b or,by #80 01*  Memerl and b osry  out the
I.W."ni./<1//AN' .gny.""WR · · i · ·
(agr m,4#cel) th  lor„ment coneNeth, 8,Nors Igal, vand Ind
blndk, algauorm, 0Mforve•b* Igahi* Il 111 =o,dinoe v,Rh b to,mi;
(-mINP of Bali 8,curIA-) agil* pi,9,71•„t PLES,=  to *111 Aomi,Int
th• 8-rwl #,mfer In sooorda,7M v,Rh olouse 2A, or proaJm the tmn* d,
A.All / ..nd/M#..ma hhol"SE,8, "Im./4 0./1/
Heria, chamel, aeot#ly *IiA ditns, equles and Finini dgh ,
subled to -L' 4 :'· of*evillill,Ilinalrlo rof,h=lhold®,§ ofthl
Company
(no Inell Infor,11:ition) olhort,n hilo,77100011 r,lit# b the 8810, the Beler b
rid h polelsion of any non·publlo Il11O91711:Al or Infomigion that Il not
gene,IMy  v,11. wh hi "Rv/«,genernlyM./ .r,=ona- pamon
vvould mpld to havel n 111ll *lacton the pr  or vilul of tb•8*
Sicull= or other,IcurRII• h, thi Comp•ny, or # •1 h 1* lionMwould
Inlanco, or would b  I,4 to MI,M p,mons who colill,ell hv* In
OM,lon 3 flnii,di producti (* M t,rm 1, d#In,d In motion 1042A dthe
Corporabon, Act) In deoldig whelher or nd to moquke or dbpo= of locurRI=
h #» Comp . In addlon, 80 miler li not avaro of an,  mlam whM 18
necleally 10 Inable Invastor, Id thal prol*Ilonal acillin In ,mka ln
 #oml,d aaiI,inle of thi Ii*W =1184  MI,0111 po-on, pmll Ind
b..d.,pe. ofte *y,ndbad-*th= notb=n
dioloied to the ABX;
(Irrformstion) al Worrr*lon provided by thi Seller to the Underw,11, In
r*tion lothe 8,18, thi 8IJI Smiles Ind thi Company la vue Ind co,raot m
al rnaterlid r-pect' Ind riot Inkie,Enr  or de:ept,IM In my rrliterial reepect
whitherly Mullon or *lf,488;
(comrol) the Beler dom not contol thi Company (= dif id h i,cdor, 50AA
of*» Colpor,8ons Act);
(Powar..11) u. Se arh. 0» ocfpor !m a of  an  p , rlosell t. 8018
Sed'. underth   r.m,nt md no p*,son ,-aconm*N i ht, v,h her
contlreer,t or othanvbe, to pisohme or to be *a,ed for purohme the Sdi
8.....T
(no gi,Ii,Il Iollol llon orgen,4 advi,1,[ng) Mone of me 8®Herorany of
IM Amil= or miy per,on adng on beh,1,diny of them M,rthan thi
Unden¥r&,ror h All,h or anyperion acthg on behall of anyof thern, ./
whonl the Sah glv. no r,p/.....I,mlen orwl„wIN hl o#Iled or..d., .wil
o)Yer or 14 Iny of tho SI Securtl= In thi Unlt,d Sbil or to or fbrthe
looount or blnlm of,ny U.8. Pe,lon  Ing Ily form d 'general sololt=Son' or
'1.1.nulgh,Irl,1  with  the meanN o'mad. 602(0) undorthe U.8.
SioifiliiM er h ir¥ini,iner holv*W a publo 0-N l 1 Ihe Un Id 81,la,
wthin the m=ning of Bedon «a)(2) d the U.8. BeolrRIes AN

(no dire*d =Ilhg #ort,) none of the Blier or mly ofbA or Ily
pe,wi aimgon b,h/l dany of. them (clherthin the Undinillip or m
Amalt= or Iny plrion lang on blhal,ofany of Bern, I to whom tho SOW
glv= no reprle,Vilill orwairl,19 has I,100/, crwll ligi/, in any
"direct.d ..Ing §#OrtS' withh thi n)'Irl,9 of Rule gm(c) of thi U,6,8,<U,Nle.

00 (no st=bmilition ormanlpul,tion) none dthe ader or  y of h Afm,W or
Iny,•on •*g on behid'V.*rn (dher ,n thoUnder,/rNoror'
M.*. crmype.. .ct g on beh,id a:Vof#em, mb v,hom the A-t-

'mh.-I '/4

(b

m

m
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4 Rapreel, lonl, lill* Ill Ild,rillel

glvl no Impr=lidmlion or IMAN hm lakin or wil  kl, **y or hdlec y,
any don dHIgned to, or th* mlglt riaionably be expl*d 14 Gause or resun
In the **Illiation or man ulition d th• prici of any Harity of 81 Compi,9
to facatgte Wie de or rie,Ii of thi Sii BeoL § hi Idaion ofiry appncible
 V;

(1) (No brich) the 6•lar wil not il connectlon wim thi 8010 SiourRIes or thi
tanseolons the subl•ct of thlouwment, commR, be #vo ved In or moqu.ace
In any acey whk*, bra=has ts const#*rt, tr= Corporiaalls Act and any
other appicabb *4 the appicable l•EN ruiss d ASX Unl Bd ('Allxl, or any
apploable  galy blndng requhmmt of the Au*alh Geourli•B  d
Inve.071.,7ta Con,nisolon ('ANC') or the ASX; and

(rn) (OPAC) nelhorths Sefler nor any *eotor or cmcer of the Solar, nor to the
kn0*dge d he 808=, any other orm,byse, amliti or pimon Idlm on beha#
of the Beter, 18 ourrantly mkject to any Unled 8tstl lancIono adliMinillared by
Ull Offloe d For,Ign Aisats Corti vl of ele Unltsd Stmfla Treesury Depar nt
rOFAC') or. ol,mrt y eubject b any smilw =dont Imm..by he,
M411¥8 Tmizq In thi Un d KNdorn orthe European Union (coholvely,
'Banctionst and the Ball v,m not Secty or bdlicey ual thi proceidi of the
64 or lind, con*lt, ore*herv,lal nnlks avanable such procold, to any
subild#, jou vantln parner or c*her plmon or Inth, (D to n111% Bil
ac*Mnes of any perion cL,rinly subject b my Sincdons or ® 47 any other
mir,8/ wl fllia ll a vloillon al Sanctions by any pe,lon paredpil* lA
e,I dhposal d IN SI Slcurlies (whether m underwrn,r, picing vent
Ill, Im#*or.*harw.).

R.pre=n.ons and WmTI - 4the Und,nvrh
As al thi dati d M mar,ement and on Iach diy wim and lioludN thi 8, ment Ditz
A,e Underwil. repri.„W md wirrara to the Gel* tht

(body corporats) It 18 duly Incerporaid undorthi lava of Be place of b
 po,•lon;
(capicity) It hes Mlegal oaploRy and pcavar bo Inber :10 *ul Immedmd
*7 osrry out thi blineactions that this  reemerrt oon ,7419Iill',

(c) (authority) Rb Imicm an colpolal,adlon MIsnaoillry ardldrable to
al*horhe ta enfry Irto mt, Igriernint and h oa ym out the hniadions that
thlo <reement,- ' : ' 1 '

(Ilcen,i) R holds al Ic.¢mo, pamlas and al*horlles neoliI,W lor R to fulnl Im
obigIRon, underthh quirma md has compled v#Rhtheter,M and
condRions of the s,me In •11 mat•r 1 r=pect,;

(e) (4.=IN"*ve) thiV.Ad...1. the Undanvr ..gail val
and blndli  obl 104 11*10-18 Igamit It In ICOO,darm wth 1  *mmi

0) Mlh of I•w) th• Und•Avr[W wl perfoml 0 ob**lon; undar thli
eve,ment (Ind an•ure, bl fll•00,1 to thi Sall, that b rettad bodies oorporabD
Ind AMI'/alh g 10 = to con®N wlh d app#cable *4 mlbalg
al *,pic,ble liwl  1 Austr* 0nolwilg In p«Ucular the Corpor ons Ac* and
the FATA and related polloy) and the JL,i dICtions reforred to In olaule 2,8(a)(2);
provided th  the Undenvrlt»r will not bo In blach of this warranty to the extd
th21 my bmech li callid by an ad or ornhalon of a Siner which con##1* a
bremoh by that SK.w of Rs repree.r#*"21"4 warr"MUea and Und.rlgong. h
dijae 4.11
(no 1,gl lilion) it adulowledg,l thstFl 8:* 8,0*al* hm, not beln and
d nd be Mgli,d under me U.8. Slcu m A*Ind m  nd be <Tered or
aold h the Unlted 8-8, mispt pura nt to In m tion from, or In a

 0 ./-7** .1.8

e

1
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4 Rip,milinonl, wiirmie, mdunclirl*,1

kie:Iialmn not Iu4id 10, thi r,gltranon riquiremerd, of Ihi U.S. Socurlles
ACC
(no glneral loacltation or general /vl,OIN) none of 018 Undon,TRir or
Iny ofhAIL- arany p non aciN on behal imy dth,m hi #ad
offefs Icroroflared B ae l or Eld, and nonl of thorn Mll oold diars for cr ofrar
to sat or =14 the 8- SlcurRI= Iri th, UnRed St*t= or to or for the account or
b.*.In of any U.8. P-lon u,Ing .nyl rm of ger'Wal .01101 on orgen."0
.;h,•rllkg within the m,m# ormul, 802(0) underthe U.8.8,our!11= Aolor h
aMy mimuhvoh g a pubac 008rN In mi Unlbid 8 18 4#In *18 miaMi
of Soction 4(IX;) of tho U.8. SICLE!118 Aot

(no dtr,-d *[i, *ons) the Unden or ha, oflhed Ind sold the 8018
8,04*I= md wl dhrind 1,1 *0808 8,colu= onN ouMIdethe Uilid
I4 -mrdlill wRh R,gulli  S undor ml U.S. Slcuriles Act Ind nons
ofthe Unde,wrn,r orany of m Alll,#= or Eny plimn Icang on beh# of :ny of
thorn h= mgl  or wIU Ip* in my'direolld e,IW ,(ro,1,"%-*i the
mear,Ing of Rul. 902(0) of th, U,8, Bea<Im= Aot Ind

(no -bla=Bon or man,pulith) non, 4h Unden,vi* orn* Rm
Af!..M.V... dng. .ha d.w dthem h..en orwl/*
dhol# orWI#, iny mdon des#n,d toi orA,/ m ht re=on,* be
Iq=li to, calm or r=ult h 40 *ililliallon orman*ullon ofmi p,»8 of
any=cls y of ths Company b fac..h,aleort.4* SN• Sem se
In vloilli  of m¥applgabl IN.

Ilor rlum
Ca) The 8,1*M nrrar# and rgpleert thst they wm not *le,out the prior v,rm,n

00„I,Int ofh Undinvatir, at iny *ne In me pe,lod cl 80 aile,Kiar diya flom
0,0dl of this N,=m,nt Noob«p P,riodl, D  (see Mnlion bel  h
dor ofmell*pold orunlly Ihil hold by It in Ine Comp yI /4pm
on the of 01* Aor=mInt ('Sellers' Shar==1 =:lpt In drcurn,Itanal of.
(1)

(3)

(4)

m.=led#.8,1, S o#•s h  •000,danoe wRhth. Agreement
tilisedlom In=6* demmnd *om Igmle Non* hoidii under a
Compllw Inl il dMdind re ve,*,lent p12,1 (  an,);
..0-*M-*4.4 reducuon of.0. oro er
rn=ne) d WI#8*= by tho Comp ;
a w accap.= by mi W ra of a .k.cwar carW thi Cam.W h
•ccord toe wim Clipt»r 6 4 the Corporition, M or tan*r
mnuad to a,oh,me of =11;gement und,r Pid 6.1 of the
Corpy.kns A®
s sale, Mn,fer or aspod b a th* party where R *a cond on ofthi
de th/4, Alid pidy-in *Ink toze* or propoie,
hns=lon 10 =quh, glesblr man 5096 of d ord a:y i#= irl the
Corr iny;
a =10  tm*rord po=[loen Aflm , *the Bel. thst I sub.
b. r,pre,ent,80,1 and v, mt, on substan * tholl .r».
thi "au=4.») A reep,acf#/ SeN/*SK#'m¤ m#*#0or
dipoied to It For the,voldance of doubt any  reemt by the
A... IB......UNwarranvsh. be h...I d40
N,Idual t»rm of th• 1-et*4* Period; and
a I*11911* ar dlpol,1 to a *tr-glomi# plAY pliChleer (01*Ilct
tothe purohmer belfl gon m,/ m a *at lothlrd pafv by ibl
Undenvrbil whore the third pmty Fee, b a repri.eritrition and

...9-- P./6

(1)

4J

m
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(d)

(1)

(8)

8 Indlmr,Ry

wl,YIN on sub mnM the mWil mM diaL,Ii 4.3(I) h
reepect of the Belers' Shul Bold, tander,d or *poled to k For
havold,oe of doubt any ¥=mirrt by #10 #*d p«ty to h
4./.Mand  .**d. h N...dther=Id.Im of
tho Lock-L® Pldod; and

(8) thiial, of  Retenlion Sial,!Uie In aoooid,noe with thle
Aoriemint,

) Each plty to this Agrwai=# admamledges M the r,pre•Intsoon and
v,wrinty h claule 4.8(0) 11 not Intandia to and dom nc* glvi thi UndenvrRor
any powir to dispon of, or oorrbol me *pooal of, Ihi Belers' Shares thi
40*lhs : , ... and V//Ularici bo th  /2///rt th/"t the Undanvmer
woukl be in bre=:h of apploable lii to WBI such power, and a breach of Ai
r,prill-**bl and wirrility h thole .' · wl only glve rloa %0 8 right
to dii,igi and em pI WI Idula dodalM h auch clrcurN,lilam, dinilges
Ian Id,qullemedy lof breach of mo reprllint,lion and wilnt,

c) FEach p„ty ,/irr,100*,dgli  lat e„ repreeer,t,ek,n und v<,rn,nty In *use 4,3(a)
h= beirl pro ded to only addries thi Manolml oon,equences of thi Seters
alpooN of, or dellhg wth, Iq of the Seters' Share: The pla=
ao lodedgo thetthl Underwrlmr h ni Intlied to a remedy of •p•dnc
p rmance for a bre.ch of#  repr,ear on Ind warrildy / 1 ob/1/. dx 3(.).
ForthepltpOSIB of dil,84.8(8), 'Dear In Maplct ofml 8811* Sharm,
11=ls:

(4)

4 m n, tran,feror ominvili dlipo,0 of;
serme .dite ./&/*4.m#.aw...pose*
ar*htio lly 0*on or for,/erd oorrtrict whic  If =Ircild #11*her
luoh ells/*8 18 lubject to condlions or *henv#) Inabbl or
requir= thi 8,UNI %0 -4 .017, br„for or othenvt,e *pose of or
decreme or mgr,e to decrem In loonomto Wal# ki th. Slners'
Shares.

Each p,4, glvN a repr-*4-4, und,rling or covenarrt b #le other perON
In m  Igrainlent#1*ed* M 0,® alkir p ,1 havi relld on,uoh
rfc.,In#00,1, w«ranaH, undert,kN, Ind covin=rts ht d.*W bnto thhgreement
Ind v,11 gorlinul to r* O,1 0 ose reprele,tdona, Willitill,  ldlrialill § Ind
oa,#ecirh *per rming b oblg ons ind,rth* Igri=Yie,t
Notlfla.Non
Esch par, ag,„I UN It wmt,n *te oeter pari= prompey upon becoming mareprlorto
the oompl lon of th. -/ of theS" Nourltles a
(a) any Mild,1 ch ldllg any of h replflelitilons md wilrlliltles In Ulll

q.le.vint or
(b) any of h mpri.,111,*10,18 or wicri,„dis bicombig m-rl,1  Iir*u• or m lily

Inoor,lot
Indimn#
(s) E h SILI IQI vah the Underwrlar al It wm k,ep thi Und,Avier and Is

r-id bodles corpor- and Al,I* and melr f•spe* d:ectorm, omcin
and Ill*Oysm flnd,Innmed Par eallndIrr Id  air# Iny #I,8,
derneg* &,bmes, co44 d,Ini, adions and demands (9-0,=•') to thi
sxt»nt th  such Lo,§88 are ounared or   urred m a rmuIt d a briach of thi

/07

(b

U

U
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7
7,1

(b)

(1)

(8)

8 l

Zrlent•rd by the Belli, kidiku any broich o¢any of mi abovi
repres,n ne orwan les gh* by Ul SeHer.
The  damnly   dlul 6(a) does nd 83¢Ind to and 18 not to be taken = In
Ind,mr* 019 IV Los,m of In Indemnifild Pmly ir Ind to thl Idint Un

have riou&,d from thi groes Mglgence, fmud or *Ilful misconchd of
ly indan lfled Nk
Constlth 4 penalty or fine which an Indemnilled Party b required b
piy fbr arv oonviven60,1 by R of mi Corporioons Act; or
r,present m .gam re•pac* ¤Fv loh th. k derr Ry would b•
liegd, void or une,#Jlooible undormy mpllaible liw.

c) Thi Undil'vit'r eh•11 not .nd .h./ prcan /1//,hy Indemnill,1 Par4, ah,li not
make my admisslon of libilly or =tlernint of any proceedhg* h reiped of
.*Iloh i.lndernnl In al/1/. 5(a) rrmy 00ply, wl/hal* the prior virituln cori.WI
of the Saller, (not to bo uni-onibl v,Rhheld or dellyed). A Sill,r ahag not
m- any /4..41 blwor, me,lt of my Iuch proc-*p.ut
thi prior wrm,n conserrt d the Unde,wrbr (not to be unral,onably v/lthhall or

Ir the Undinv:Ru ....R.r Iof any sul4 action, pfoamdirip, clihn or
demid 91 Mepect of which In Indlmnmed Party wlsh= to dilm for
Indemnific*lon Lmder the Indemn4 oornlind ln thle dills, 5, tho Underv,r r
must pruyiptly not!19 the Bellers ofthe oubilmice ofM ma r. The f llum al
th. Unden¥-to .49. 8,08,8 pu,Iuanttothh .iss .m not relem et.
8-rs Rom any obl lon or ilmy vvhlch they rrily hove pursuarrt to *11
00reiment elaie* M Iuch bbey wm be red uced to the *8nt to with die
Imouritthesub*t of thi hdomiy Mder*u,8 6(a) hm Inor„Iled la re,ult
of-faanbeonol19.

Announc minta
Eech of the 8,81,1 ind thi Underwrit•r wl *tah the prior wrmen oon,ent of thi other
p.11.' ton'•ke *y rr;*OW publlo relems conceming 0.,a  of thi Sale Be.r!11,&
Event, of Tom,Inalon
Mght oftinninallon
Ths UndIrmiler miy, miwict to dau= 7.2, Infrl hobl on, undirthls
agr-,lant #hout Ist or 1 1114, lo hell It •mr Ine blfof, 10.00,m (8ydn  tkr*) I
thi Tmde DE*8 by dvhg wrttln nodce tothi SIOIrs If a Siler I   4*1* of ary dthi
tormi Ind ooncillons ofthl Igre,mint or br•IMI any repivee<111:tion orIrr*dvi
ormadi by Ir imderthla Igi,mer,L

No event itted I n cleuse 7.1 entftles th• Undenvrltsr In I,a*rile R, torrr *lon rights
Unlm k
(a) hea, or wolld remonably bl expecl to hm*, a Ir-lill adwile *ba on:

(1) the wHINne= of per,Ons to plic/,1// th• Sal• ER'izilles; or
(2) be price 4 which fuly peld or*tary Ih r= In 0* Compeny n Iold

on the ABX; or
) would realonably be exp«*sc to give rl•I b a Albl4 of th• Undonvr r imder

the Corpozon, Act or any other .Al. I#.

mo*.I-- pl.8

(

71

(b
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8 8,11,0/

1""MIng
1 Rml•*In:Illp bllision al Illill Ind Undlavms,

(a) The p=tle• agral th Ulsnot tholnter on dtho partles toormits anducl y
relitionehip beD#ion *tim. V hout Unlitflg *le tr*N, each Beaer
aokno,Aedget and,g = thR
(1) It 18 oorrtur  v,Im be Undenvrlter on In arm'* Imeth bills and m

an Indlplnderrt oorrbactor wd not h any o#ler o,plaN vAth relpect
too»Sal*

0) the UndenvrRBr hl not eld, h not acthlg md wil not act Ina
fldu ry 0,0004 wah reepid to lie Belier, d ne#er a privioul nor
=hiN releon,hip b*Nlan the Unde„vil*and the adlerwill bl
d-n d lo crel a flduoiy relation,hip;

(3) ue Undic¥,INhl not miumid and b not amumN any duiss or
obliglions other thin eiom flrol,ly Nt cut In th  Breammt

(4) wthout Drilting thl ger,Immy of thi foregoN, the Unde,wrmer M noE
In upirt on, and hi not prolded md wl not bimmeoted to pro*di
any legal, ta:£ mooointiN or regullbory.dviclwah reiped to me
8*4 ind mi Seler h- eonsu d b own igA Icooundru
*411* regulatory End tax adviler, to the =tant R deemed
Ippropr  Ind ihd bo ,Fivon,R  form,4 ila o#n hdipinder*
Inveilg on and apprid of the tm„.act$011. oor,#,INdid hereby

(b) thl Undenvrltsr (t ga her with Itt r ed bodles corporte Ind Amt,§)
complill a All Ie#ce Icurmel Bm engag,d kl e,cur es, oommodmes md
d.rA#'12" tadk„ Ring:n ,.: 2 and other broloinil' molvl".4 Ind
p**al lnve*Ing /wli as prov 1rU I,ves#„li,t corpor«ta * prk,Ill
bludeng, al,t and Ii,/a-nint Iilll)lallr llit lianohlg md MInchl,dilloq
Iin/loas Ind oalroo,rma,glil =Mcas and produo  to a v,lde Mngl of
oomp•1104 govemme,* and hdMdib from which conflang kim„* or
dll as, or a percip6on the,4 may an# Thi Beler=pre,IN idaim idgi
N In M ordblary colne of bus*ma, thi UndenvrNer ancUor b re-d
bodl,8 oorporti Ind Ammels / any thne r,y hv=t on I prindfl bille or on
bahiof cu,torr-, armargM.Wh< ...WIW crahort
polmons, f ance poations or.de or othenvlle #d .i'· forth-
awri account or thi aooolmt, d cl„borners, In equity, de or other „clfRies or
firm.R/9..Onokicnng d.."4 bank loars or other obU,lons) of
il Bdir, mi Comp y or Iny oihirI , ind mIN be p,aldN or mlvhg
fl.noN and other  nanclal Ill,kil to conpll that mq be Imol,ed In Iny
proposed or ocmplung tan,ac*lon, In Ido=  whole htlest, rrly oonmct
wth those of Rie Saller.

Trust»l Limhljon of nabmly
No -ndN "rw other provwm h thi <Rmmert

(a) Each of P.T. lhkd I tuitio of thi CHAMP Buyout Ill 99% Trust Perpti
Thill CompliV 1-)nlid I*u,W d Al CHAMP 844011 111 Trust and
P«petul Corpornte Trilt l.irrltsd I trult= of All CHAW Buyout Ill (SWF)
Tru,t("ch a brn=2•81 er¢•r klvt: § Br,em,r*0* h h capecly/ tru o
of the rilivant Alit relorrld lo b, th* cl=J•• (lach a'Truse) aMd h no other
...4.A."W a'N und,ror* 00.....am' Brseme thm#'
to and can be Inforc,d 04a Tnit»  or* to mo lodorrt to wiloh Itcan be
simined ed of pro Ity of thi Trust out d whigh thi Trust» li mo&:*
Indemnmed ki the Ulabl Ry. 11118 Illtumon of ths Truit,=' Imblity Ippll.
delph any other prov lon of thl, F-norrt Ind eodlnds to al MU41®* and

mocknd, Bl./71./ Flg

U

1

i
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(g)

(d)

8 GeneR'

obl.on, 0¢ 8 Trus = h .9,%,y cormc. wA .Fpre,entaw
Manty, CondLKi; cmll,lon, 4-entor.-am...
81' Bre'n.i
Th  0»1 rpartl1e *m. B.mzmg mim..1711, N m .IyC  4 0 er
thon m bult» of therel,varit TruK Inctudhg to sesktheappo**nent d ,
receiver (excipt h rel lon to properv of the TrusE), a Iquidator, an
/minmralor or Ily *11,peraon to me Thnell or prove in any Iqukl on,
*hm.'Imor L .ofor:hcltgu. T".'. C... bre.imb
Properly Of th. Trust).

c) The p,Ovl,lons 4 thll a usi aW not app) to mly ob[ on or [Wlmm da
Trustse to *te e*rrt M It li nd **0 booouse Inder the #ust deed
eel,bl,hing tho r,lovd Truet or by operallp of 1,# Ihore 11 a red„glo,1 In Iho
.dent of- Thm § hlde,N11110*on out of-as.. of W Tnlati .a resul
al itiTru-* hud, nagnosrm or inkl di#*1
Whe,I a lh,t b man ed by i n.,1.- R. 2, . .6 . that the mmigor
of thITni le Mponed und,mibli did Idiba,hing HI Thiet for
p.4*"IN a v/1/7 0' · 1.. 1 . re ng   the 7,U.t h,ck,dhlg Uwki
thi...4 No.  or om.lon of. Ths. Oncludktg •¥ r-,d f  „ to
*4 lt, · '· "4  · or bmioh of r,p,=e lon orw.1.,4 under
0,10  reami  will be co,taldered *mid, ne*ence or wINUI dilault of Ihe
Thil ** the purpose of plmgraph (c) of this alual to the Ident to whloh thi
ad orotn oniH„led oroor*041* to by any Illwa by me nwl,lgar or
any otherper,on v Nmi IM ob Ili= ildng tothe Tnt or by any other ad
cr on lon Of the manager or Iny 001 pe,IcIL

e) No•tk,mey,.4.0.m.*I.dm,n,gerappo-0 loo,d,nos
with thi, Ir,emed has iu orkyto Id on boh,lf of , Truil= h a wW whloh
I*poies thi Truetai to iny pirional I,bm, Ind no act orcmlih ofany iugh
parlon wl bl con,ldered laud, InloRBil  orwin# ..*..It dme ™® ® R,r
thi purpo= of per¥4,1 (c) of this 01.,Ii.

A  0100 1, nol obagO b door *aln from doblg  Ng undw
01* Igieement Onckld# Iril/any UabIM un|m tie Tn#884 0*m  18
tld hthe=ne mmnerm =toutkt par  hs Mto (e)*thlsolau».
A refor,nce 'VIAl de wr In re'Im ma lhm,= m.rts,ny Ir*,n6ort,1
fam- to conN v th or 111*,Inional br h by me Tru,bee of my ofh
all=underth ¥earn,nt, mimm..ureorbr-cm ¥,hich:
(1)

(B)

I=I res,14 . b oh by I per,on dhorth,nh
Tnilie or any 00,r con npla d by /,/ph (¢); ind
thi ·.'· . of thi Iction (or thi no perfon,Inoi of
which gave 11,0 to ouch br= h) 1, a precondllon to the
Tr,/08 pe,fomlN .,016 ob Son;

I h §000,danoe v,Rh . ./W oourt order or dktion or mmdr,d by
.„1 or
I M accordmch w.... h.womor dir,Ok'V.0& re
IN,rofthe Tnmt or Il aocor  ce ¥,lm an IN„*rt or
dlrection gMAn to It by any per,on h olrourrtlt,noes when M person
18 0rtit!*d le do ao by Iny doclment or  1,#.

h) Al 04* and ©b Uon, of tho WIM imdar mle  relm,ntn =varal Ind
h..44.0.*/4.0 .....a... Mot -Fil or.b.

./.*pa  pm 10

(b

(

(

(
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0.10

&1l

8 G.ming

for 010 .4 onll,Itom, fep,88**I mr...9.4/or 10-4.
of the other Sein.

(D Thl, 01,<M U will *ivl. ihi t,mlitaion or Il*y of this ag,e,mmL
Enth .01.Imint
Thle Plement mooold openhg and dent dollinent lon comp)/d by the GelWs,
and 118 1JndenvrWI Term, Ind Condltion, of Buid,7- m provided by thorn to the
8-,8 ('Termo ) con-. fu ar-*ntofe. parles,bout " sublect matber
and,up,rlidi an prevlous Iier,InA und,retIndNB Ind negot ns on ihh MIN.
To tl» •Mt t of Eny  con,litenoy boh-n the t•mls of this * ment md the TE,rrm,
All 'g'llill<* prevdo.
GovamN I.
Thb Ieemer  h governed by the ilwl of N,N Boum W,188. Each party mbrrA, b the
nor)«Golul)ve krt,dk*lon of 00499 =IrcliN jlslidlction h Ne# 8¤uth Walle, and
valv= any dgM In clim thEttho= cowl, are an Inco„vi,lit bum.
.I.4
Any provision of this MI nent which le prohlblbld or unlrreorvellble In arly jidldICion
wl be In,NotM as to th t rl,cMon   th  ®dent of the proh on or unerrk ree®bly.
Thit wl not hindlthe rim Ink, piovl.IM,§ of th  Igfi,ment nor#«*the vulaN or
IMirciablty of thet provillon Il ar,y c*her j, dicton.
W//ard vidllion
A provition of or rwht vited under this agrii,nard may not be wa ved exoept In wrNng
Iigned by thi party grmn#u the nal,w, or varied excipt In M# dar,ed by te Fib
™i egre,mint m  bi vided by me pgals 10 R wehout thi approwl of aMy Indif Imed
p.n.WL

7 No a=Ignmefit
Nonher pally nlly Zgn b *lm or abl/lions undorth lgillm,lt v thout me p or
writtan cor»ent of thicther*
Sur,Ivml
Thl,Ip*Malons, warranile and Indlmly in this igrlim,4 lhall remaln opellve
and h ful Axcl and IfFect raeard H of oorrmlloon of them* of thi Sall 8•clr  or
afly ts¢In lon d Ulls M""IL

Any no og *pro#, consarrt, 8griernent. walver or other co nurloilon 41 connection
v,Rh this Br,ement mu,t be h wrlir,.

AMI"I
In this Breement N t,rm 'Affilts, m-ns any per,on t ! d,actly, or  dir,ctly through
onl or more ' , r ' controll, or il oorrvoll•d by, or 10 inder conynon Contol with,
a plmon; 'contor ( cluding Ull tom» 'oor**d by' and 'undw conynon cor*01 v*11
mlano the poloellh, dked or Ad#=1 d thi pOA,r to dlfact or emuae the dNam of
thiman ment, polcies or Ict es of a per,on, whether through thl o#ner,Np of
s=Talls by confract or NIncy orothonvhl md metsm 'parion' li d=n,d to indude
a Fi'.rahip
C.jillip.ill
Thliagle,rn,rd mq be =ailld h any nlmberof cour,le,ps*. All co tl,plfil
*th rwEI be.- b conseM, one F arned

Slock.'-M pigi 11

U

U

U

U

1

U

U
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Exicuted by P.T. LhT®* m #,Ilsi d Uil
CHAMP Bu,yoll In (WM Trlmi under po*er d
*11„Iy debid 16 Siptimber 2014

*aof-4

.fadA Arr 

.lie dAm,may

Frederick Chan
Manager

6.-MNY
Bilgimd by PIroll Tru tes Lhna,d as
tut= 01 thi CHUS Btlyoll IM Trust undir
po,w of alorne, d«Id 16 80*Imb, 2014

4.-*Anomly
BJzy /0,rrS

2*t-
Frederick Chen

Manager

Watufe ofWI„is

Mathew art

4.-4-

Unah* Gl"
*edwl-

8 0.,1-l

../.-W4 ,//'12
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E=cut,d by P,rptf Corpor* Thmt U„**
Imeed#.CHAP/**m*MM
indi ps#er of*m,y d,Ild 18 Slptell,Ir
2014

*redy
AUV 6-m
8.*Mullow

brn, of

Frederick Chan
Manager

N n, of Anomey

8 G=W.

 1*indVI111,8

Wa. Bin

NIne al V*liss
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2

1l

CHAMP Bu,out 111 P. Lkrl i d
6 Bdtary Road
#12-08 Singapore 040909

Deer SIM

COMMERCIAL-IN CONFIDENCE

Int,oduc«on

(b)

5 Apre 2018

This ¥lament alts od the *rms md conatons l®on whloh CH MP Buyout Ill Ptl
L.knt,d raeller) Ingigis UBS AG, Autele Branch ¢ABN 47 008129 613)
(9.Indin¥rb,1 to procln purchmera for, or *Ing whtch to p ch.le, a totsl d
7,320,262 mding funy paid orc y shar= ('8118 Sicurlties') h 00hhiscilm Umbd
(ACN 802196 380) rcompany') hold by thi alier h thornarin= =t od In olluse 2.1
Zoilij ind U,e linde-#*qi,es to rt=,1a0 mi Ili of me 809 8,cudli ind to
undonv* *le Sall IrM ao=dance #th the WH of#h ¥lam•nt Ths partl= allo refer
10 Be block hdo Br,Iment to be entemd Mo on the ** dthl  reament between
=111 of P.T. Unlbed (ABN 67 004 464 086) m  tatee of ele CHAMP Buyout 111 (WAO
Tru  Pirp.Wal Trultie Con' ty Uml ,d FBN 42000 001 007)-Als dth•
CHAW Bu Ut Ill Truat id Perpati:K Corporl Trust Umlid (ABN 99 000 341 533) m
tultee dthe CHAW Bujad Ill (SWF) Trult and the Undenvrl tr h rell on to allie of
ordhy oher- In Be Corrmany ('Flrit BTAl.

'll. afkil. Secualls
The Seler IN„Ii b =i or procure thi sale of, the 8110 SeourRI=,nd the Unclenvrlk,
M*or through an Affll (I dined h clizi 8.9), gr=k
a) m age thi 8,}i of thi Sabi Sic,21188 by uaN im bestendemvours to promn

pcrd-ere form. 8-8,C.. .AN/0 per Sa  SeourRy ( Sale P,1011.
Pur,<I.Irs n*y hiclude. und.,vvilki,*s relaw .,1.mle, Id Amll,te,i -d
und... m...dm. 8..R.M. by p ch=b 'F. S.. P*.-
Sail SeourRy thole d the Sals Secum= wlith have not been purchelld by
third p,Ity pilot„Ill (or mi Undlfirl#, r laild comp IN orAflmall) h
acoord oe with clause 2.1(a) Ss * 10.00.m (8ydrwy tini) on 018 Traci Diti
ap,cm,d ln me nne ble  18oh,dule 1 rT,Id. D-') ormich miI mi
pills Br= In M# Milance licislls,7,

Ifld to ind h =oidmnoe withth®*I alul qM,n•nt
R,b,ntion S.cur"k.
Not,Allitandhg anythlng elle In th* loiIA wharn aoqu ItIon of aorns or aH of the
8/Ill Slclaillill byel UndenvrR,r,mder*l agri ,0 Ind dthi Irlnary fici In
thi CompiV under ell Fht BTA 18 prohblted or *,ic*ad by the appucadon of the
tmk,over pro-ons Il Ull Comom#ons Acf 2001 (Cov ('Corpor,Uor= Act,) or would
require notlfloation hy the Under,mt»r or an Aflmets and nonob**lon by ele Tremii,
of th, Corrmomvialth of Au*ah under iooton 81 ofmi For*1 Acqi*Kions and

1

12
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(b)

(0)

(b)

78*x#,11 Ad 1975 <CUU ('FATA') or r,1*d policy, the S,Iler md ele Underwrler

2 al

the Siaer sh,H r,tin such nl berd Bal,noe 600uAOI Con a prof* WI
ha ng rege bh aurn of01* Mispecave Hold„/ md the shit= Wng
sold under  e FI BTN hyI imilid to Min In cidar 19 F vit the
broaoh Miti<,tion Seourltl,el, and the Underv,rNer Wial Idvi= the Seller d
the number of R*mlon Beourties;
the Unden,/rhrmust- comp& with b obag ons *3 ply to the Belerthe
amount provided h olium 14 bd thi portion ofW Inourrt M 11 equal b the
nLmber of iny Retention Seclrit= mulOpled by thi 8118 PMci wl bo provkled
to thi Siner m In h*=*hi ban rAdvan  Amounr);
the Sellm h c ly requied 10 mp,y the A*InceAmo,mt hm and 19 the *24
11 reoelves or 1, entitled to r,ce* prooseds torn Rie sels d the Retendon
80(1011=, and the Slierl, not : · "·- for Ily,hollill In replyment #Dm
th. proo=ds ofth... of R*,r,#or, Sect,011-,nd th. UnderwrI r wm b,ar
lholo=*4hm4Rd ahoag;
w U--1% mult prin purchmer, mr any R.,1.vion S.illiU= I *,nt
fbrthe 80[er In the ordinary oourse of the Undenvrltar" bu*im prlorm
7.00pm on#'d-0"*'80 But" Day'*11'd" ofth'Breeme t
('End D-1, wth altaement of tho =10 of Ret,Mtion Slcurlies occurrlro on or
betio the #*d Builness Diy fallowhg th. sale af the r.1•vt Rlitlan
8001#de.4
mi Siner wm hns,ar R/In=1 Secum= in accordince wmi Ihi eacion, of
th. Unde.HIrto„t! , mo. 1,11§; In
1. Und,nvr",r la.nt"id bapply, byv,lyo asto''theproc=d.*om the
purohail d ** Re ntion Beaulll- 00 ni theMvllAnviA h,vild4
upon the UndinviR, i recelpt almcie p,00=d 

The Sel,r ackno#todg= the the UndenvrRer dom not acqub any hterest or r,I,virt
*§,reet In, or righti h lipict cf, Iny Riteri on Siozirlili mogi* to ict I Igint for Mi
Biler la Firing purchme<R,rthe R-nion 8804,11*100, md dol not have po- 10
requirs th* IV Rets,!tion Beour es be tanilbrr,d m R or to It: order m r*rmd tn l,
the FATA

Mann,r ofhle
Sublid to OIBUS® 2,3(b), the Undenvritmrand uie 8eller wl conduct the amie by
wiy of m ollw on  to pemons th,t the Undenvr or Imianib  belivesI
pellonsi
(1) If /1 Aus<I//4 who do not nied dlectomir' uildir P/n /"1.2 of the

Collxclaoll kt rd
0) Il 0(Allde Au,his, to v,hom o#«8 for Iie ofiecurilli, me li,/Ally

bi mide Mu,out r•quhN thi prioi,Il/1, di ely, bdgem,nt or
lig of gly · ·,· ., or other diciolure docisnent or any other
mdglment .0.v,Son orI, wlh, orapproval by, a govimnint
Ig,my Cothirthm iny eugh ¢ell,Ime t v,Rh v hloh thl 801*, In la
Iole ind W,001<* d#*00,6 1, vaig la 50„,AW), aid*rf!*,0 by
the UndenvrRBr In conoultaBon with 8•ler.

The 8010 809141,0 *44 00 41*ed  id dd In WIMI lh4 IN no¢ h Ihi
UnR/d St//0 * 91/bhore; · '· (//cl/m/d *Rue 902(h) under e
U.S. Sacu16= Act of 1933 01,8. Slcurltl= Act,) In r,Ilmoe on Regulion S
under the U.S. Slcurltiel Act rRogulation r).

mock.'-mr  ./1

(d)

13
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4

4,1

(C)

(b)

AlocIBM of Ins Ball SIOU )118 ID pllohasels ml i an) be mode by me
Undermlt,r In lt, al=eUort.

3 F-

.*#4Sal ./..rned
Sublid to tho Wma ofml Ie,ment, 42 ..Wakil bl 80 ®d an the Tr.M.. DA v,Rh
a,Wernentio #000# on I T+2 bm,1, In mooric,noe vah thi ASX Opera g Rule§ and ASX
Semement Oper,IN Rules on *,idl I* out ki thennitable h Schedule 1
Tedinia Datil. Subject to clausi 7 and alawse 2.2, en tho Sdalment Date, 48
Und=Mits /1/ ply or arrarge for the plyrnem the Rea..r, or I the S®§®r * Cta, Of In
 mot:rtiqual to ths Blf*I of thi Sal• Price mu plid by the number of S•i
8,010!im h thet Respeolve Holdlr ,1,81 Iiy faai payable undir clau,8 3, by hne r
toeuch bik m,xint(s) m may be nalfled by thi Sillir for value (In cleared Rinds) on
the Semernint [*l •*,st dlive d th• Soll S 11#Ii
Account opening

(C)

On the date of thls agfiernerrt the Undenvilmr or h non* Id Affmm wil <twre
r.liv,H open m acoount h the rm- d the 8.ler In .(cud,„c. with R, um=1 pr.0,6=m:
md do IN lucti Uulgo nlcf ,1,4 #3 enabil It b act I Undenvmer to led the SI
Securltlee In accordance with thi Br,emorrt
P.IS

In ConmiderE,Uort d per rming :I obig,80,1 under th ,orserneri thi UndenvrRer shal
be endled to Iuoh *as a•th• parU•I,gra
Repti••„§a«ons, warranties Ind undertaidngi
Rap : .'. , I... and unde, dngs by S,lior
As *me dilof N..mli.nd on eaoh* unll .nd In*#W me &*In.ID.4
be Seller r,preserRB, vmr,ariti Ed under kes to thi Undenvilter (ki r,lped of bilf and
818 Sale Siou¢&18§ In h RaipecBm Hollho) that

(capacl#) the adler h= Al legal Mplcfty md pO#er to errtor irrto this
.-ment and  o oarry owt the h)=Bns Mth.I--Rt-*.;
(au orlt,) m. 8, er hmt,ka,1 011 corpof. ac on mi . neomary or
deolable to authoille b or*y Ir*, thls Mcientent I,I *s c ryIng outthe
trantacOons th/ this Igreernerrt 00,!b ph*

(asre«nentifficlive) th* Freemeit 00„*hi thi Soliti ligal, vaud Ind
bmdN dgilons, errforoemble B/* R In kifiumci wmI Rs *rrns;
(own,mhip of8- 8,curl ),gmir*psym t pLnu to Fl,Nr,em,rt
the Blier wm,an,fer in =oordmolu*u.2* or procure me land,rof,
me W 14# and bendll MNI,„Ihip du= 8,le 8.=111= he Illc of an
n,na, d<94 =culy WIrIA ola  equltlm and pr•Imptlve !1ghtg
stlect to VI,WIn of the *milirms in *» r,g mrdihifi,lioldirs of ew
Cartlper*

e) (no kik. Inform,Oon) otherthan IMorm*lon re.Ng tothe Sail, th  8,§,r.
nd h pomeeelon of arly non·pubic Worrn lon or Irtbrrnition 81* h rid
*124 av-bbwh  illtm gen«aly avalibl  I Misonabb pe,wn
would Eqvt to have m mut,1191 #*d en thl prlcl or vakle of the 8*
Sicts,jes or other aeouities In the Comp.,9, or the le i,ifomiation that would
Irtfluence, or would bi lily to In#uenoe, per,orts who con,nonly Alved In
DM,lon 3 R,Ir,c 1 products (I th,[ Sirm 1, deflnid h =ation 1042A of thi
Corpor*ions Aol) h deckIN whether or not to Icqll, or d bpom of Beamiles
en thi Comp,ny. In *dmort, th  Sellir b not,#se of ar  Infbrm*lon vvhloh b
neosimy to or•ble Im/gi id thilr Fofee,IOnal IHI®f, 00 mike in
Wom»d I,Immert of the li bdnabal* f anclal poein< prom and

p.'/3

18
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(g)

(h)

Herbelt Smith Freehills 61 -c,/ „,

4 Rep,m'*4*14""mli mci und"WAI

*,0 md pipip®* of the Company *nd b alfihami= mat h= not been
*do,ed#t!= AaX:
C -· r · ) al 1/7 0,17),Ition provided by the 8,ier to the Under, or, In
rel.Hon tothe 84k8.* 6•gui,0 the Con„any , #10 and cormot  
01 mdlr  rlplal, Ind not nlloadN or doclpove kl Iny mst,Ii/ IFIpeot
v,hetherhom.*=**

(control) Rie 801, do= not Ii,trol th, Company (•e d, Ined in 1**10,1 60*
of *le Corpor ons Ad);
(power to 8,11) thi Siler h= the oorpor*, mthorN, Nnd poir to - thi WI
Se-ritles  derth  F.m#and no p,mon hma confl Ig Wh  , ether
00, nged or o en e, to purohme or to be of"red for purch- th. Sle
Bicurmesi
(no £:Imill sololtltion or gonom! 86¥Irt g) non• afth• 8•nu = =9 of
IAmIE. =Uy'Mo  .Non beh,lfd/1 of them (ah,rt  thi
Undervmt•F or h AMU,W oram,p•flon actN on behalf of any of mem, m to
whom thi Sakr olvi no r.pr  or warr y) hes oflered orsold, or wm
01*ror* Sny of thi Sals Seoumes In Re UnRed mt= orto or for he
aooountor benoit ofiny U,8. Per*on ;*Irg any fom, of 'general 008cltat1on  or
'gene,/ advdoN' ,¥Rhh 018 m=IN of Rule 602(0) undir th• US.
6*witi= Act or In any mlnar hvohing a plblic o#ark,g In the Unlt,d 8.*...
wai#1 the mearIN of Bedlon «a)(2) of tho U.8. SICurltle, Act
(nod).0.4.Ining .m,rt') norle 0,#. 8/hway"yof ! Afll m or,ny
pemon act*W on boh,0of my of them (dher uim the Undenvill or h
AmBIW or any Bion ace, on biheof Iny d them, m 2,1 v,hom thi R.1-
gh" no "W"/*am orv,m 1/ *Im"/4 =w' elg,ge, * 'ny
'**ctid ailng of#or  wlhn the rn=nkg of Rule 002(0) of the U.8. BeourRIes

) (no allmillation or manlpulloon) nor» of the Sekr or any of b AMIktm or
any pelort =IN on Abidanyofm.m (amermm m. Unde,v Reror"
Amlil= or IV Flon ad* on behm, ofqal*In, I to whom ms Solor
g ,0 no r,preier**tion or w«r ty) hes taken or wil taks, *ec*ly or Adlredy,
mw Nition dli nod toi orthat n¥t rellonably bl coq)**,c toi oeuse or moult
In the **liuw orms*ukillon of t. pric  of any Iial,Ity of the Company
to  Cll:§8 me Ide or reiiile du» Bile 8,0*mmi In Moldion of My  ppl b 

(No brisch) thi Selir wil not h oonne<401 wlth the Sale 8,01,Nies orthi
h.*BMth...ofm..Inmt, =94 be *W horacq =ae
h any ac*My whM brlaohe• Rs con,mlison, me Corporalons Act and any
other , ·-· 6/. Imv/, ele 'pplloal,le 8//f'U rul//' O/ASX Umfh/d (/ABL/'), or 'ny
*060hg* liW requ emmt of the kimal Beou#* and
Invis nints Connloolon ('ABIC ) or Ble ASX; and

(m) (OFAC) n,Rherthi 8101< nor my dhotor or *Hoer of the 8Iller, nor b thi
knovAedge of the SIner, any other , loyee, Efm- or pemon 84*hg on bihalf
of th. S-r, 18 Mirinly 81*lect to any Unbd Stites sertch,18 0*nli,litir,d by
thi Omce o¢ For,19,1 Assats Control of U,8 WIN,d St=tme Tr ury. Depi,bi,Ilt
('OFAC•) or * marinay subjict to any *nlli emotions Idinhlend by her
Mileity'i Tr-wry In thi UnRid Kingdom orthe Europeen Union (000800¥*,
Sanetions'; and the Sollrwtll not Ie¢* or Indhe* ule the plooeeds dthe
"4 'll,.MI"/0./.md..ill such proc.dstomy
subsidlqi job,t vermire pikier oroth•rper•on or •ntly, (D tom,nce e»
diL= of Iny pef,on ourrerrtly **324 *5 Iny Sildions or (1) In =9 other
n nermtwl rimi h a Wolilon of S inclons by any perion paimlpall  h

./.d, almer  0,9,4

m

(1)

(D

(k

0
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4 R*=lnla al , w,Irl,1* mdildlifill,gl

the *po,al dth• 8* 8004%10. M#.m undeAvrner, p cN gnt,
acMaer, Im.*or ord.nal).

A.-mbl=&-0.0". Und,rwr-

(a)

(b)

(0)

(d)

0)

(g)

As g the d- dth* agrviciwid and on,Igh dly Linm ind actuding the Semement Diu,
the Unds, vrl.mprm- ..wsfal b th, 8-rtht

(body corpor,9) 1 9 duly hipora d under thi *A, of thi plmoe d h
Ilicatpot.*ion;
(caplcity)  has fun  al capecity and power to en,Ir Ato this law,ement Ind
to CE*Ty out the transact£/1/ t'/1 this /<in'INT'Irit con#In7pl.*=;
(alorn,) li haa lilin ia co,poriti acion M li nicie=y or diianibb 00
911*,10,1.8 IM =14 Into #I agi.Imint d I Iny1ng out mi I.11„,Goons #Iat
this 're..4·· M :'.1
(lloi,Ii,I) li holds all Hoen/I, pe,mlb Iid ail»lorUI  nicii,Iq for R 10 ftllm Its
obltions Lmder thil Nflt# w,d hs, compl,d v,th met rms Id
con lons of thim 111 all ma Iml relpecm;
(.resm,nt,  ,ceve) th' ..mdoon-  the Undendi.44 ./.
and bindhg #galon,i Idorciable igil li h aooo,dance wRh h tamis:
(br=ch of Im) thi Undenvribir will perform b obl dons under this
 =ment (and'n,ure, h MI on '*/8,As, #/1 ,01 d bod= cotpo,"
and Amiate. ad h a nwnnor) 80 I to comp4 vvih all applcible h&  cludblg
mi app =able  ms ln Allili,li Oncludkg In parmlairthe Corporitions Act Ind
the FATA and nalld polic,) and the juldictions referred b In clause 13(a)(2);
pdded M the Undonvr  wil not be h bt,igh dth nwrardy *thie,dint
M IiV bliach I,caii=d by an ad or omhlon of a Bellor which con-*= 9
brelch by that Sol r of Rs repr,lon*Bons, Inln* and undertlkNI In
clmill 4.1;
(no regletraMon) It actmo,Aidges *ut the Sele 80ourR I have not been snd
wl na ber,o red ind,rme U.8. 800*11* MEnd miy not bic#8* or
lold in the Unned Stall gglpt purmilit to m,=Ilt# flom, or Irl I
*miaction not 1114•ct 14 me r,gl, on reqldremen* ofmi U.8. 8,claih
kt

) (no general Iollclmnon orgen,1/ advertl,Ing) none of mi Undil,TIbIr or
iny of laAlll  gr Iny parlon acthg on blillif of any ofnom Im loicald
011*m ibror  B„Idbil oridd, and none ofthim wilaoicit oflle loror ofmr
to s  or *4 #0 SA Seourlies hh Unhd S ,8 arie or for #18 accourior
ben#ofqU,8, P.,1.In u*U any fom, of gin,Ial ,olc on or g,nifil
advirtl;N wthln the rnean g of Rule 602(o) under the U.8.680,0111= Actor In
any manner clvN a p locffarN h me amd m#"** me maanN
of Section «a)(2) of thi U.S. Sictilli ACC
(no dlridid ielling #om) Ai Undinv r hm olliud Ind idd thi 8,18
8 cuMB- Ed wm o#ar and Ha.8  S.cuMB- or* 0 ,Ide  e Unlbld
St:*18 In accorllics v,th Regulilion 8 Lmder,il U.S. Slcurnles Act and Ilona
ofthe Undenvi# or miy of I* AmMI or any p„Son aothg on behalf of any of
them has engigid or wl ermo, In sny'dheded *ellm Illorti wthh the
m=IN of Rule 902(0) of the U.8. BeOISHISS Aot and

(no stabll=lion or mtpulation) none of the Unden,TRIr or my ol Ili
Allmidis orany pirmoil actkW on behdofq ofthern. takm ord.li,
chctly or Indlrictly, any =ion de*nid 4 orthat mght re=onably be
=plded 14 cau= or r,lult in me , blih*IM or nll *,ulillon of Ihe plel of

110*".-r  ..0

(h

(D

(D
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4 *Il/I* Ilireltles IN der**,1

Iiy Ie-ly ofAi Co mytoholliM  10 =b orr * althi 8* Seourh
In violilion d Iny Ipploible  v.

morstomm
CM Thi 8,1,rw,In,I,1, ind,ip,Ii,1* th  It wing< Whout e,prlorv,rllin

con,ent ofma Undl vm,r, Itq Ine ll ne plu of 30 0, nd/ days *om
the da of thia Agralment ('Loclwsp Period"), Deal (IWnlion below) h
Ill or Ig ofv» Nly pIM ordvilly ablfl hold by R h ne CompIV = at lpm
on thi.kieolh. Al".....g (9/0/./. 81,a,/.7,./MIX" clcurmt.ne.lot.
(1) Ae sale of the Bale Bearltles In zoor*,oe with thli Agreement
(2) Mn=coons to,08* demand from Jable,eourl# holden under a

Comp ny In.. dMdend r,Inve, nt plan m any);

(6)

(8)

" purohme  vh herb,bu*b  f ducilo,i dcapl  cro er
means) of Sder  8hares by the Corm,any;
any acciptmci by the Sillr of a Wo,ovar of r for thi Compmy ln
accord=,ci w h Cl®ter 8 of. Comoraions Act or Im,fir
puraL*,Ft to .,chern, of arr ement under Part 5.1 of the
Corpoilons Ak
i .1hi,r or*poe,1 b a thlrd pmr  v,hof. It b a oond on d lhe
1-,0 thiltill' Ihind pilry li",ou,Wil il, In,nion to.oquk,4 orplopole a
Mnlaotion to aoquire, g.ter than 50% of 011 ordhary shar= D I .
Co,rparly;
I .0, In*rord 0-1IIM-dth. 8 W hat b muN•cll
..Mer.*and Im.Won#*** th. ...hm. =thls
aliami 4.*® h Mipict of the 8,10 81=I= idd, **Mi or
dlepoid to It For the evoldince of doubt Iny Breemer,1 by the
Mi/*81. '. ,· mdv anv *1 be h moped d*I
rmidual hm of tho Lodxm Plrlod; ind
a.., man*ror pol,1 toi#.....d parm ./0..,(10.0
b *le p ohier being corirmed I a str*glo third p•rly by thi
Unden,#le"he,/thethkd .WN.1........m.*mInd
wl,1,114 on mibt=#* thentorm, = thl *u•e 4,8(•) In
re,pect dAi Sints Shi= 04 *1,1*10 or*0419 k For
theavadance ofdo  any agreemint by Ihith*d pidy tothe
Mm.....v-9.hal b. m reaped of the r,aldul .md
the Look-up Period: and

the =le of Iny FAI'irth,n Seourltle' In ,"'00'<kirloo with thli
A:NIA"li

(b) E=*1 plly 10 M Agr-!lint,clmov,ledg= mt mi :
wi,mr* hi ami 4.8(a) b na Winde to and does not glva me Unden„1§,r
any polirto cOspo.e of, or aontrel thi  pea  of, thi 84'llts Share. the
.*1.*  the f i f · and war,ar y to0..-ltU,El th. Undenv,m,r
vg,u Id be h br!=,11 dFp bl• Ial to heve ouch paver, and a breach of the
repr//e lon end nrrarmy h tho'o J - .,i *54, we only gi' rl" t, a rlgtd
to din es and the pIU= adawiNbdge*1,1 8,5 choum, e,l, difw /
Iin,dequlle r,medy l#Al# 0 the repr=lid/* ind wl,ranty.

(0) Eill pity soknowledgi, th,1 0, r,preiI,WIon and Mirci,# h clmi 4.3(®
hm bien p,odded 00 cnly *diem 02 hno  oomiqu mis of thi Son,r
Ipoifr of, or deallng wth, aMy dtlie Sellery Shaim. Th• partlei
Idinow dge thst the UndenvrR,r b nd er ted to a remedy of spoomo
/*11== for a breach dthe : 1 V. id Ii,1,/4 h *mu,0486

„0*.9-* ..0

4J
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(d)

RaU.nal

(b)

8 Inc m*

For the purpoi, dclau„ 4.3(a), 'Dear It reepect of the Sellers Shin,4
m,anl:
(1) .<-4, tansfer or *henv. *poe, of;

Igr. oroflar to sel, =slgn, bi)*m Orothenv  dkpo  of;
er&,r Intv ary *lon or #wd cortr=:t v lch, If =rciled (v/hemer
suoh slm..4.* ooncmons org»./.) .... or
r,quIN/ theS,Oar 888, am#n, ban•W/9/M//apo= 01  or

4) dicism, or Ig,Ii to deoi,mi sn soonain10 Inti,=t In thi Sillii's
Shar=.

Elch party gIVN a repr=Int/lon, Ii,m:W, under,kN or oofi,ia,4 to the othar p*tles
in Als Brearn,nt Idfilowllagl W me o ,r%* hill ied on luoh
Awanw,IN, unditallp Md covinanb In,ntedng kim thl, mr=m,nt
and wiloor,he tor® anll.. r,pr..all,nons, w.7911.Ii ind.,tanf and
09,#eng* li per  N h ablgi,ion. Lmd,r thhigce,i,1,nt
No 89'"M
E.Apwy'll.Whliwn.Hthic*har par'.pompt) upen bacon*10 /2.. p orm
me oomploeon ofme miled the 8* 8•ourvi oe
CM .V mmarli ohmng,1/4 any ofb 41.*.... .ma. * Ble

./.IN"* or
) a  of lt; r,pr,=nt on; or.ma. /.lu m.*8 lm le or rr#**

Incorrect
Indimnly
(a)

00

(3)

#ley:

(1)

The Belluaglwl# #10 Und,n,nlir#t It wl 1 p mo UndI NIN lnd Il
*-d bod  corporato and A,MIW Ind ullk reeplcove chclora, omcer,
and errployee• CIndinnl,lod Par ,) Indomnillid Igdr  iny loi=s,
derrig< *blZe< co* 94 dons md demands (9-o,aes') tz) the
=flit /1/t.uch Lo® .I .r' suf d or lounld... Alium O/ m bri-!4 0/this
Brionlint by thi Siter, Includ#Ig Iiy br,ach of any of *te,bove
repreemt=tions orv entli ghn by *,8 8illir.
Thi dimr* in dinute *a) does not mlnd to and li notto bi*en = an
bd,mnlly Iglht any Looll of an Indlmnmed Party Ir and to the*Ult

have rimited *em th  gfll n•*encl, Raud orwiftil milconductof
any Indemrimed Pa ty;

con##* IV pen•* orflne,vhloh m Ind, mld P* li I,quirld 2,
pey for Iiy oorrtr ,I,Cp by & dlie Corpor tiona A£* or
r pr=ent m Inourn h resped of v,Noh th*  derrnly would be
hod, vold or un, R,rote lindor liy Ippooule  v,

c) The Undinvrt,rehd not and sh,1 prooure M any Indemded Party *mi not
mil, inyadin]=lon of [libl  orsetismi,Rofany pioosedkm In Mipectof
which mi Inderity li d,Inie *a) may *ply, wl oi* *ti prior,vrman oorient
of the milw (not 19 be awllon,bly wlhheld or d*y,d), the 880,r Ihall not
nluci I* adinlallon of  bl  or eatillment ofany luch prooll*108 #mout
thi prior wrmin conint of thi Und,nvrner (not to bi unr,i,onably withhild or
/04

/07

44

(b

8
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8,1

7
7.1

(d) If the Undon*ner blcomes mvice of iq auL Iceon, proclodu,gl, dllm or
demand h reepectof which an Indimnified P*wlehes lo cldm W

underthl h,dlmRy oer**ed Il thh dlill 5, thi Undenv#
mist pror,4* no# the 88018< dthi slks:mno, of thit mer. Thi fdlum of Rie
Und,r Irm notly thi 8,11 rp„Ii#*0. d.,0.2.1 ,•lamethe Beler
tom any#4*or liblly whbh 1199 r y hm,e pLimint bUl •gre,morrt
lecept that Iuch f/*41 wil bl rec .8 b the mt,wlt in which the smourrt the
aut,lot of tho hdonmly undar 01=- 6(0) hm #Ii# ms luRof the
falure to 80 no"19.

Announosment,

(a)

(b)

The 88# and thi Underwriblr will obm,1 thi pdor wri in con,ent of tho oth.r part  to
m,ke Ily mataM pll* rlills concomng th* .all d the Bale Siourille.

hint, of Tom,Inilion
RigM dWIWnallon
The Undlivldl Inly, au*ct lo*I 7.2, Wi,th1,* 11< oblallo,18 inder thl
¥•imint w:houtoolt er Ibly to belf St miy N110 b*re 10,00,rn (Bydniytkno) on
the ™de DI by gMW wdlht noke toth, 8811,r If the 801*rl, h di#,illt of  ry of me
IMI and condins de. ¥=m,nt orbr.ch. .4 rapres•r/* .-.*0/m
or made by It under 0111 8greemei

(8)

(4)

No event ilmd In clau= 7.1 entll= 018 Unden%-rk, Ilicill 1, yinidan Iightz
lmI,18 It

h=, orwould re=on,* be,04»-dI hav  Ima§,f  ...af ton:
(1) m'9/U/ng"ll' cf p rlotis /2 purE:hli" thi S=k' Seour/10,4 or
(2) thi price at w ch fuly paid otely al=*s In 0* Contparw are lold

on theASX; or
w,idd reelonab& be e,veated to g ve * lv a Omblity d*e Unden¥rler L der
the ComorE6ons Ac* or any other appic:W .W.

General
R,laUomhlp beD#een th,Bellirand Underid 

Thi p/.. 4/.mt R I notth, W.*m dtlle perl.. mi.la M#/0
181*onshIp betwlen o,em. Wlthot* Rrnlkp 8» fbregoing, thS Befler
adgmwbdge, mdi ee, thit
(1) It 11 - · , -·' · vah mi Undii,v,Iter cn an am!'8 lingm baili and I

an Adependent contractor lid not 121 any other capedty v,Rh reepect
t© Ble 6,1.;

9) th. Und=wrN,r hi r,4 44,1,not Molhg mid will not,ot ha
fldudmy Rip,may v*h INped lothe Belim, and n•Rhera pmRous nor
m¢*thg re ationshlp between the Undenvrl(Br Ind the Seller will be
deemed to ore- a flduolmy dionsh ;
the Undenv#* hal nd aliumed ind 11 not mumN qdd= or
oblgalon, other uian tho=,Kprs,IN K od In 49 Igi,1=£
v, oll In g the gendly of thshgoN, thi Undenv#h not
an expirt on, end hm not provided and wl not biexpected to provk10
any i*4 accountlig or regu tory adlce v,Rh r=plct to Oil
Sal< md the 8-r h= colwul»d 1, 001  9,1, acCOLBWng,
hive,unint Mguhiofy Id in Wvliari b th• =diri R de•med

....8- -8

6

7.2

1
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appropd- and Illl b• Miponamb formakm bM Adipindirt
/7'V.IM//./2,0 and 1/,Arl/*4 of trl' tr//0,/ctions · · ' : . I - hereby:

) thi Underwritsr (tog*har wilh b rilited bodlm oorpor,te =11 Amisti)
compr .. Al .4..our smmAE. *.cli,& i .M./. I.
doll/lilval,adN, folign Ill)gl,0 Ind olhorbrok,!lge *vmes, md
pr p  hiv,IUM .-am p,ovk g Im.*11* co,por.1.dpr *
banldng, lildmd Inv,lvi,Int m,rl,Gern=94 liand,g md fklanolal dvl,ory
servLces and other con¥nerclal lenioes and prochz* to a Nde Migl of
00, wiles, mvimmlr  and  Mduals from whk,h corrmcting In#rleS or
dul=, or a poroopdon thireof, mey Itia The Eleller expnesly dnodidgm
thal h the ordinary colne of bull,Ille, Bl Unde,wr r mcUor R, r,[al,d
bodile colpof:le ind Amliee li iny Ume nlq Inv-t on m p,Indpal balls or on
behalf of cusborner; or manage *inda 81* Ir,valt mb or hold loW or ahort
pos ons, f mci po,Rions or hde or oehirwli •trict Mimodons, for th*
own =ol,tt or th, accounts of ou,knvn, h •qu#, debt or other seol, as or
inaildel In,¢ruments (Inck,ding der *Ivel, bo* bons or other obl*dons) d
thi Seler, te Cornpgig or 4 other ent#y, and mgy b• provIdN or arrangkg
liI#W and otherbill a,Mole k, coinpiiihi W m,y be Invo /Id li iny
propoeed orcomp*lg #ildon, h Ilh cme whole Interelt, mqoonflct
withth...thi./.

elm..gral/,1/11/
Thb agreement *ocount opinlr, Ind *r  docurnantini -· : . · by the Bener, Ind
the Underv,r-'s Terrm Ind ConaBonI of Buslneas = pr ded by them to thl 8,Her
rr.rm,1 aoriltt*, the MUM BLe,rn,rtt of mi parm, sbout h mible n,In= iid
aupernede all prl  oul Igllillri , understandlr  and n,gollibl on ** m,&,r, To
the ed'**=i, b onil'xy bet#=fl th"m'40,1, ag,Ill'Vand the T,ms, thb
./."Mwip.liz
Goarn# law
This agreerneit li govimed by the Im/8 of New South Wiuled Eadl party merrIM to  e
non,ovokillve jur dic*lon of couil ex,rclIN ll, dkljon In N. Soum WaL< and
walves any *it to **n th t thos. col  ari an Inconvenlert fbnsrl.

.-,4
Ar y p rvillon of this .B. Iner* whkh 18 prohavld or .. . 3 ' In ILLUd.1¢Son
wl be Inehctvo m to that Jurl,doUm b thi mdint of thi prohamon or unerrkro,*abmy.
Th*wl not livaldite thi remakWN Imidmi of »* Igreiment nor,ffict the vaMdRy or
errfor e•bmty of alt proviolon In  ly other jurlldltdon.
WI'll.nci va !non
A provillon d or Ag lit wltid mder thb BMemed me not be wa#vid •*cept in writ#
dgi by #» piny grm,Hn@ tho wil,Mr, crvaded I,4 In v lbo , ned by mlpar 
This larlern,rrt rrlg be varied by the plroll 10 It *thola the *,prE,vul of a ny Indemnmed
P.lon.
No..un!,1.4
NeRher p.* riwiy -1 1 h Mg|Its or ob ons wd, 81* fri.In•r t wimoll h Mor
wrm,n oormart d the *her plty.

.7 Survival
Thi repimer#Hilon•, Ii,ri,111,8 md Ind,rrmlty * thb 001=nlint ihill r,makl opiainve
and h ful fo,ce  d em.* r g.rcles. (fcomplloon of the 8* of the Bia s®eu/2.l or
my tem1117*on of 879 egr-n•,11.

 0.'-Tm* .0,

(b

8J

1 SA

U

U

8
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"emifil

**m=Am< 9=nert Ilooth,roonmlu lon h 00 mC*NI
v,Rh m....Imt,E.*mil,

Inmkllm*#I#m'A *s  maan, Iyp,lonth *,c*, orm:ect O,ough..crr,En ..m"4.74 =am. er. contN./HZ,h und,rac..M"...4.'h,
.pe.Thw-*me.M 0 6 9.droonnon..aw"

' · , drict or Idigt ofthi pgaw W dlid crcm•I *e dhotion of
...1//4 poicd.or :1 84.F.4**Whm.0.-nemhbof
-0. *colmacR.q,no,or.In%.lam..m'plmon' I d-n• I .-
a .21.,i#,

8.10 00'ill'll'll'

11111 -rmntril be -olmdm.....#104=.1.
4.r......00..one.-m,4

Ywn lom#

8.0*d by U. AO,All.* 10•noh by h
aual'llill# Ilillaloll=;

.ned--/*

QMM
4.nof*-44

1,1 MWIMM
.Id#*-4

.In.-m  /1/10

U
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«!hioommm mlofCHANIP mfomp.
U#IM Il nxld lo mis doament h 0,8 prlence

8*mhn of Goil„,9 4)80:,lify+Ohotor

.SHAr; * 6,9/JUI

4-n ofh'*5...IN...c»r

 SPH®* DUNCA)1
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Schedule 1

Timetable

Traci Dili 6 Aprl 2016

8..2.*0- 002) 8 Apl 2018

pig/11
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