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M ger
Compeny Announcements Omce
ASX Lhilted
20 Bridge St
Sydney NSW 2000

Dear Sir / Madam

Notice of ceasing tobin substant!al holder - CHAMP Group

17 May2016

Please note thst the folowlngannouncement replaces the ASIC Form 60410dged on 17
May 2016.

Yours sincirely

Heed of Legal and Compliance
CHAMP
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P.T. Uniked = trust= of the CHAMP
Buyout 111 (V'm) Trust
do leval 12, Angel Place
123 Ple Steet
Sydney NSW2000
Perpetual Tr s, Company Linbd as
*IW of me CHAMP Buyol* Ill Trust
clo Lsvel 12, Angel Place
123 Pm Street
8ydr»y NSW 2000
Perpetual Corporats Trust Unlned as tultee
of the CHAMP BllyOUt 111 (SWF) Trust
do level 12, Angel Place
123 Pm Slid
Sydney NSW2000

Dear Sh

COMMERCIAL4N CONFIDENCE

12 May 2016

Introduction
Thla Ve,ment gets Olit the terms  1 conciltions upon which ,=31 of P.T. Lknbd (ABN
67 004 454 686) 21 tultee of ths CHAW Buyout Ill (WAI) Trust Perpetual Trustee
CompE*ly Lh·nlted (ABN 42000001 007)-he e of thi CHAMP Buyout 111 Trust md
Perpebial Corporb Trust LhnRad (ABN 99 000 341 533) m truatee of the CHAW
Buyol* Ill (SWF) Trust (each a 7,Uer» Nid togither thi 'Sell,ral Iigagm Macquarle
SecurRjes (Allitm[Ia) Lkined ("Lead Manigerl b procure purchasern for, or famng
v,tich to purchie, a to  of 4,992,885 exhbg Hy paid orcinary dies ('8*
80curlti,) Irl oohhnedle Linited (ACN 602 195 380) ("Company') held bythe Selers
In the m=lner set out h dause 2.1 ( 821,1 and the lead Mar*er lorees b rnmage the
Bah of the Sale Securities and to guarantee the Sale In accordanci with the termi of this
Igreement The p«tles dio refar to the block hde .greement to be entered into on the
dA of thi Igieemint beD#een CHAMP Buyout Ill Pt@ Urnied and the Lead Man,Ger in
rel lon to a sale of ordk,ary shares In thi Compiny ( Second BTAD.

Side
8*ofkleBicuda.
Each Sder Egrees to sell or procuri thi smle of, ns „splcive Sa  SeourR , as
folov*lg fo[10*8 rReSpeallve Holdings'):

(a) P.T. united al tnistee of the CHAMP Buyout Ill (M 1) Trust 2,304,408 Sale
Securtles;

(b) Per*lal Trusise Comparly Unlted 88 tuitee of Ale CHAMP Buyoutlli Trust
1,903,314 Sale Securltlee; and

000=1

1
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(e)

(11

(0)

2 SI

c) Perpeatal Corpor* Trust Unlbad = truetee of the CHAMP Buyout 111(SWF)
Trust, 785,165 Sale Securities,

ind the Le d Man ger, helf or
(d)

2 Am[ e (as defined h am-8.10), 0oree, b:
man ethe sale of the Sale Securmes by u ng h best ende vouri to procure
purchasers for the Sale Securtles at A,5.15 per Sale Security rSale Prlcal.
Purchmen may inch dethe Load Man er  rel,Ad comp il ind Mal*;
and

e) guarantee the sale of the Sale Securlles by purchasing at the Sale Price per
Sale Sectsly *oee of the Sale Securltles v,hlch have not been purchased by
third party purchmers (or the Leed Man,gets relited companles or Aflilis es) In
eccordanoe v,th clause 11(a) = at 10.00arn (Sydney *ne) on the Trade Dam
spec#hi ln the Tknetable h Schedule 1 ("Trade Dat,1 orsuch Urne as the
P•*Bri In M#*U Bdin-8-ud«M,

sublecttoand h accordance wth the tamie of this agreement

Retention Securities
Nohvlhstandir  my ing el= In thi igreement, where aoquilltion of some or/of the
Balance Securities bythe Leed Milager under th* 00„ementand of the OallENy shares
In the Company under #ie Second BTA Is prohMid or restricted by the application of the
tak,over proviolons h the Comom,ons Act 2001 (C#v (torpor:Sons Ace) or wodd
requh notification by the Leed Menagu or an Affliate and non-objection bythe
Tr=urer of the Connonweelth ofAustrala under section 81 of the RxeD) AcquisEions
and Taloaove,3 Act 1975 (Cm) TFATA7 or related polcy, the Salem and the Lead
Mciow Igmett

the SeBers shal retaln auch ninnber of Balance Securftles (on a pro-rati balls
having regard to the slim of their Respectlve Holdings id the shares beN
sold under the Second BTA) they '1 required to retah In order to prevent the
breach Tilie,ntlon Becudnel, and the Lsed MIi,ger shdi a se the
Se[Iers of the m,nber of Reter,lon Secur esi

) the Lead Manager must 001 comply v,Rh Its obl ations to pay to the Seiler, the
amount provided In cl,u,e 2.4 but *e portion ofIht an,ountth,tls equal tothe
numberof any Rdintion Securllee multlple by the Sale Prloe wl bi provided
to the Selen as an Interest free loan ('Advance Amounf);

each Seller le only required to repay the Advmice Amount tom and to the
eodant il receives or h entiBed to receive proce®d® hom the..6• of the
Retention Securitia,, end tie Sel,r, are not re,pon,Rble for any shortki h
repayment  orn the proceeds of the ssle of Retention BecurRIes Ind the Lead
./1.0&14. 10. luu frommysuch ehoak
the Lsed Manigu must procure purch=e,B *Mr my Re nnon Securmes as
agent for each of the Sele,I * the or ary colne of thi L=1 Managis
buslness prior to 7.00pm on the ¢18* that 18 30 Buslneea DeF after the rt*M of
this Freement ZEnd Datel, wRh ieliernerrt of the sale of Retention SecurRE-
occurring on or before the thkd Bu*ms Day falowN the sale of the relevant
Retention Securtles;
each Seller wli tr=,sfer Reiention 880102188 In  ccordence wth the d ections
of-.0.41...Me  =:and
the Lead Manager Is entlied to apply, by way of ast off, the proceeds from Ole
purchme of my Retention Sect,Ile, 41»t the AdvanceAmount, *11*h*
upon the Leed Manigets recdpt of thoee proceeds

F=* SeMer acknoMedges th t the lead Manager does not acqu§re any Inter=t or
relevant Interest In, or rights h reepect of, any Retention Secl,Ries except to act m agent

P•01 2

(

(

12

(a)

(b

(d)
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4

41

for thi Seaer In procuring purchme,I for the Relention Secuttles, and does not have
poAec to require that any Ritention Securities be transferred to 1 or to h orclar m
Mierred to In Ole FATA

3 Fees

IMnir ofkle
(a) Sub*t toclause 13(b), the Lead Manager and the Se*rs will conduct the

Sale byway of In 0*r Ily to perions that u» l ead M,niger riasonably
behv- m perions:
(1) If In Aushlla. who do not need disclosure under Part 6[).2 of the

Corporaaons Act mild
(2) If ou ide AL»trata: to whom offirs for sale of ECUrittes may lawfuly

be made Riout rBqunlg tie prepara on, delvery, lodgement or
ming of any prospectus or other di 010*110 doclsnent or any other
lodgement, regishtion ormng wmh, or approliby, a goverrment
agency (aerhn mysuch reqi*·ement wmi which each Seler, In Its
eole and abioll*, cOScrition, Is wIEIng to comply), as determ ed by
the Lead Man er In Consultition with Selers.

(b) The Bale Securlies shal only be oflered and eold to perionethst are not In the
Unlted States In 'offshoretr,macOons" (as deflned In Rule 902(h) underthe
U.S. Seculles Act of 1933 ('U.8. 8,curlties Acr)) In relance on Regullon S
under the U.8. Bect,%0, Act TRigulation 81.

(c) Allocations of the Sale Securities to purchaiers must only be made by the Lead
Manler In Rs ciscr,Oon.

Effecthlg of Ba, and co m"t
Sdlect to  e terms of U,h agreement the Sale shall be #ected on the Tracie Dal• wRh
setlement to fonow on a T+2 balls In accordance wah theASX OperE g Rules and ASX
Sottlemer,t Operathg Ril les on the dats Bet out In the T¥notable h Schedul, 1
TS,wement Dao'). Subject to cim„e 7,d clau, 2.2, onthe Settlernint Dat  the
Leed Manig  ah,1 pay or arrange for Oie payment each Seaer, or = each Sener cni,cts,
of an snountequal to the aggregam of the Sale Price mumplled bythe nimber of Sale
Sectstlee In thetr R=pecuve Holding, lele any fees payable underclause 3, by transfer
to such b..Tk account(.) a. may be notified bythe Sillm for value On ' red fUnds) on
the Sett nent [)(le agght deDvery of the Sde Socurlues.

Accom* opening
On theda ofthis ¥e,ment the L.ead M 1 or or h non'ilna*Id Afflate d (where
relm'mo open anaccount In the name of each Seller In accordance with b usual
pract* Ed do an such things neceesely b enable R b act al Lead Man,ger to,ell Ule
Sa* Secig*les In accordance dih thb Breement

Fem
In con.Ideration of perForm!N Its obigalons under this <reement the Leed Ma ager
shal be ent led to such fees as the paties agma

Repr,Iintah!», wasrant  and undertakings
Repreimitallons, wariann= and undirta=,gs by S-m
As af the date of th  agieement and on each dey  tn and Inckld4 the W#allent Dde,
eich Beller r,pri,ents, warrarts and undertak= b the L-d Man er (in respect of belf
and the Sale Sicurliei In Its Reepecti Holding) that
Ca) (capacity) the Seler has 1118 legal c®pedy and poner to enter Ato 8118

agreement and to carry outh nlac ons -01.Feementcon en-;

mock hdalgl l i.rd P•g• 3

2.4

15

3
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(C)

(d)

(g)

(h)

Herbert Smith FreshIlls 61293224000

4 R.pi,Ii,*Bons, v,„r.,b ind l d,rt,kNa

) (authority) the Seller h= taken 011 corporate action tli Is necei,4 or
deskable to authorlse lts enty Mo thls <reement and RE ceny*Ig outthe
tansac0O118 that this Breement cortamplater
(,gr-„Ii,!t,flacBvI) thb Breernent conibi* Ule Sel § legal, vald and
b ding obl-on•,.Al#40.Rh accordance *"tefrns;
(ownership of Bale BecurIO.) agalr  payment pinuant to this Agreement
the Seler wm tm,fer In accord.,ic. with clius. 2.4, or procure the tan.br of,
BeM lig4 ind b,ne a ovmeihip ofBe Sale Secumies *ee and de= of al
lens, chiges, securl y Intsrmts, #Ins, equIOes and pi,«nptlve WI,
subject to registration of the transferees hn the reglater Of 81,ari,lioldere of the
Cornpany;

e) (no hIde Wormation) otherthan liforrnation reht#B to the Sale, the Seler 11
not In poseemion of any non-public Infomlation or Information th  18 not
gen.,Idy milable which, I Rweregenerelly avalable, .remonable per,on
would 0*pectto havaa materlal effectonthe price orviue of the Sale
Securloes or other securmes h the Company, or tht 1, Infom,ation that would
halence, or wodd be m,elyto m#,Ince, p«Ions whoco nonly inve,tln
DMsion 3 finanoial products (as thi term le def ed 61 Mction 1042A of the
Colporstions Act) h deciding •ttelher or not to ecquIre or dispose of securlles
hi the Compeny. In  ddltion, the Beller Is not mver) of any In#omlatlori which is
nece,eary lo enabb Ave-, Ind their p,of-*lonal advIDers to moks an
Wormed a,aes,ment of Ihe mee  0nd Habllm, Mnanclal polmon, prom and
lou Id prospect@ of the Company and Its *ubsiclarles that h= not been
disclosed to the ASX;
(Information) all Infonnsion provided by the Seler to the Lead Menager, In
rilation to the Sale, the Sals Securtles and the CompErly Is bue and correct In
al ma*lai respect, and not misleading or deceptlve In any msterlal reapect
whether by ornleelon orothenvise;
(control) the Seger does not control the Company (m deted In eldon 50AA
of the Corporatons Act);
(poser to sell) the Seler hae the corporate authority and po#er to =0 the Sale
SecurRies under this Veement id no perion h- a conficthig right, whether
con ngent or otherwlie, to purchage or to be oaered for purchese the Sale
Se.*
(no general io[Icltation or gineral adv,rtl.Ing) none of the Sehr orany of
hAlat= ormy person actng on behalf of any of mem (other man the Lied
M ager or ns Anlli s orally person acting on behalf of any of thern, as to
whom the Seler gNes no repreeentation or wa anty) haa oflered or *old, orwl
ofw or iell, Iny of the Sale SecuriBes In the United St,tes ortoor for th 
account or ben,m of any U.S. Perion ueing any form of.general loictaton' or
'general advertlsir<f v,Ehh the meanhng of Rule 502(c) und,rthe U.8.
Securities Actor h any manner Involving a pub?Ic offelhg In the Un&ed St,t„
within the meaning of Section 4(a)(2) of the U.8. Securitim Act
(no dlrectid selling eflort,) none of the Seier or tny of Its Anlmt  or any
person actN on behalf of any ofthern (other than the Lead Manager or Its
Amlable orany perion actblg on beha#of any of thern, as to tom the Boiler
Oves no repiesait,lion crv, rr 14) has engaged, or wn e,Wige, In any
'directed seling affortr wthll the mearlng of Rule 902(c) of Ole U.8. Secutles

) (no Ilibiliaition or manlpulation) noM of the Seller or any of 1  Afillats, or
any perion actil  on behauof sty of thern (other Mn the Lead M=*er or h
Amlates or any person act,Ig on behal of any of thern, as to whorn the Seller

Blodc lide Igive,11eil I/4

(b

(

m

(D

(k
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(m)

(a)

(b)

(C)

(d)

(e)

(D
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4 Riprelln or», wirr,Ii* gid l ldertidil

gives no represe,ihbon or wgranty) hmt,loan or will t,ke, dhc y or Indirectly,
any ec«on des ned to, orthat mOht remonably be ex,ct.d to, cause arrest*
in the stabmiation or manipulation of the price of any securlly of the Company
to fac it, the de or re,ale of the Sate Secudies h violation of any 0ppicable

(No br-ch) the Seler wm not h cociilecion dh #18 Sale Sicurltes orthe
tr eclons the subject Of 0118 Veer,14 commit be k,volvd In or acquieece
h My acth,ly which breaches h con,mution, the Corporgdo,18 Act and Eny
dtier appicable laws, the Ippicabli 11:28 nle, of ASX L.In ted TABXD, orany
appicable legaly blnalg requirement of the Au alki Securltles ind
Inv tmints Conynlision ('ABICl or thi ASX; Ed

(OFAC) neaherthe Seler norat,y chctor or officer of the Sener, norto the
kno,ledge of the Seler, any other employee, amllate or pernon acting on behalf
of tho Seler, Is clrren* subject to any Unked Stites sanctions adminlersd by
the Omce of Foreign Asal Control of the United Bilia Trs=illy Di vbnent
rOFACD or 19 currently subject to any shn[lar sancions adininistared by her
Maleety's Treaslly In the UnRed Kingdom or the European Union (Collectlvsly,
'Sanctions'; and the Seler will not cirectly or indkectly use the proceeds of the
Bala, or lend, con*ute orotherwles make avalable ouch proceeds to any
ellboldlary, ]011·lt ventin p trier orothirporson orently, 0) to finance the
act#kes of Emy person curren«y subject to =ly Sandon, or (ID h any other
manner that vvil r=uk In a violidon of *„clions by my person parldpating In
theapod of the SI SeCLE1688 (vA,sther= Lead Mang*r, pic Kl Bent
acM,er, investor orothe,wls•).

Rmr„eIl Mons and v,wrant  of the L=d Man,p
As /me dl of mli Breemer* mid on each dg unli ind hlckidl  Ae Seli<ement Dit*
me Led Man er rip,Ii,Ii wd wini,1,10 Ihe Sel rs that

(body corporate) It 1, duly Incorpor=bed under the  ws of th, pic• of Its
 ;=P£/1/ 1/1,
(capacity)It has fuil legal cloecity Iid power to enter hto this ageemert and
10 Mlly out the #1:3886Uon8 thlt this qlement contemplat=;

(alaority) R haa tal//1 all corpor.0. godon thst Is n,lim'Julri or des,/*i. to
althorlse h enay Irto thls Igreement and b carryklg Out thetransactions that
this agreement contemplatie;
(ncenme) R holds all icenses, permit, and authorlti. necel-y #or It to fulfll Ita
0449980,18 inder this gareemert and has conpled v,th the terms and
condlions of the s,me [n a[ materlal respects:
(agi,Iment Ill=tive) U ,e ,mint con,litzil= 9» Lead Man,ge   gd,
vald and bAndhg obigathi, 2#ceable Soahet R hi accordance Mth b

(breach of law)the L=d Mmager wm b obUg/don. under this
agreement (ind Ineure, in relation to thi Sale, th/ RB relatad bodies corpolate
and Alligbee act In a manner) 80 = to comply,vith ail appicable 1 ms, IrIc,ding
all applicable 10,/s h Austrela (hok,cf g ill Ft|oldar the Corporatons Act E.ld
the FATA and relaked policy) =id the Jurlidlceons referred to h claue. 2.3(a)(2);
provlded th  the 1-•Id Mansoarwl not bi In brmieh of Olls ,%,renty to me
ex entthat any breach Is Mied by an act or omim# of a Seller which
con,mutes a breach by thst Seller of lt, reprieontations, wirmitl e and
undart,kings In dau„ 4.1;
(no regiltiation) R acknowledges that the Sale Securitles hEve not been End
v/11 not be reglsdered under the U.S. SecurRI= Actand may not be oflared or

Blodc ndi Igi,Ii)11(* p./5
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(a)

(b)

(h)

Reliance

8 hd=nf#

sold in the Unted SH. ucept pursuant b I exemption from, or In m
0,18@Ction not Bubjact to, the regist*lon requ*ements of the U.S. Securities
Act

(no Fniral solcitatlon orge„Iral adv,r«,Ing) none of the Leed Mmiageror
ary of hAmlates or I y person acthg on behilof my of mim haa sole®Bd
offers for or offered to se[1 or sold, and none of them wl sold oIYers for or ofier
to sel or Dell, the Sale Securttlee In the Undled Sties or to or for the account or
benem of any U.8. Pernon using any bm of gined madtath or /,1.,il
advertls*Ig v,ItiWn the meening of Rule 502(c) under the U.S. Secur*le, Act or In
any manner Involvi  a publc o ering h the United States wRhinthe mean#W
of Bedon 4(a)(2) of th, U.8.8,ourties Act
(no diredgd selling efrorts) the Leed M*,ager has offered and sold the Sai
Securtles and wIR 04*rand sell the Sale Securltlee only 0(*Blde the United
St*tes In accord*,ce with Regula8on 8 under 0,0 U.8. Seourltle, Act and none
of the Lead Managm orany of Its Afl 0$88 or any perion acthlg on behalf of
any of them h=eng,0 orw111 engage In any 'diected selling efrorts" wit#
the meaning of Rule 902(c) ofthe U.8. Seculties Act and

(no stabl[Isation or manlpulstion) none of the Imi Manne"r or any of Im
Amnates or enypecon actkig on behalf of any of Uiem has taken orw, talc4
d*ectly or InclrecOy, any acion deelgned to, or that m ht re-onably be
expected to, cause or result In the stablitation or man*ulation of the price of
any Becurlly of the Comp ny to faciltate thi sali or· reiale of the Sale Securiti 
In violation of any #{Icable law.

Each party gh,Ing arepreier,bi on, wai,„4, under *g or covinant to theathiFib
In 0* egre,ment Idgiodedgm thatthe other pgrU= have reled on suoh
repreae,Manons, warrantles, undertal gs Ind covensts Di entering Into this agreement
and wl cont ue to rely on thoee repreeen ons, wi,11„ttles, .' - ','r a and
covenant, In perfomlng R, obigetkns under thi, agreernert
Notlf!cation
Each p,ty agries th,t 1 wil tell the other p rtle  promptly upon becon*ig avmre prior to
the compleeon of me sale of the Sale Securmes of.

any In,di,1,1 change *flacti,g Iny ofh represent Mons and warrantles In thi
•gmoment or
any of Its reprelentations or wmantles becom g matidaUy imtrue or m Brialy
r=rect

Indemnity
CO Each Bell= agrees *14 me Lid Minager Iht liwl keep the Lead Mm er

and h re ad bodl  co,porate and Allates, and their reipedlve directors,
omcers and ernployees ("Indemnlfl,d Parli,11 Indemnmed Ig,Inst any 108,4
dsmages, Ilablmles, costs, cislms, ac ons and demands ('Loieeil to the
mat #=tauch Loe,e, arest,*4 or arred = a reedt of a bm h ofthi
soreement bythe Seler, Indudhg any breach of any of the above
representmOons or war,=111- glven by the *1*.

(b) The IndemnRy In clause 5(a) doe, not etend to and ls not to be taken m an
Indemnny agahet any Loeies of an Indemnmed Party If and loth, m¢b,ne thit
tley:
(1) h veremilid *omthe grois neglig,nce, hiud or,VINUImisconduotof

any Incle llfied Party;

Hol li/da </veme// '086

(D
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7

7.1

8 y = r S

(2) conitlita giypenalty or fine which an Ind=tmed P•ty b reqlmed to
pay for any contrsventon by 1 of the Corpor*Ions Act or

(3) ripre,ent an=nount bre,pect of which thi,  dernnly would be
megal, void or unenforciable under any soplfle law.

(c) The Lead Maniger shal not and shal procure th,t any Indemnmed Party ehal
not make any adnlisslon of I,blity or ee ment of any proce,dings h r=pict
of which the b·,dem,14 In olau- 5(a) mgy apply, wthout the prior wrmen
consent of the Selere (not to be urip,Ionably v,Ithheld or delayed). A Se[Ier
shal not nuke ily adm SIOn of lablty or adement of any such proc=dings
without the prlorvvrlttall con„Int of the iNd Managi (not to be unremonably
withheld or dday d).

(d) If the Lead Manager becomes s#En of any sult action, proceedliigs, dan or
der™md h respect of wfuch an Indemnlfled Party wishes to alm for
Inder,lnlflogoon underthe Inder ity contained i, this dause 6, the Lead
Mifiger must prompl# not  the SeOerB of the subst,nce of thM rn=fts. The
falkire of Ule Lied Marlager to not!19 the Selers pur,uent to thls f mA will not
releaae the 880ers horn IV obdgdion or ** which hy may have pursumit
to 0,1, agreement maceptthe such Ilab ty wl be reduoed to the e ent b which
the l,nolort the sublect of the Indemnly under clauee 6(a) ha, *Imed I a
resuR of the fanure tosonoIN.

6 Announcemenll
Each of the SilerB and the L=d Mi,agu wm obtaBI thi prlor wrmen con@ent of the
other parms to make any material pubic relimee concernlig the sale of the Sale
Seclrites.

Evints of Termination
Right of tmy,Illalion
The Lead Man er np, subject to clause 7.2, te,7111nats Its ob! ations under this
¥ ,rnant #hout Goet or hblmy to ltelf atenythile before 10.00,m (Sydney tine) on
the Trade DI by givhg wrmen notice to the Sollers If a Seler le In defall of any of the
tanisand cond ons ofth* agielm,litor breach- Ily reprel=itilion or, wranty given
ormade by It widerthls agreement

No event istad in clause 7.1 entlties the Lead Manigm to exercise Its tamlination rights
unless k

hm, or would rialonably be opidd to have, ar,19*rlal adverse #d on:
(1) the WORigness of perions to plschme the Ssle Secultles: or

(2) the price st which Ailly paid ord,18!y shares In the Company are eold
on thi ASX; or

) wolid reegonably be expect,d to glve rtee to a lablly of the Lead Man er
under the Corpor/ons Act or any other applicable law.

General
1 Rela«onship batiwilin thi SelINs and L,ad U•niller

(a) The p tles ¥ee that 1 18 not the  r,flon of the parMes b create a fiduciary
relationship between them. W hout thlting th• foregoN, each Seller
ac o,As*, ind ag Aat

BldMdi 9,91,=1 P •7
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(b)

(b)

8 G."Wi

1) It iscontrdng wlththe Lead Miiagi on mem length b-ls and
ai an Mependint con#actor and not in any other capily v th
respect tothe Sale:

the Lid Manager hes not actod, b not 806ng and wm notact in a
nducl y capacity wuh reepect lo the Seler, and neRher a previous nor
existhig rel@Uonship between the Leed M=1290 md the Seler wl be
deerned to cr=  a fiduciary rallonship;

) the Lied Mmiger hm not a,mmed Ind le not a,sum}ng Iny dutl=
or oblgaOons oth r than tho- m,pres,4 set out In this agreement

4) v,Rhout I nlting the gener/Ry of the foregoing, the Leed Man r ls
not an upert on, and h= not provided and wl not be expected to
provide any legal, 4 accounting or reguletory advice v,th respect to
the Sale, and the Seller has consulbed #s own legal, accounting,
hee lent, reguNo,y,nd t= md*eri tothemdint R deemed
sppropill Ind shel be responible form,kN hom, Mepend,nt
Irrvesugation and sppralsal of the transactions contemplated hereby;

the Leed Manager(logdher,vlh Ili reigled bodles corpor,te and Ainkles)
comprlies a ful service Bectuil- firm engBed h securHies, commodli. and
der Oves tradhg, fore#n mcha,Ue and other broker,ge act es, and
principal Investing m well m providing livestment corporate md pr ate
b,ung, mist and Inves ent mar ement, f encing and f molal advlwiy
servicei and other cornmercial se,vices and products to a wide r ge of
comp les, govemmentm and AdMduale km whlch cor IctIng  re. or
d44 or a percepton thereof, may arile. The Sefer expres* ackno*dgee
th  hthe ordinary cocine d bushieis, the Lead Miiagefirwl/orh r,1-d
bodles corpor,M Ind AfT,lii,  at iny Ine mt, invest on a pritpl h.i:k or on
behaN of customeru or manage funds that Invest make or hold loW or short
posIOons, flng,ce poilions or  ade or other,vise ef#aot troip.nolions, for their
owm account or the=ol,rts of customers, In equty, debtor other seclrRIes or
*anul Instrlments ( cluding derivieves, bank loons or other obigations) of
the Seller, the Company orany other en#, and mgy be provIdN or arranging
f:lancing and other fhandal services to compenles that may be Invotved In any
propied or competing transaction, In each cme whooe Interests may conflict
wth thoie of the Seler.

Trustee  nitation of Nabllity
Notwth,tandi,g any other provision In this agreement

(a) Each of P.T. L:nlted = tultes of the CHAMP Buyout Ill (WW) Trust Perpead
Trustse Comps,y L.Med as tuatee of the CHAMP Buyout Ill Trust and
Perpeti Corporate Tru,t Unlited m bustee of the CHAMP Buyout Ill (SWF)
Trust (each a 'Trul el er,Eer Mo Ble  reeme,Yt only In h capicly m Iti, 88
of the relevant bust referred to h this clause (each a'Trust, and h no other
capecIN. A liability arising under or In connection wlththls agreement 18 IMed
to and can be enforced Iginat a Truetse only to the eodentto which It can be
satl,8ed out of property of the Trust oll of which the Trustme le mfeusally
Indenwlmed for the [labmty. This Ilination of the Trust,=' labl) apples
deepRe any other provision of this agreement and eodends bo al lablies end
oblgations of the Trustees In any %%,y connec ad with any i ¥ 4,4-4 · 4
warranty, conduct omls,lon, Breement or tronsaction relgied to
thls agreeln,ni
The other pirtles to thls agr-mint may not sue, Tru se In any cipi*y clher
than =tn„tae of thi relevant Trust, IncludN bo seek the appoln ent of a
recelver (eoccept In relation to properly of the Trust), a nquidakr, an

Bldtmdl,gl„n,lit '0.8
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(e)

8 Gener'

adm litrator or any.inkrperion tothe Trus  or prove In any aquidaon,
adm Istra on or airangement of or affecUng the Trlmin. (Ixempt In relation to
property of the Trust).

c) The provision, of this clmuse shall not apply to any obagation or Uabmty of a
Truible to the ax Irrt thi It 18 not sationed because underthe trust dead
ast,bl,hhig the relevant Tlust or by aper,don of law there 18 a reduction h the
exid of the Trustets hldemnNIcation out of the amts of the Trust as a rmuR
of the Trus s fraud, negigence orwiful default
Wherea Trust b nmlige by amart  r, R 9 acimoiviedgd  at the rnineger
of the Thist 18 responsble LS,der the truet deed estabibling  10 Tnt for
perfombg a variety of obigstions relatip to the Trust ituding under
thla agreement No act or omisslon of a Trustee Unduding any Mlated falkire to
saU* b ob[kfons or breach of repreleritanon or v/,manty under
0118 Wreement) wm be considered fraud, ne*ence or wOful d,fault of the
Tru,Me for the purpoie of par raph (c) of this din»e to the eodent b which the
act oromls•lon w. caused or cor uted to by amr faiure by the manago or
iny other person to MI 1 1 obn#Orts rel ng to the Trust or by any other act
oromlsalon of the nians,rarmy other person.
Noerney, Ment rec ver or recelver and man er appomled h accordance
with thls igreement h= authorly to acton behalf of a Trustee h away which
expoees the Trustee to my pervorial Babilty and no act or omiselon of eny such
perion will be co Ider,d fraud, negl ence orwifld defauR of the Tritel,a for
the purpooe of per raph (c) of this chi.,4,

A Tru e Is not obaged #door refrain from dohng mything under
this  r,em,nt (Inolucnng blair,ny nabity) unless the Tru,tes's i.biay is
linlid h Ae Iarne manner m st out in pimgrapho (a) to (e) of this clause
A r, rence to WM defaur in rela on to a Trustee means any IntenAor, 
fallum to comply v,th or *ts,fot bmich by the Truetie of any of Its
obl ons linder thls,gre.ment, other00 a f,lure or briech which

g)

(3)

W =ose asa r„t•of a br=*by ap,reon other th  the
Tneke oriry other corter"*INd by pera,aph (d); and

(B) the perforrn,nce of the alkn (or vie non.perlormance of
which gave ilee to such breach) 18 a precondRIon to the
Trustee perfonning the sald obligaaon;

Is In =,sivdance v,mt a 1 lul court order or drection or required by
laws or
Is In accordmoe v,Ith a proper Inibuction or drection  ven by the
11*1.ger of the Trimt orl; hi accordance wth an Intuceon or
dinction gtven to It by any perion hi drclilistalceS whera Ult person
18 enmed to do 80 by any documentor at law.

) Al*/id#*Aid#' Salem under#18¥cement giesveral and
hdependent  d not joint and several and a Seaer h not responstle or bble
for me acts, om188}ons, representations, vsrentles, undertakjng8 or Indeny!Ries
of the otherSelers.

0 ™s clause 8.2 vill eurvtve the tannklaBon or explry of this agreement

Enth Ve,mi,t
Thle Igfeement account opening and ciant documentation completed by the Sellern,
and the Lead Marweds Terms md Condmons of Bu*ma as pro ded bythem tothe

modNe Igiulmell pF'9
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(d)

(g)

(1)

(h
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8.10

8.11

8 Generil

Segers ('Termsl con,Ofute Rie ent}re Niement of U,e parRes about # subject nut-
and supe„ede all prm,bu, agreemerts, undirstmding; and nego«aeons on Ali malli
To the extent of any Inconslit,ncy behiee,1 the terms of this agreement id the Terms,
0118  reement prevah
Goviming Imv
This agreement Is governed by Ihe laws of NeiN South Wales, Fgal party Aubmh to the
non«cluslve Jurisdiction of court, =Ircishng jurl,clcOon h New South *les, and
walvm =11 *t io dah uit #10- cow# are m Inconvenient *im
8.Vil"'bliv
Any provision of this agreement which 18 prohblted or unenforceable   any Mledction
wl be Inefledlve m to that Misdiction to the mdent of the prohtltion or unenforceabllity.
That w[8 not Irwaidat, the r,maWng provisions of this ¥cement nor affect the valdlty or
enforce,blity of that provision In any other jurisdiction.

6 Watv,r and verlamn
A provision of or  M velted under this ggreemint may notbe wahved =cept In writhg
svied by the party grm#19 #ie waver, or vmled ucept ht v g sigied by thepitbes.
This Igreementmq be varied bythe p.11= to ItwRhout the approval of any Indamnifed
Persian.

7 No aist/gn"t
Neither party may asdgn |  *ta or obllgadocu inder this Breement wl#out the prior
written con,ent of the other party.
Sunrlval
The representsBons, warranties and Indenylly In this agreement shal rern,In operalve
and In ful force and effeot regardess of completion of the sale of the Sale bairRIes or
Iny *rmlilanon of this agreement
No 
Any noUce, Bproval, coneent, agreement, w er or oeler con,nunlcion In cornecoon
with thls agreement must be In wilig.
AmHa.
In this agriement the term "Af,mater In•Ins any per,on that dlrecey, or Indlrecey through
one ormore Intermedlaries, coritrols, or la controlled by, orls under common control wth,
aperson; 'contror (Includag thete,rns 'contolled brand  under con,non control Rh-)
means the poesession, direct or Indhot of the power to dlrect or cause the d*edlon of
the management, poldes or act#v es of a person, whether through the avnersh* of
securt= by contmct oragency orothenvl,e md thetmin 'persor le deemed to  cludi
a partne,ihip.
Count»rpam
This Feement may be executed In any nlsnber of coun*parts. AO countsparts
bgether will be Men to consitute one agreement

Yours encerely

Bld licl *„1111 ploi 10
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8 Ginical

Execut»d by M80*larle SeCUrltleS (Auslm[Ia)
Unlbad by Its authorlied signatorlee: 2

Signature of autorised signatory SIgnatuiof aumorlsed 8|gnamry

PAUL STAINES CHAIS HORNE

Name of aumodled BIgnabory Name of al*oflged 81 ably
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becuted by P.T. L Red as trustee of the
CHAMP Buyout Ill om) Trust under power of
attorney dated 16 Septimber 2014

SIgnabire of Atborney
amy &41//IW
8.0/Milg/

Name of Anorney

Signatu

Andy Madeleine

N"ne    ar

Encuted by Perpetual Trustee Company
Umbd as 11<stee of the CHAMP Buyout 111 Trust
under power of atlorney dated 18 Septimber
2014

Signah,re of Atiorney
DJZy &4)8'IM
8=#Mt,Igg.

Name of Anomey

CRA rel
Andy Madeleine
Senior Manager

N=ne of

Signature of Wlti,ees

Lee Uang

Nan» ofVllriss

Signature of V mness

1 Lee Un
Name of W lese

8 G.MWI

8/0/nds qi/1// 098 12
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Exioutid by Perpetual Corpor:te Trust Um!&acl
as bilstee of the CHAMP Buyout 111(SWF) Trust
Lmder povver of /Brney dated 16 Septornber
2014

S nature of At orney
EN= Super 
S.'frilill...

Name 01 Al& rm

Andy Madeleine
Senior Maneoer

NamedAnomq

81gnatue of Witness

Lee Ug
Name of Wthess

8 Gen'ral

mod liI'llig,Ill"'1 Pigi 13
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Schedule 1

Timetable

Emt

Tidi 0- 13 May 2018

setil•nent 0.8 6+2) 17 May 2016

Bl=* Imdeigivemail pige 14
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HERBER
5 F 514[TH

2

2.1

CHAMP Buyout 111 Pte UlnRed
6 Batary Road
#12-06 Rigapore 048909

Dear SIM

COMMERCIAL-IN CONFIDENCE

Introduction

12 May 2016

This agreement sets out the terms =id cor,Mons upon which CHAMP Buyoutlll Pte
United rBeller') engages Macqu,le Secultles (Alistale) Lhnited (teed Managerl to
procure purchmeri for, or Wing whloh to purch-•, a tot,1 of 2,684,803 mdithg fully
paid ordmary shar,  ( Sali Socurities') In 00hlmecia Umlted (ACN 602 195 380)
(tompanyl held by the Seler h the manner set out in da- 2.1 ( Sal,1 ind the Leed
Manager agmes to menage the sale of the Sale SecurRee End to guaran e the Sals In
accordance with the terms of this agreement Thi parties abo refar b the block trade
ag:Yernent to be entered Into on the date of this Breement behwen G=*1 of P.T. LlrnM
(ABN 67 004 464 886) = tustee of the CHAMP BuyOut 111(VWV) Trust, Perpetu 
Trustee Cornpany UnRed (ABN 42 000 001 007) as bustee of the CHAMP Buyout 111
Trust mid Perpetuel Corpor,ts Truet L,nlted (ABN 99 000 341 533) as tustee of the
CHAMP Buyout 111(SWF) Trust Id the Laid Minager In relailon to a iale af ord =y
shs= h the Company ('First BTAD.

Sab
Sale of Bale 8.£:uittles
The Seller  rees to sel, or procure thi de of, the Sali Secur es and the Lead
Manager, Itself or through an ArMate (as defined In CISUBe 8.91 agrees to,

a) manage the sale of the Sale Seclmilial by u,Ing it, beat end=vours toprocure
purchasers for the Sale Securtles st A$5.15 per Sale Secudy rsal• Pricel.
Purchmers may Include the Lead Managera relted companles mid Anates;
and

(b) guarantee the sale of the Sale Securitles by purol=Ing K the Sale Price per
Sale Security those of the Sale Secls*IN which have notbeen puohased by
third party purcha,ers (or the Lead Managets relsbed conpanles or Aflutes) h
accordance with clause 2.1(•) m at 10.00=n (Sydney Unie) on the Trade D-
apecilled In the Thnetable h Schedule 1 (-Trade Datal orsuch miie as thi
p.Jes  ree h wrmng TBalance micurltler),

subject to and In accordance wlh the terms of this Igreement
ReeenSon Secumes
IBr Ing 01- In this <reement, where acquialtion of some or all of the
Bal,nce SecurUIe, bythe L.* Maniger underthle,greement and of tho arf„=Iy Ih,res
Inthe Company tmder the Flrst BTA le prohibited or re,hictad by the appicat)ort of the
takeover provisions h Ihe Comom#ons Act 2001 fCM) ('Corporttions Acr) or wodd
require notmcaeon by the Lead Mart er or an Affmate and non-objection by Be

Doo  7;2100·1

1
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2=
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(d)

(e)

(1)

2 9

Tria,Ia,1 of theWofAu,tailla under secion 81 of the Fo,84,1 Ac#slions
and TWosove  Act 1975 (Cth) ('FATA') or ra d policy, the Seller and the 1-md
Ma./Bre.At

(a) the Seller ihal rstaln such numberof Balance Secur'le' Con a pro-rati besls
hming regdtothesum of their Respecti Holdings md the eheres being
Gold LE:der the Fht BTA) they are requked to mb,In In order to prevent the
breach rRitentIon Securl eil, and Ule Lead Mitlershan advme thi Siler
of the nurnber of Retandon Securities;

) the Lead Mmeger must 88 comply v,181 RE obligatk,ns to pay to the Seller the
ammount provided In clause 24 butthe porlon of that  nountthat Is equal lo the
n imber of any Retention Securille, mliltlpll,d by the Bale Pri, wil be provided
to the Se[Ierm an Intsred free loan  Advance Amounfl;

c) the Seller Is only requlld b reply the Advance Amount from and to the extent
It mcelves or 18 entitled to receli proceeds from the =le ofh Re*ention
Sect:18.0, ild U» Seler 18 not re.porist)* for my shortfall in repiyment from
the proceed, of the sale of Retuntion Securtles =ld ule L.sed Manage wil bear
the loss arl,IU from any such shortfl;

th, Leed Managi mu,t procl e pLSchmers for any Retantion Securities m
Igent for the Soler In the ord ly Colne of the Laad Manioer  bual:,ges plor
to 7.00pm on Ule 89* that Is 30 Bli,Irma [)Eys after thi rbil. of this agreement
('End D-1, w#h Bettlement of the eale of Retention 800*5118§ occurrk  on or
bafoi tho thld Bu,kie= Day folo,*ig Ihe =le of the ralevant Raton«on
SK,i.le. 
ele Seler wl hnsfer Retention Securltlee h accordance with the dre tions of
h Lid Miwewto *1*tho•• .b; and
the Lead Manager Is ertltled to apply, by way of set ofF, the proceeds from Ole
purchase of any Re antion Securities,o,Inst the Abin) Amount, Immediately
upon the Lead Manager'§ receipt of thoee proceeds.

The Sener admawledges Iht me Liad Mi„Ber do= not acqiam any htere,t or releve
Interest In, or r hts Il respect of, any Re ention Secl *185 mocet*to act =agent forthe
Seller In procurkig purohase<B for the Retenaon Securities, and doee not hivo power to
r,quim thi any Re ention SecurRles k hn,fefred to il or to b order= referred to in
the FATA
Ilannerof e

(a) Sltlect toclause 23(b), thi L.sed Marligm and the Seler will conduct U» Sale
by viy of an ofier only to pe,mons thi the Lead Mon er remonably belevee

(1) If In Autalla, who do nd need dleclosure under Part 60.2 of the
Corporajons Act and

(2) If outside Aust,4 to whom offers for sale of securltles may lav,My
be made #mout reqult,gthip„pafation, dinvely, lodg,ment or
mi  of sny prospechts orother discloeure doct,nent or any other
Mgeme  reguton orfmng #m, orapproval by, agov.(1111.nt
agincy (other than mny such requhment weh which the Sder, In Its
sole and Ibiolum dl,cretion, 1, wing to compl,), m del„<Tid,ied by
th. L.ad Miugu inconilitition wNh Seler.

) The Sale Secirties shal only be offired and iold to pirions that are not In the
Unlt,d States h 'ofkhoritraneaollons' (al deflned In Rule 902(11) underthe
U.8.8eclritle8 Act of 1933 ('U.8. Bicuriti= Act,)) bi reuince on Regulation 8
under the U.S. Securities Act TRIgulation 81.

Nod'=d. ig'..inlit plal 2
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4

4.1

(C)

(d)

3 Fees

c) Allocaoons of the Sale Seairltes to purchmers must only be macie by the Lead
Min ger fn ih dlicrillon.

Ehang of Sali Ind IatS,mint
Subject to the *11 of thls  eement the Sale shall be •f cled on the Trade Date, w*h
settlement to follow on a T+2 baili In accordance wlh the ASX Oper Ing Rules and ASX
Settlement Opers«ng Rules on the date =t out h the Tkr ble h Schedule 1
TS/taement Dat,1. Subject to clause 7 and clause 2-2, onthe Sealement Date, the
Lead Manager 8hd pay or arrmige for the pe ment the Seier, or as the Sder Meets, of
an amount equal b the qgregals of the Sale Price mumplied bythe nim,bor of Sale
SeculUes l 1 the[r Respective Holcnr , b= any fees paylble underc m 3, by hn,Far
to such bank accour#(.) a. may be notmed by the Saler fbrvahm On clag,Id funds) on
th• Settlement C),te Bak=t delvely of the 8,18 8ecurtle..
Account opening

(a)

(b)

On the date of this agreement the Lead Manageror Its nominated Afmats will (where
devanU open an account h the name of the Seler In accordi,ice v,Rh b usual priclce,
and do all such thNs necellary to enabb l to act= Lead Man,ger to sell the SI
SecurIOes In accordance with this agreement

Fees

In consideration of perfom* g th ob#gations under thls agreement the Leed Manager
shill be ent ed tosuch feee- the parSes  ree.
RepresentaSons: warranties and undeitakings
Repl=entations, warranlies and undertaldngs by hiler
As atthe db of this Igreement and on eaoh day unel and Includlr  the Se<fiernent D/4
the Seler repreeents, warianta and lindertakes tothe Leed Manager On re,pect of &180
and the Sale Securities In Its Reapec»ve Holdlr ) thit

(capacity) the Seller h= fulliegal capeclty and power to enter k,to thls
Breement and to carfy out thetran,actions thet this Igiernent 1,1*HpWH;
(authority) the Seller has taken al corpor* action thmt Is neceisary or
de,Irable to aumorlae b erroy Into thl  Vioment and Ite c=Tying out the
tran,adons that thls agreerne,Y contempli*;
( relm,nt eflect ve) thls agilment con,tltz,ble the Solets 41, vald and
blnding obig.Rons, arrforceable sealnst It In accordatioe wth Rs terms;
(ownoillp of Sale Swidn-) againt payment pusuant to thls Agivernint,
the Seler wl trantur h accordance,vlth clause 2.4, or procure the tranifh of,
the ff legal mid benencial ovmerah# of the Sale Secur  #ve and dee of al
larti, cha,ps, securRy trare,ts, c: ,8, equ  and pm·ory*Um rights,
8*ect to red,tr/lon of the tr eferee, in the regmer of sh holdera of the
Corrpany;

e) (no lilde [i,formation) olhorthan Infomiation rels# tothe S,le, #10 Sehr Is
not In posie=lon of my non-pubic Inkirrnation or liform tion that Is not
generally avalable which, tf It wir, generally available, a reasonable per,on
would 6xpect to have a material afFect on the price or vakie of the Sale
Secutle, or other aecuriles In the Company, or that Is In#onnat}on M would
Influence, or would be N(ely to Irifiuence, permone who cor!*nonly bve,t In
DM,lon 3 Mr=loial pro cts (as thatterm li delhed In section 1042A of the
Corporations Act) In decldbtg v,hether or not to acquire or dispose of 88018*188
In 010 Compiny. In addition, the Seller 1, not aware of *rly Info,711£,Ron which le
nece„a,y to enab* bve,lof, and their prol illonal acM,er, to makein
Infomled a=essment of the amts =d Babmes, nnancial po8i00,1, prom and

Blook Inad, I/Imy-1 P•O• 3
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4 Repi,iera,lonl, Irrml= and „ld„likhlgs

1038 and proopect» of the Company and b subeldlarlee thi h= not bien
clecloied to the ASX;
(Informstion) al Infomlen provided bythe Se[Ier b the Lead Manager, In
relition to uie Sale, the Sale Seclsltles and 0- Con,3=,y 18 Mue and correct in
d der I rlpect» md not rn:Joi# or dlcepUve In anymatirld,=pect
v,hether by omillion oro erv,lal;

(g) (control) the Seler does not corth·01 the Company (as d,Mned In section 50AA
of th, Corporalons Act);

(h) (power to sol) the Seller has the corpor* 91*hority wid po,:er to sen the Sale
Securtles under this igreem,nt and no per,on has a conmothig *ti whether
cor gent or otherwlee, to plichase or to be ofF,red for purchme the 8,le
Secl *ies;

0 (no general solcitation or general adver Ing) none of the Seler or any of
b Amistss or any perion actbg on behalf of any of them (other than the 1 6¥ad
Mwiagv or h AmBates or my per,on ac8ng on behd of any of thern, as to
whorn the Seler gNes no „pre.ent on orwair=* hes offered or sold, or v*n
offer or se< any of the Sale Securttle, In the UnBed States orto or for Uie
account or benem of any U.S. Perion uirg any fom, of 'genend solcitaUon' or
'gen,ral advertidngi withli the meank,g of Rule 602(c) under the U.S.
Seclrtles Actor In any manner hvolving a pubic o#er# In the United Statss
wlthhl thi m,aning of Section «a)(2) d the U.S. Securltlee Act

(D (no dlricted s,Ohig eforti) none of the Sen= or any of h Affil*Be or any
person actkig on bihilf of any of them (atherthan the Lead Man er or Ra
Afmati orany per,on act,tg on behalf of any of thern, as b whom the Seler
gives no repreeentaton or warranty) has engNed, or will Ingam, h any
'directed se ng #06' within the rneining of Rule 902(c) of the U.S. Sectiltles
Act

00 (no stabill,ation or manipulallon) none of the Seller or any of liAmliti or
any perion acting on bihi  of any of thim (other than the Lead Manager cris
Afm 88 or Iny perion acthg on behal of any of#em, as to whom me Sal-
glves norepreeentalon orw=Imty) has taken or wm talos, drectly or *directly,
any acton devagned to, or thst mIght reasonably be expicted to, cause or rem,It
In the dibillsation or min*ulation of the price of any 8®Curity of the Company
lo feclitati the sale or resale of tile Sale SecurRIes In viol lon of any applicable

(1) (No bre,ch) the S,Ilerw[B not, In connecton dih the Sale Securlies orthe
trms=lions the subject of this agriement, convnl, be IMvoh,ed In or acquiesce
h any actl* v,hich brgaches Rs constilli on, Ute Corpor,Mons Act and any
other,opitab10 *#s, Uie applcable lieng rules of ASX L:imed ('AB](1, orany
appicable legdly binding requ ement of th• Au*,11=1 Securlties and
Invest7,ents ComrNIalon ('ABC) or the AS)(: and

(m) (OFAC) neltherthe Seter nor ary director oroflcer of the Seier, nor to the
kno,Aedge of the S,Uer, Ely adler employee, cd! te or per,on actng on behalf
of the Seler, 18 curr,ntly subject to any Unlbed Sta  0,„ceons administered by
the Omce of For*n Aseets Control of the United Stti Treasury Department
COFAC, or 1, clmntly St#ect to any 8 niar Bancoons adrn Wind by her
Mal=ty'i Treesury In the Unhd IOngdom or the Europe,in Union (cohotively,
Pinctjons'; andthi Sillervl not cilrectly or Indlrectly use the proceeds of the
Sale, or lend. contrl,ute or #envise make available such proceeds to Niy
subsklay, Joint ventn pert)er or atier person or ently, (1) to fln=,ce tile
acBvilee of any person .74.ctbany Sanctions or ®In anyoth,r
minner that wil reouR h a vIolmOon of Sanctions by any persort parldpaBW In

Bl k bdi qi,111 Pig' 4
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(d)

(e)

4 R,pre nt-ns, Irrifu= ind undifid,P

the d*po,al of the 8- Secuiues Bli#)er m Lsid M,nager, pboing Igent
adviser, hiveitor oroU,envl,a).

Repr,s #,Hons and warranvi of the Lid Man,Bir
As i #12 dim ofM agreement Ind on eigh day Isim id hc ding he Sitnement Dde,
the Lead Manager represe„* and wirrant,to U,e Se[irthit
(a) (body corpor*ti) It 1, duly ,   underth  bwiofthe*cl of h

Incorporation;
(b) (capeclty) It ha ful legal capacny and poNer to enter Into 0118 *greement Id

to carry out the kaniac*lons that this agreement cornamplates;
(c) (authorky) It h= Mken al co,poil action W Il nece,Iiuy or dedrable 10

all*ole b enM into Ais Igreement and 1  carrylq o t#I brllacUons #st
this agreement corrbamplgtgi;
(Ucel»=) It holds all Uceniei, pemlh end auttior*le, neceii,uy for R to Allfl Its
obligauons ulder#h  reemerA and has compHed wih lhetanns and
conditions of the *arne In all materlal reepect,;
(agreement effect:ve) this agreement cons&*ee the Lead Managets legal,
vald and bb,c[N obigations, erforciable against R h accordance with h
term.;

(breech of Imv) the Lead MI, erw  perform h obllgations under 8,18
agreement (and eneure, In retion to the 84 thit b related bodies corponte
and Affila  act In a manner) so m lo comply with all appicable 10#s, IncludN
a  applicable laws in Austale (Includhu In parOcular the Corporations Act wid
the FATA Ind related polcy) and Uie jurlidlctions referred to h clause 13(a)(2);
provided ths:the L,ed M=1 gerv/not be h brmch of this %,wr"Myto tile
extent that any breach Is caused by an act or omlision of a Se[Ier which
consitutes a breach by thi Seller of Its repreeentations, v=r,IMIes and
undertfng, In clause 4.1;
(no registatlon) R acknoMedges the the Sale Securities have not been end
wIN not be reg ed Lmder the U.S. SeCl,1188 Act and may not be o Fered or
sold In the United Stat= excipt pursuant to an Ixan,p0on from, or in a
tansaclon not subject to, thereglibidon requir,ment, of th. U.8. ERIM,10,8
Act

) (noginiral soncninon orgineral adverti g) noneofthe Lead Mang,ror
arly of Its Afflstes or iny perion acthg on behal of any of them has Boicted
offer, for oroffemd tosell orsold, and none of thern wl sollclt offers for or o ar
to 080 or se[L the Sale Socurltlee Inthe Unl od S tes orloor formeacoount or
benefit dany U.S. Person using any form of general soldiaaon or general
advirtl,N v,Rhh the m,aning of Ruk' 502(0) undift. U.S. S,cultles Act or,1
any manner InvoMng a pubic offering *the United St,tes wRhln themaining
of Section 4(a)(2) of the U.S. Securmes Act

(no directed selling afforts) the Lead Manager has *red and eold the Sale
SecurRies and will offer and sel! the Sale Securitles only Ol*Ilde the Unhd
States h accordance wHh Regulatiort S under the U.S. Seclrtles Act end none
of the Lead Mmager or,ny d h Amit= orany person aceng on behatfof
any of them has engaged or wl engage In any 'dhoted sem  efrorts' wRhin
the rne ing of Rule 902(c) of th. U.S. SeCISHi.. Act and

(no,tablliatlon ormanlpulation) none &Ihe Laed MI:,I   or any dh
Aillates or sly person acting on beha0 of anyof them has taken or wm tai(a,
*ectly or In*ictly, any action de,Igned 4 orth t ml t reasonably be
Nected to, cium or resuR kn the stablliation or minlpldiSon of the price of

Blek ///18 //9/m,/1 P..5
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5 Indemnity

any seclrly of the Company to facm- the sale or resale of th, Sale Securmes
in viol tion of any appicable liv.

Eaoh p ty gMig a repreler#3801, w.,Tarity, Lmdirtddro or covinant b thB other p,tles
h #lisorein=ft   MNI/F #1/ lhe olherp es have rded on such
representatlors, warrantles, Imdertak*s wic[ coveriants h er Brlr  Into this Veement
and wilcon nueb rely onthoee repr-r ons, wl,Tmles, undirtan, Ind
covenanti in perfoming lia WAC/*N Ulder this Egreement

Notification
Each paty agrees Ult R wll td I the ouler par el proripey upon becomhig mv=e prior to
thecomple#*,1 ofbe s e of the hle Secudles d.
(M any mgliml change allicatg any of ItiIand wirs,1* In #1*

¥cement or
) any of ib I.p 0-1 V · I or wir:,illl- !»ef.„Ag ma lily unDue or n=*Irlily

Incorrect

8 Indimnity
(a) 11/'lillerilp'le/v, th' Le.d M,•1•germhit iwil k.eptl. Le.d Man er

and Rs relabd bodles corponte and Afflates, and m,Ir reepecth,e dkecbor#
omce,9 and em*yees Ondemnlfied Partler) indenlnmed aginit any losses
din es, MI*, costg dilim, dons and derrmnds rl.o=•r) to Ihe
e,dent Uit ouch Lo-= are suffered or  curred m a reault of a brmeh of this
agreement by the Seller, hicklc g any breach of gly of the above

M, 1 or warran#= g)ven by the Soler.

) The Indernnty h diuse 6(a) does not dend to gu ls not b be taken m an
indem* Bah*t any Loesee of an Indomnified Party If iid to the Eodent that
they.

(1)

(2)

(3)

have reeulted from the groes negligence, fraud or¥/Bful mleconductof
Niy Ind=mlid Par*
congltute any penal  or fine v,hlch an Indernnlfled Party Is re*red to
pay for siy cont,1,verlion by n of lhe Comornlk,18 Act or

repre•ent an miount In respect of v,hich this kideciw  would be
Ilegal, void or unenforceable under gny appicable law.

c) The Imi M,n,oer shal not and shan prooln that any Inde Ified Party ehal
not mali any a,nli,lon of lablity orsetlimint of any proceedings in respect
ofvmlch Ae Indimnly In clausi 5(M mq appla wRhout the prlorv,#tan
consent of the Seler (notto be imr-onably wHhheld or del,yed). The Sill,r
shal not make any adrnlesion of labily oreetlement of any such proceedip
without the prior vvrittin consint of the Lead Man er (not to be urnolonably
wlhheld or delayed).
If the Leed Man er becomes aware of any suit, action, proceedinga, dahn or
demand In reepectof which an Indernnmed Pity wlsh= b r nkn for
 demnilcation under the hd,mnHy contained h this dillse 5, the Leed
Mangger must promptly noely the Sener of the R'*.tance of that riwitw. Thi
Mure of uie L= 1 Mmuge to notlly the Selier pursuant to this dause wfll not
releme the S,ier from  y 0**ion or liablity which they mmy hvve pursuad
loth  agriernint =capt thi such lablty wil be reduced tothe Ident to which
the amount the subject of the indenyilty under dause 5(a) hal Increesed as a
reed of thefanureto 80 notly.

BldWini,gll„11„1 pB'6

43

U

(b

(

(d)



17/May/20166:33:45 PM Herbert Smith FreshIlls 61293224000 27/32

7
7.1

8

8.1

Announcements

OArm,alolmenh

The Seller id the Lead Maniger w[Il obtain the prior wrmen consent of the other p lies
to nigke any nlaterlal publc relees. conce,7*19 the an,A of the Rmi ; RnrN 1884

Events of Termination
Right of t.imlnation
The l.,ed Manager may, subject to claule 7.2, mrminatelt, cbl ations underthli
agreement wmlout cost or nabllity to Us,lf at any t e before 10.00=11 (Sydney Wiie) on
the Trade Da¢8 by glvlri written notice to the Seler Ir the Seller 18 h defm# of anyofthe
*,rns Ind condRions of this agreement or breach. any r pre.entation or wa,Tinty g en
or made by R underthls agreement

2 Materiality

(b)

No event Ilmd I, diauie 7.1 entl es the Lsed Mmigw to -rclse lt, term on *ht,
unle= t
a) h  orwodd reisonab# beq»cted tol=v* amitidd adver» eflacton:

(1) the w gness Of per/Orts 00 plrchase the Sale Securl/'I; or

(2) the price at which Ailly paid orchry shares In the Con·lpiV aresold
on the AS)(i or

would reasonably be expected to glve rlieto a labINy of the Lead Manigm
under the Corporations Act or any other appicable law.

General
Rilinonehip b-veen the Sillu and L,md Manager
(a) The pertlm agree that R 18 not the Inter,Oon of the partle, to create e Sduclery

relmtionshlp belween them. Witho  ikniting the foregoing, the Seller
acknowledges and agrees that

(1) R Iscontracting with the Le«1 MI„epr on In am s lent baih md
as an Nependent contractor and not In any other capacly wih
respect tothe Sale;

(2) the L ead Mil,ger hes not acted, 18 not acting Ind wil not ict 111 a
fiduciary capacity wah reepect to the Seler, and neuher a previous nor
existing relsionship behveen the Lead Manager and Ute Seler ¥01 be
deemed to ores» a nducli,y reladon,hip;

(3) the Lead Man r hal not as,unled and la notaasuming my du es
or oblgations other than those expressly set out h this igreement

4) v,Nhout linmng the generaRy of the foregohig, *i Lead Miniger b
notan mcpert on, and hm not providid and v,El not be e,®ected to
provide any legal, tax, accoura,g or regulatory @Mce with respect to
the Sale, and the Sener has Coneulted Its o n legal, accounRN,
hiveibnent, regulatory and t,x acivliers bo the e:ded R deemed
appioprlite id sha be  ponal,b for **W h o#n  dependent
hivestgaOon and appralsmi of tie tansactions conts,Tplated hereby;

) the Load Minager(together wim Iti *M boaes colpolil mid *liales)
comprise, a A,1 sedce securiho Brm eng ged in secur es, commod es Ind
derh,g ves tradhg, for*n exchange andother brokerage acEMIes, and
principal Lnve,tN 28 wel es provic# Invetner¢, corporabe and p dva:e
b ng, ase,t ind iriv,IliYIent   ement #1 0 g Ind  nojidd advbofy
services and other commercialservic= and products b a vAde range of
compei,les, governments and hdMduals horn which corificting Interaim or

la#*agil,mall P •7
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8 Gener'

duies, or a parcepBon Hienof, rn,y arhe. The Sa- expri-y n,*nowl,dic-
#A  theorcln=, cour,e of business, the Leed Man rid/ortoreted
bodies corporsta and Amletes at any t e may Inveet on a principal bell, aron
belid cuekimers or mariege Amds th t invest make or hold long or ehort
po,liorw, Fance poemons ortrade orothervvioes#acttransadona, for their
osn accouit or the accounts of customers, In  quay, debt or other 8.clutles or
fhmolal Intuments OncILK g derivadves, bank logns or other oblgation,) of
the Seier, t!» Com,ny or any oth,r entity, Ed mily bl providing or arraming
*sncM wd other Snandal eeMc= to cornpanle; thit may be Involved h any
proposed or compdng transacvon, In each case whole Interests may confict
with thoee of the Beler.

EnUM agr mmt
This agivernent account oper,ho gid c[Iert doclsnentaUort cornplatd by the Seller, and
the Lead Man er'. Tem» and Con&ions of Bu nes. es provided by them to the Seler
('Tlrms') con,tillte till entire Igiement of the parties about ts sube miller and
Supersede an prevlou, agreementl, understandings =id negoti=Rons on this mter. To
the eod,Ilt of my Inconst-ncy beDNeen the terms of this agreement and the Terms, this
agriernellt p,gvl.
Gov='ing 1,#
This agreement 18 governed bythe Imvs of New South Wales. Eadi party sub,Th to the
non«cluslve lurIK[|cion of court, exerolskig jurl,dIctlon In N- South Wal=, and
wilvl Iny *t 10 dah#i*088 col#, gre en li,convenial *19„z
Seve,ablOty
Any provillon of this  eement v,hlch 18 prog&,d or unenforceable h my Jt dic on
wil be Ineffectve al to thgt jl lacicton to the oodint of the prohi)Nion or unic,trceabiON.
Thiwl not invaldam the ren*1*1 provl,lons of this ggreeme,it nor,0ect the vidlty or
snforciabmy of th:t provision In any olher jurisdiction.
WIA,Irand variation

A provl,lon of orr ht vested underthls agreement may not be wdved except In wrRirW
*ned by thepity g!anthig the waiver, or varied except In wrting agned by the parties.
™§ agreement may be VENied by the pades bo It without the approval of any Inder ified
Pereon.
No=.ment
Neither p«ty miy ae,Ign b right; or obUg ons under thls agreement v,ithout the prior
wrltion consent of the other party.

7 Su vlval

The repr,eer ons, wIrril,16,8 and hdenvily h thls Ve,ment Ihill r rn/n operative
and 19 ft,1 force md ef#act rmenregiee of compleBon of the mnin of the Sale Secidies or
any tem*laUon of this agreement

8

Any notice, approval, conaent, agieement waiver or other corrmunlcfon In connecdon
with Itl agremlent must be In wrRhlg.

In thb element the te,rn 'Mnnal•I" mlen, any pireon th* d1rect4, or Indlr•d4 #rough
one or more In amledlarles, contols, or 18 controlled by, or 18 under cor non control with,
a person; 'conmr (hnoluding thetsmls tontroled by" and  under connon control vvithl
me„ns the poioe,elon, dhot or Incflecti ofthe power lodk•ctorcau  thedhecUon of
them<-4 0.m1#.4a person, whetherthro* theo#ner, p of
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8 G.ner,1

aeourlk by conhot or agency or o#heiwise and the term 'person' Is deemed b Inohidi
a pidn.nulp.

8.10 Cotmt.,parts
™s agreement maybe exeouted In any numberof counterpartm. Al oounterpite
bgether wl be taken b constitute one agrmmint

Yours Enoerely

Ex,oul by Macquarle Beoc, Ues (AutaHa)
Umllu by IM ai,thoilied • naeorles:

S#natur, of at*horl,ed ®Ignatory

PAUL STAINES

Name of authorlied s natory

S natur, ai#,orlged s natory

CHRIS HORNE

Nine of authollsed signsbory
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The common Bed of CHAMP Buyout 111 Pte
 11&,d Is fboad to thle doclinient in the presence
W .

'I \
8 natire of Gempeny-Gee,Fle,H Dtrector

4.#61 SHARGEN4
Name

S natin of GempiI,rele,el,4 Dhclor

.STG'Rew DU CAA
Name

8 Gen,ral

Nia bld'.9/,Ii,/// pigi 10

1

1
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Schedule 1

Tlmetable

Ey,flt

Tirado DI 13 Miy 2018

Settlement DMB (T+2) 17 Miy 2016

/37"800 mol Imdi,g,I,mirl ///11
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