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1 Lom 121S b3Y
Form 605

" Gorporations Act 2004
Section 671

605 page 122 15 July 2001

Notice of ceasing to be a substantial holder

Ta Cempany Name/Schame GOSTA GROUP HOLIINGS LIMITED

ACN/ARSN 151 383 128

1. Detalla of substantial holder {1}

Name Costa AFR Ply Ltd and its shareholders named In paragraph 2
ACN/ARSN (i applicable) 159 727 614

The holder ceased to be &

substantlal halder on ANEZNT

The previous hotice wae given to the company on / /

The previous notlca was dated I /

2. Changes In relevant Intorests

Particulars of gach change in, or change In tha natura of, a raiavant intarast (2) of tha substantial holder or an assoclata (3) In voting sacuritias of tha company of
schama, since tha substantlal holder was Inst raquired to give & substantial holding notica to the company er scheme are as follows:

Claas (68} and
Date of Pargon whose Mature of Conaideration ntumbar of Parson's vaiss
relavart interast ; given in relation
change changad change (4) o change (5) :mﬂ:;s affected
Sottloment of
disposal of full legat
and beneficial interest ] [Note « this
In accordance with  meeds to be the tolal 17,138,620 fully pald
212017 Costa AFR Pty Ltd the accompanying  |consideration, not a per  |ordinary shaves 17,135,620
block tnade share conaideration]
agroemant with UBS
e
Effact on relevant
interest @ the holder
2311/2017 Robert John Coata  [of mare than 20% of Ml l:&?n:f"sfg;;g? paid 17,136,820
the shares In Costa v
Lid
Effect on ralavant
Intersat aa the holder 17.136.6820 tully paid
R23M1/2017  [Francis Aloyslus Gostalof more than 20% of [Nl e Y Py 7 136,620
e gharas In Costa ordinary ahares
ER Piv Lid
Robert John Costa jEffact on relavant
David Costa  andjinterest as the holdar
23/11/2017  |Elaine Mary Costa asof more then 20% of |l 1:.:""3"“23 hully paldl; 125 820
lees of the wetatatthe shares in Costa ardinery shares
of Anthony Coeta FR Pty Ltd

4. Changea In assacistion

The parecns who have bacome gesociates (3) of, ceased to be Aaseciates of, or have changed the nature of their assaclation (7) with, the subatantial holder In
relation to veting Intarests In the company or scheme are as fallows:
Nama and ACN/ARSN (If applicable) -Neture of asaociation

4. Addressss

Tha addresses of parsons namaed In thia form are as followa:
| Nama Addresy |

ME_143047364_1
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Costa AFR Ply Lid ISuIte 4, 170 Littte Malop Strest, Geslong, Vic 3220
Robert John Costa 98 Aphrasia Street, Newlown, Vie 3220
Francie Aloysus Costa 'Edpawater' Unit 801, 4-8 Eastern Beach Road, Gaalong, Vie 3220
Anthany Gabris! Costa 51 Virginia Straat, Gaalong, Vie 3220

Signature

pfint nama R[)Bm_r COE"m capaclty  Direclor

slgn hero

date 9\5/1 1207
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B80S QUIDE page 171 13 March 2000

GUIDE

This guide does not form part of the prescribed form
and is included by ASIC to assist you in completing and
lodging form 605.

Signature

Lodging period

Lodging Fea

Other forms to be
completed

Additional Information

Annexuroe

This form must be slgned by either a director ar a secretary of the substantial holder,

Nif

it

(a)

(&)

©

L= B < R R T

If additional space i3 required to complate a question, the information may ba included on a sepanate piece of
papar annéxed to the form.

This notice must ba givan to a listed company, or the responsible entity for a fisted managed inveatmant schema.
A eopy of this notlce must akle be given te each relavant sscurities axchangs.

Thea parson must give a copy of this notice:
@  within 2 businass days after they become aware of the information; or

() by 9.30 am on the next trading day of the rélevant sscurities axchange after they bacomns aware of the
Informalion If.

{A) & taksover Bid Is made for voting sharas in tha company or vating intarasis in the schama; and

(8)  the person bacomes aware of tha information during (ke bid parlod.

To make any annexure canform to the reguiations, you must

usa A4 siza paper of white or light pastel colour with @ margin of at kst 10mm on all sides

show the corporation name and AGN or ARBN

number tha pages consecufively

print ot type in BLOCK iatiers in dark blue or black ink o that the document |3 clearly leglble when photacoplad
Idantify the annexurs with a mark such as A, B; G, sta

endorse the annaxue with the words:
Thig is anrexure (rmark) of (nurbar) pages refarred to in form (form numbar and tille)

sign and date the annaxure.
The annaxure must be signad by the same parson(s) who signad tha form.

Information In this gulde |g Intended as a gulde only. Please sonsult your accountant or sollcitor for further advice.

ME_143047284_1
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a0s page 22 __ 15 July 2001

it)

@)
{3

)

{8)

(8}

&)

DIRECTIONS

if thare are a numbar of subatantlal holders with simliar or ralated relevant Intareste (ag. a corporation and lis related corporations, or the manager and
trustee of an aquity triiat}, the names could be includad In an annexure to the form. If the relevant intereets of a group of parsons are easentially slmllar,
they may ba referrad 1o throughout tha form as a spacifically named group if the manibarship of sach group, with tha names and addrazsas of members
Is clearly sot out In paragraph 4 of the form.

Saa tha dafinitlon of "ratevant Intérast” In aections 808 and B718(7) of the Comporations Act 2001,
Saa the dafinltion of "associate” In saction 8 of the Carporatians Act 2001.

Include detalls of:

() any relavant agreamant ar other clreumstances bacause of which the changa in ralevant interest oceured. If subsection B7{B(4) appling, a copy|
of any doagumant setting out the terms of any retavant agresment, and a statemant by the person giving full and accurate detalls of any contract,
schame or arrangemant, must accompany Lhis form, fogethar with 8 writtan statemant cartifying this contract, schame or arrangamant; and

(b) any quaiification of the power of a person to axerclss, conirol the sxercies of, or Influence the axerciee of, (he voting powers or disposal of the
securlties to which the relavant intarest relatas {Indicating clearly the particular sacurittes to which the qualification applies).

Sed the definition of "ralevant agresment” in section ¢ of the Corporations Act 2001,

Datalls of the considaralton must Include any and all banafits, moneys and ather, that any person from whom a reélevant intarest was acquirad heas, oF
may, bacome antitied 16 receive In refation 10 that acquisition. Datalis must ba included even If the benefit I8 conditional on the happaning or nat of &
contingency. Deatalls must ba inciuded of any benafit paid on behalf of the gubstantldl holdar or It assoclate In relation to the acquisitions, aven if they
are nat pald diractly to the parson from whom the ralevant intatest wes acuired,

Tha voting ghares of 5 company constitute one clase unleee divided Inte saparate ¢fzaaes,

Glve detalls, if approprate, of tha prasant assaciation and any change In that aescciation sinca the iast substantinl holding notlce.

ME_ 143047384 _1
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This is a true copy of the document referred to in
the accompanying Form 605 notice of ceasing to
be a substantial holder dated = November 2017

iy -~ & UBS

UEBS AG, Australia Branch

AFSl. 231087

AAALAREERTRENEY 4 ABN 47 088 129 613
Director

Costa AFR Pty Ltd ACN 151 727 614 Level 16 Chifley Tower

2 Chifley Square

SYDNEY NSW 2000
Tel. 61 2-9324 2000

muh&mm
COMMERCIAL-IN CONFIDENCE
2() November 2017

Costa AFR Pty Lid
Level 1

170 Little Malop Street
Geelong, Vigtorla 3220

Sale of Shares in Costa Group Holdings Limited

1. Introduction

This Agreement sets out the terms and conditions upon which Costa AFR Pty Lid (the
"Vendor") engages UBS AG, Australia Branch (ABN 47 0B8 129 613) (the "Lead
Manager”) to dispose of 17,135,620 existing fully paid ordinary shares in Costa Group
Holdings Limited (" Costa” or the “Issuar") (the "$ale Securities”) (the "Sale”) and the
Lead Manager agrees to procure the disposal of the Sales Shares and to provide
undenwriting thereof, subject to clauses 2 and 19, in accordance with the terms of this
Agreement,

Sale of securities
2.1 Sale. The Vendor agrees to sell the Sale Securities and the Lead Manager agrees 1o

{a) manage the sale of the Sale Securitles by procuring purchasers for the Sale
Securities at the price of $6.55 per Sale Security (" Sale Prica”), Purchasers may
include the Lead Manager's related bodies corporate and Affiliates (as defined in
clause 11.8) and may be determined by the Lead Manager In its discretion; and

(b underwrite and guarantee the sale of the Sale Securities by, subject to clause 2.6,
purchasing at the Sale Price per Szale Securlty these of the Sale Securitles which
have not been purchased by third party purchasers (or the Lead Manager's related
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2.2

2.3

2.4

bodies corporate or Afflliates) in.accordance with clause 2.1(a) as at 10.00am on
the business day immediately following the date of this Agreement (or such time as
the parties agree in writing) ("Balance Sharas”),

in accordance with the terms of this Agreement.
Timetabla. The Vendor must conduct the Sale in accordance with the timetable set out in

Schedule 1 (the “Timetable”) (unless the Lead Manager consents in writing to a
varlation).

Account Opéning. On the date of this Agreement the Lead Manager or its nominated
affiliate will (where relevant) open an account in the name of the Vendor in accordance
with its usual practice, and do all such things necessary to enable it to act as Lead Manager
to sell the Sale Securities In accardance with this Agreement.

Manner of Sale. The Lead Manager will conduct the Sale by way of an offer only to
persons:

(a) if in Australia, who do not need disclosure under Part 6D.2 of the Corporations Act
2001 (Cth) {"Corporations Act"); and

by  if outside Australia, to whom offers for sale of securities may lawfully be made
without requiring the preparation, delivery, lodgement or filing of any prospectus
or other disclosure document or any other lodgemant, registration or flling with, or
approval by, a government agency {other than any such requirement with which
the Vendoar, In its sole and absolute discretion, Is willing to comply), as determined
by the Lead Manager,

provided in each case (a) and (b} above that such persons may not be in the United States
or U.5. Persons or acting for the account or benefit of U.S. Persons unless the Lead
Manager reasonably believes them to be QIBs or they are Eligible LI.5. Fund Managers (in
each case, a5 defined In clause 2.5).

Upon receipt of a valid bid for up to 10,432,099 Sale Securitias by Frank Costa or his
nominee, the Lead Manager will provide a priority allocation of such Sale Securities to
Frank Costa or his nominee (as applicable), Subject 1o the precaeding sentence, the
allocation of Sale Securities among thase purchasers who have lodged a valid bid for Sale
Securities is to be determined by the Lead Manager at Its sole discretion.

Any investor that purchases Sale Securities {other than Balance Shares or Restricted Shares)
will be required to confirm, including through deemed representations and warranties,
among other things:

{a} lts status as an investor meeting the requirements of this clause 2.4 and clause 2.5;
and

(b}  its campliance with all relevant laws and regulations (including the takeover and
insider trading provisions of the Corporations Act and the Foreign Acquisitions and
Takeovers Act 1975 as amendead (Cth) (FATA)).

F. OO0/ 022
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2.5

2.6

2,7

U.5. Seturities Act. The Sale Securities shall only be offered and sold:

(a) to persons that are not in the United States and are not “U.5. persons” (as defined
in Rule 902(k) under the U5, Securities Act of 1933 (the “LLS. Securitias Act”))
("U.5. Persons™) and are not acting for the account or beneflt of U.S. Persons, in
*offshore transactions” {as defined in Rule 502(h) under the .5, Securities Act) in
reliance on Regulation S under the L.5. Securities Act (" Regulation $*); and

(b to persans that are either (A) In the United States whom the Lead Manager
reasonably believes to be qualified Institutional buyers (“QIBs”), as defined In Rule
144A under the U.5. Securities Act, in transactions exempt from the registration
requirements of the U.5. Securities Act pursuant to Rule 144A thereunder or {B)
dealers or other professional fiduclaries organised, incorporated or (if an individuaf)
resident in the United States that are acting for an account {other than an estate or
trust) held far the benefit or account of persons that are not “U.S. Persons” (as
defined in Rule 902(k) under the Securities Act), for which they have and are
exercising investment discretlon, within the meaning of Rule 902(k){2)(1) of
Regulation S {"Eligilble U.5. Fund Managers”), In rellance on Reguiation 5.

Principal Shares. Notwithstanding anything else In this Agreement the nurnber of Sale
Securtties which must be purchased by the Lead Manager under the terms of this
Agreement {"Principal Shares") will be the lesser of:

{a) the Balance Shares; and

{b) unless the relevant approval or exemption certificate has been obtained, the
maximum number of the Sale Secyrities that can be sold to the Lead Manager
without:

{i the Lead Manager or any of its Affiliates being required to notify and obtain
approval from the Treasurer of Austratia under section 81 of the FATA; ar

(i) breach by the Lead Manager or any of its associates of section 606 of the
Corporations Act 2001 (Cth) (" Corporations Act”).

The Lead Manager warrants that the information it provides to the Vendor to enable it to
calculate the number of Principal Shares in accordance with this clause 2.6 will, at the time
It is given, be accurate, if the number of Principal Shares is less than the number of Balance
Shares (such difference ta be referred to in this Agreement as the ” Restrictad Shares")
the Vendor agrees to retain any Rastricted Shares, subject to the terms of this Agreement,

Restricted Shares

{a) Advante Amount. Sublect to clause 10, by 3:00pm on the Settlement Date, the
Lead Manager must advance to the Vendor an amaunt equal to the number of
Restricted Shares (if any) multiplied by the Sale Price (" Advance Amount'). No
interest will be payable on the Advance Amount. The Vendor must repay the
Advance Amount from and to the extent that the Vendor receives the proceeds of
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(b)

{0

(d)

{e)

(f

sale of the Restricted Shares. The outstanding Advance Amount will not be
repayable in any circumstances |n respect of Restricted Shares not sold by the End
Date {as defined in clause 2.7(c) below) and the agency provided for in clause 2.7(c)
will terminate at that time or at such earlier time when ail Restricted Shares have
been sold. If the Vendor receives a dividend or ather distribution on a Restricted
Share prior to the End Date, where that dividend or distribution was announced on
or after the Trade Date, then the Vendor must pay the after-tax amount of the
recelpt to the Lead Manager inreduction of the Advance Amount applicable to
that Restricted Share,

Rapayment. The Lead Manager will automatically apply any proceeds of sale of
the Restricted Shares as agent against repayment of the Advance Amourit by the
Vendor, immediately upon recelpt of those proceeds.

Restricted Shares. If there are Restricted Shares, then the Lead Manager will sell,
as agent for the Vendaor, in the ordinary course of the Lead Managef's business, the
Restricted Shares by the date that is 30 Business Days after the date of this
Agreement (" End Date").The Vendor must comply with directions of the Lead
Manager to transfer Restricted Shares In order to settle any such sale, provided that
all sales must be effected by 7.00 pm on the End Date;

Exaciution of sale of Restricted Shares. The Lead Manager agrees that the sale
of the Restricted Shares will be effected by way of one or more special crossings in
accorgance with the Operating Rules of the ASX and the ASX Settlement Operating
Rules, and/or by way of one or more regular brokered transactions on the ASX on
the condition that neither it, nor any person acting on its hehalf, knows, or has
reason to know, that the sale has been pre-arranged with, or that the purchaser is,
a person in the United States. Settlement of Restricted Shares sold in this manner
will occur on a T + 2 basis, whichever is the typical settlement cycle for ASX
ordinary course trading at the time of sale (where T represents the date on which
the relevant share was sold).

Indemnity for Restricted Shares. The Lead Manager must indemnify the Vendor
for any shortfall between the actual price received for each Restricted Share sold (if
any) as agent and the Sale Price In accordance with clause 2.7(c). Any such
Indernnified amount is to be paid to the Vendar on settlement In accordance with
clause 2.7(d).

Interest in Restricted Shares. The parties acknoWIedge that the Lead Manager

*does not acquire any interest in the Restricted Shares (if any) or any rights in them

(by way of securlty or otherwlse) in respect of them except as agent for the sale of
those shares.

28  Effecting of Sale and settlament.

F.O0g3s 022
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3.

4.2

(@  Sale and Settlemant Date. The Lead Manager shall procure that the Sale shall be
effected:

{i subject to clause 2.8(aXii), on the Trade Date (as defined In the Timetable in
Schedule 1), by way of one or more special crossings (in accordance with
relevant ASIC Market Integrity Rules and the ASX Operating Rules) at the
Sale Price, with settlernent to follow on a T+2 basis in accordance with the
ASX Settlement Qperating Rules ("Settlement Date”); and

(i) in respect of any Restricted Shares (as defined in dause 2.6), in accordance
with clause 2.7.

{b) Sale Sacurities, Subject to clause 10, on the Settiement Date, the Lead Manager
shall arrange for the payment to the Vendor of an amount eqguial to

(i - the Sale Price muttiptied by the number of Sale Securities (excluding the sum
of the number of Restricted Shares retained by the Vendor in accordance
with clause 2.6, If any and the number of Sale Securities (if any} allocated to
Frank Costa or his nominee in accordance with clause 2.4); less

() any fees payable under clause 3 (together with any G5T payable on those
fees),

by transfer to the Vendor's account for value (in cleared funds) against delivery of
the Sale Securitles (excluding the Rastricted Shares, if any). The Vendor appoints
UBS, or an affillate of UBS, as its agent to act on behalf of it in relation {o the
settlement of the Sale Securities.

Fees

In consideration of performing its obligations under this Agreement the Lead Manager
shall be entitled to such fees as the parties agree,

GST

input Tax Cradit. Any fees which the parties agree to be payable to the Lead Manager
and any other amounts payabie to the Lead Manager under this Agreamant ara to be
agreed and calculated to be exclusive of GST. However, if any amounts payable to the
Lead Manager under this Agreement are calculated by reference to a cost or expense
incurred by the Lead Manager, the amount payable to the Lead Manager under any other
provislon of this Agreement must be reduced by the amount of any input tax credit to
which the Lead Manager reasonably determines it is entitled for an acquisitioh in
connection with that cost or expense.

Tax invoice. If any supply made under this Agreement Is a taxable supply, the entity
making the taxable supply (" Supplier") must 1ssue a valld tax invoice to the party
providing the considearation for that taxable supply ("Reciplent*). The tax invoice issued
by the Supplier must set out in detail the nature of the taxable supply, the consideration

F.O09s022
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413

4.4

4.5

4.6

attributable to the taxable supply, the amount of GST payable by the Supplier in
conhiectlon with the taxable supply and any other details reasonably requested by the
Reciplent. The GST amount means, in relation to a taxable supply, the amount of G5T for
which the Supplier is liable in respect of the taxable supply (" GST Amount").

Timing of Payment. The Reclpient must pay the GST Amount in connection with a
taxable supply at the same time that the Recipient must provide the consideration for that
taxable supply (under the other pravisions of this Agreement), or if later, within 5 business
days of the Recipient receiving a tax invaice for that taxable supply.

Payment Differances. If the GST payable by the Supplier in connection with the taxable
supply differs from the GST Amount paid by the Recipient under this clause, the Supplier
must repay any excess to the Recipient or the Recipient must pay any deficiency to the
Supplier, as appropriate within 5 business days of the Supplier providing the Reclpient with
a written notification regarding the difference in the GST payable. Where the difference in
the GST payable results from an adjustment event, the written dacumentatlon provided by
the Supplier undar this clause must include an adjustrnent note or tax invoice as required
by the G5T law.

Defined Terms. The references to "GST* and other terms used in this clause 4 (except
Reciplent and GST Amount) have the meanings given to those terms by the A New Tax
system (Goods and Services Tax) Act 1998 (as amended from time to time). However, any
part of a supply that is treated as a separate supply for G5T purposes (including attributing
GST payable to tax periods) will be treated as a separate supply for the purposes of this
clause 4.

References. A reference to something done (including a supply made) by a party includes
a reference to something done by any entity through which that party acts.

Undertakings
Rastricted Activities. The Vendor undertakes to the Lead Manager:

(a) not, prior to settlement on the Settlement Date commit, to be Involved In or
acquiesce in any activity which breaches:

{i} the Corporations Act and any other applicable laws;
(i) Its constitution,;

(i)  the ASX Listing Rules;

(v  any legally binding requirement of ASIC or the ASX;

(b} immediately to notify the Lead Manager of ary breach of any warranty or
undertaking given by it under this Agreement; and

() not to withdraw the Sale following allocation of the Sale Securities to transferee(s),

each of these undertakings being material terms of this Agreement.

F.O10/022
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Representations and Warranties

Rapresentations and warrantles by the Vendor. As at the date of this Agreement and
en each day until and including the Settlement Date, the Vendor represents and warranis
to the Lead Manager that each of the following staternents is true, accurate and not
misleading:

(a) (body corporate) the Vendor is a corporate entity validly existing and duly
established under the laws of The Netherlands;

(b} (capacity) the Vendor has full legal capacity and power to enter into this
Agreement and to carmy out the transactions that this Agreement contemplates;

{c) (authority) it has taken, or will have taken by the time required, all action that is
necessary of desirable to authorise its entry into this Agreemaent and its carrying ot
of the transactions that this Agreement contemplates;

{d} (agrasrent effective) this Agreameant constitutes the Vendor's legal, valid and
binding obligation, enfarceable against it in accordance with its terms;

{e) (ownership, encumbrancas) it is the registered holder and sole legal owner of the
Sale Securities. The Vendor will transfer, or procure the transfer of, the full legal
and beneficlal owhership of the Sale Securities free and clear of all liens, charges,
security interests, claims, equities and pre-emptive rights, subject to registration of
the transferee{s) in the reglster of sharehalders of Costa;

) (contral) the Vendor does not cantrol the ksuer (with "control" having the
rneaning given In section S0AA of the Corporations Act);

(@ (Sale Securlties) following sale by the Vendar, the Sale Securities will rank equally
in all respects with all other outstanding ordinary shares of Costa, Including their
entitlernent to dividends, and may be offered for sale on the financial market
operated by ASX without disclosure to Investors under Part 6D.2 of the
Corporations Act;

(h {power ta sall) it has the necessary authorities and instructions (which are
irrevocable) and power to sell the Sale Securities under this Agreement and no
person has a conflicting right, whether contingent or otherwise, in that regard,
inciuding to purchase or to be offered for purchase the Sale Securities,

(i) {no insider trading offence) the sale of the Sale Securities will not constitute a
violation by the Vendor of Division 3 of Part 7.10 of the Corporations Act;

) (ASX listing} the Sale Securities are quoted on the financial market operated by
ASX:

(k) (no genaral solicitation or general advertising) none of the Vendor, any of its
Affillates or any person acting on behalf of any of them {(other than the Lead
Manager or its Affliiates ar any person acting on behalf of any of them, as to
whomn the Vendor makes no representation) has offered or sold, or will offer or

F.O114022
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{

(m)

{n

(@)

{p)

(m

(s)

sell, any of the Sale Securltles in the United States using any form of " genaral
salicitation” or “general advertising" within the meaning of Rule 502(c} under the
U.5. Securities Act;

{no directed selling efforts) with respect to those Sale Securities offered and sold
in reliance on Regulation $, none of the Vendor, any of its Afflliates, or any person
acting on behalf of any of them (other thar the Lead Manager or its Affillates or
any person acting on behalf of any of them, as to whom the Vendor rakes no
representation) has engaged or will engage in any "directed selling efforts" (as that
term is defined in Rule 902(c) under the U.5. Securities Act);

(offaring rastrictions) each of the Vendor, its Affiliates and any person acting on
their behalf (other than the Lead Manager or its Affillates or any person acting on
behalf of any of them, as to whom no representation or warranty Is made) has
complied and will comply with the offering restrictions requirements of Requlation
S with regard to the Sale Securities to be sold in refiance on Regulation 5,

(foreign private Issuer and 1o substantial U.$. market interest) to the best of
the Vendor's knowledge, Costa is a ‘foreign private issuer’ as defined in Rule 405
under the U5, Securltles Act and there is no ‘substantial U.S. market interest’ (as
defined in Rule 902{} under the U.5. Securities Act) in the Sale Securities or any
security of the same class or series as the Sale Securities;

(na stabilisation or manipulation) neither the Vendar nor any of Its Affiliates has
taken or will take, directly or indirectly, any action designed to, or that might
reasonably be expected to, cause or result in the stabilisation or maniputation of
the price of the Sale Securlties In violation of any applicable faw,

{no integratad offers) none of the Vendor, any.of its Affillates or any person
acting on behalf of any of thern {other than the Lead Manager or its Affiliates or
any person acting on behalf of any of them, as to whom no representation or
warranty Is made), has solicited any offer to buy, offered to sell or sold, and none
of them will solicit any offer to buy, offer ta sell or sell in the United States or to, or
for the account or benefit of, any U.5. person any security which could be
integrated with the sale of the Sale Securitles in a manner that would requlre the
offer and sale of the Sale Securities to be registared under the U.5, Securities Act;

(breach of [aw) it will perform its obligations under this Agreement so a5 10
cornply with all applicable laws in any jurisdiction including in particular the
Corperations Act and the Foreign Acquisitions and Takeovers Act 1975 (Cth);

(wholesale dient) the client is a "wholesale client* (as such term is defined in
section 761G of the Corporations Act);

(anti-bribary) nelther it nor any of its related bodies corparate nor, to the
knowledage of it , any director, officer, agent, employee or other person acting on
behalf of it or any of its related bodles corporate has (i) used any corporate funds

FP.O1245022
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(t)

(u)

(v)

(w)

(x)

for any unlawful contribution, gift, entertainment or ather unlawful expense
relating to political activity; (I} made any direct or indirect unlawful payment to any
forelgn or domestic government official or employee from corporate funds; (i)
violated or Is in violation of any applicable pravision of the U.5. Forelgn Corrupt
Practices Act of 1977 or the Corruption of Fareign Fublic Officials Act (Canada); or
(Iv) made any bribe, rebate, payoff, influence payment, kickback or other unlawful
payment, which, in gach of (i) through and including (v}, would have a material
adverse effect on the Sale;

{sanctions) none of it, any of its related bodies corporate or, to the knowledge of
t, any director, officer, agent, employee or Affillate of It or any of its related bodies
corparate is currently subject to any U.S. sanctions administered by the Office of
Foreign Assets Cantral of the U.S. Department of the Treasury ("OFAC”) or any
simllar Australian sanciions administered by the Commonwealth of Australia; and it
will not directly or indirectly use the proceeds of the Sale in a manner that would
result in a violation by it of the LS. sanciions administered by OFAC,

{na registration required) subject 10 compliarice by the Lead Manager with their
obligations under paragraphs (g), (h), () and () of clause 6.2, it is ot necessary in
connection with the offer, sale and delivery of the Sale Securities to register under
the U5, Securities Act the initial offer, sale and delivery of the Sale Securities, or
the initial resale of any Sale Securities by the Lead Managers pursuant to thelr
obligations under this Agreement, in each case In the manner conternplated in this
Agreement, it baing understood that the Vendaor makes no reprasentation or
warranty about any subsequent resale of the Sale Securftles under the U.5.
Securftles Act;

{not an investment company) the Vendor reasonably believes that the Company
is not, and immediately after giving effect to the offering and sale of the Sale
Securities will not be, required to register as an “investment comnpany” under U.5.
Investment Company Act of 1940, as amended:;

(144A sligibility) the Sale Securitles are eligible for resale pursuant 1o Rula 144A
and are not of the same class as securities fisted on a national securities exchange |
registered under Section 6 of the U.S. Securities Exchange Act of 1234 (the
"Exchange Act*) or guoted in a U.5. automated interdealer quotation system, and

(Rule 12g3-2(b) status) the Vendor reasonably believes the Company is exempt
from reporting under Section 13 or 15(d) of the Exchange Act pursuant to Rule
1293-2(b) thereunder.

F.O134022
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6.2

Reprasentations and warranties of Lead Managar. As at the date of this Agreament
and on each day until and Including the Settlement Date, the Lead Manager represents to
the Vendor that each of the following statements is correct.

(@

(b}

(c)

(

(e

A

(g)

th)

M

(bedy corporata) it is duly incorporated under the laws of its place of
incorporation;

(capacity) it has full legal capacity and power to enter into this Agreement and to
carry out the transactions that this Agreement contemplates;

{(authority) it has taken, or will have taken by the time required, all corporate
action that is necessary or desirable to authorise its entry into this Agreement and
its carrying out of the transactions that this Agreement contemplates;

(egreement effective) this Agreement constitutes its legal, valid and binding
obligation, enforceable against it in actordance with its terms;

(status) it is a QIB or is not a U.S. person (as defined in Regulation 5 under the U.5.
Securities Act); '

(no registration) it acknowledges that the Sale Securities have not been and will
not be reglstered under the L).5. Securities Act and may not be offered or sold In
the Unlted States or to, or for the account or beneflt of, U.S, Persons except
pursuant to an exemption from, or In @ fransaction not subject to, the registration
requirements of the U.5. Securities Act;

(no general solicitation or genaral advertising) none of it, its Affiliates nor any
person acting on behalf of any of them has solicited offers for or offered to sell,
and none of them will solicit offers for, or offer or sell, the Sale Securities in the
United States using any form of “general salicitation” or "general advertising”
within the meaning of Rule 502(c) under the U.S. Securities Act;

(brokerdealer requirements) all offers and saies of the Sale Securities in the
United States by it and any of its Affiliates will be effected by its registered broker-
dealer affiliate;

(U.S. selling restrictions) it, its Affillates and any person acting on behalf of any
of them has offered and sold the Sale Securities, and will offer and sell the Sale
Securities:

(i  within the United States, either (A) to persons whom It reasonably believes
are QIBs pursuant to Rule 1444 under the Securities Act, or (B) to Eligible
U.S. Fund Managers in reliance on Reguiation 5 and has sold, and in each
case will only sell the Sale Securities ta such persons that have executed a
confirmation letter; and

iy to persons that are not in the United States and are not, and are not acting
for the account or benefit of, U5, Persons in “offshore transactions* (as

F.OM45022
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6.3

6.4

deflned in Rule 202({h) under the U.5. Securities Act) In accordance with
Reguiation §;

) (no directed selling efforts) with respect to those Sale Securities sold in reliance
on Regulation 5, none of it, its Affiliates nor any person acting on behalf of any of
them has engaged or will engage In any “directed selling efforts” (as that term is
defined in Rule 902(c) under the U.3. Securities Act);

k} (no stahilisation or manipulation) neither it, nor any of its Affiliates, nor any
person acting on behalf of any of them, has taken or will take, directly or indirectly,
any action designed to, or that would be axpected to, cause or result in the
stabilisation or manipulation of the price of the Sale Securities In violation of any
applicable law; and

() (breach of law) it will perform its ohligations under this Agreement so as to
comply with all applicable laws, including all applicable laws in Australia (Including
in particular the Corporations Act and the Foreign Acquisitions and Takeovers Act
1975 {Cth)) and the United States of America; provided that the Lead Manager will
not be In breach of this warranty to the extent that any breach is caused by an act
or omission of the Vendar which constitutes a bireach by the Vender of its
representations, warranties and undertakings In clause 6.1,

‘Rellance. Each party giving a representation and warranty acknowledges that the ather

party has relied on the above representations and warranties in entering into this
Agreement and will continue to rely an these representations and warrantles In performing
thelr cbligations under this Agreement. The above representations and warranties continue
in full forge and effect notwithstanding completion of this Agreement, unless otherwise
stated.

Notification, Each party agrees that it will tell the other party promptly upon becoming
aware of any of the following octuring prior to the completion of the sale of the Sale
Securities:

(a) any material change affecting any of the foregoing representations and warranties;
or

{b) any of the foregolng representations or warranties becoming materially untrue or
materially incorrect.

Indamnity

The Vendor agrees with the Lead Manager that it will keep the Lead Manager and its
Related Bodies Carporate {as that term is defined in the Corporations Act), and their
respective directors, officers and employees (" Indemnified Parties") indemnified against
any losses, damages, liabilitles, costs, claims, actions and demands (including any
reasonable expenses arising in connaction tharewlth) (" Lassas") to the extent that such
Losses are Incurred or made in connaction with the Sale or as a result of a breach of this

F.O154022
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1.2

7.3

74

7.5

1.8

7.7

Agrestrent by the Vendor, including any breach of any of the above representations or
warranties glven by the Vendor, and will relmburse the Lead Manager for all aut of pocket
costs, charges and expenses which it may pay or incur in connection with investigating,
disputing or defending any-such action, demand or claim for which it is indemnnified under
this Agreement.

The indemnity in clause 7.1 does not extend to and is not to be taken as an indemnity
against any Losses of an Indemnified Party to the extent any Losses are finally judicially
determined by a court of competent jurisdication to have resulted from:

(a) any fraud, recklessness, wilful misconduct or gross negligence of the Indemnifled
Party,

(b) any penafty or fine which the indemnnified Party is required to pay for any
contravention of any law,

(o)} any amount in respect of which the indemnity would be dlegal, void or
unenforceable under any applicable law.

Both the Vendor and an Indemnifled Party must not settle any actlon, demand or claim to
which the indemnity In dause 7.1 relatas without the prior written consent of the Vendor
or the Lead Manager, as applicakle, such consent not to be unreasonably withheld.

The indemnity in clause 7.1 s a continuing obligation, separate and independent from the
gther abligations of the parties under this Agreement and survive termination or
completion of this Agreement. It Is not necessary for the Lead Manager to incur expense or
make payment before enforcing that indemnity.

The indfemnity in clauses 7.1 is granted to the Lead Manager both for itseff and on trust for
each of the Indemnified Parties.

Subject to clause 7.7, the parties agree that if for any reason the indemaity in clause 7.1 s
unavallable or insufficient to hold harmless any Indemnified Party against any Losses
against which the Indemnlfied Party Is stated to be indemnified (other than expressly
excluded), the respactive proportional contributions of the Vendor and the'indermnnified
Party or the Indemnified Parties in relailon to the relevant Losses will be as agreed, or

~ failing agreement as deterrined by a court of competent jurisdiction, having regard to the

participation in, instigation of or ather lnvolvernent of the Vendor and the Indemnified
Party or the [ndemnlfied Parties in the act complained of, having particutar regard to
refatlve intent, knowledge, access to information and opportunity to correct any untrue
statement or amission.

The Vendor agrees with each of the Indemnifled Parties that in no event will the Lead
Manager and its associated Indemnified Partles be required to contribute under clause 7.6
to any Losses in an aggregate amount that exceeds the aggregate of the fees paid to the
Lead Manager under this Agresment.

F.O164022
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7.8 if an Indemnified Party pays an amount in relation to Losses where it is entitled to
contribttion from the Vendor under clause 7.6 the Vendor agrees promptly to reimburse
the Indemnified Party for that amount.

7.9 If the Vendor pays an amount to the Indemnified Partles In relation to Losses whera it is
entitled to contribution fram the Indemnified Parties under clause 7.6 the Indemnified
Parties must promptly reimburse the Vendor for that amount.

8. Announcements

B.1  The Vendor and the Lead Manager will consult each other In respect of any material public
releases by any of them concerning the sale of the Sale Securities. The prior written
consent of the Vendor must be obtained prior to the Lead Manager making any release or
announcement or engaging in publicity in relation to the Sale of the Sale Securitles and
such release, announcement or engagement must be in compllance with all applicable
laws, including the securities laws of Australia, the United States and any other jurisdiction.

B.2  The Lead Manager may, after completion of its other obligations under this Agreement,
place advertisements in financial and other newspapers and journals at its own expense
tlescribing thelr service to the Vendor provided such advertisernents are in compliance with
all applicable faws, including the securities laws of Australia, the United 5tates and any
other jurisdiction.

9. Confldentialtty

Each party agrees to keep the terms and subject matter of this Agreement confidential,
BAcept:

(3)  where disclosure is required by applicable law, a legal or regulatory autharity or the.
ASX Listing Rules;

(b  disclosure is made to an adviser or to a person who must know for the purposes of
this Agreement, on the basis that the adviser or person keeps the information
canfidential; and ‘

() to a persan to the extent reasonably necessary in cannection with any actual or
potential clairn or judicial or administrative process involving that party in relation to
the Sale.

10, Events of Termination

10.1  Right of termination. If any of the following events accurs at any time during the Risk
Period (as defined In clause 10.4), then the Lead Manager may terrinate its obligations
under this Agreement without cost or llability to itself at any time before the expiry of the
Risk Period by giving written notice to the Vendor:

() ASX actions. ASX does any of the Tollowing:

{); announces that Costa will be removed from the officlal list of ASX or
ordinary shares In Costa will be suspended from quotation;

(i removes Costa from the official list; or
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10.2

10.3

10.4

@iy suspends the trading of ordinary shares in Costa for any period of time.

(b ASIC inquiry. ASIC issues or threatens to issue praceedings in relation to the Sale
‘ or commences, or threatens to commence any inquiry or investigation in relation to
the Sale,

{c) Other termination events. Subject to clause 10.2, any of the fallowing occurs:

{8)  Banking moratorium. A general moratarium on commerclal banking
activities in Australia, United 5tates or the United Kingdom is declared by
the relevant central banking autharity in any of those countries, or there 5 a
material disruption in commercial banking or security settiement or
clearance services in any of those countries.

(B) Breach of Agreement. the Vendor is in default of any of the terms and
conditions of this Agreernent or breaches any representation or warranty
given or made by it under this Agreement.

{C) Change in law, there is introduced, or there is a pubtic announcement of a
proposal to introduce, inte the Parliament of the Commaonwealth of
Australia or any State or Territory of Australia a new law, or the
Government of Australia, any State or Territory of Australia, the Reserve
Bank of Australia or any Minister or ather governmental authority of
Australia or any State or Territory of Australia, adopts or announces a
proposal to adopt a new policy {ather than a law or policy which has been
announced before the date of this agreement),

Matarlality. No event listed in clause 10.1(c) entitles the Lead Manager to exercise its
termination rights unless, in the bona fide opinion of the Lead Manager, it:

(a) has, or would reasonably be expected to have, a material adverse effect on:
0] the willingness of persons to purchase the Sale Securities; or
{ii) the price at which ordinary shares in Costa are sold on the ASX; or

(b)  would reasonably be expected to give rise to a liability of the Lead Manager under
the Corporations Act or any other applicable law.

Effect of termination. Where, in accordance with this clause 10, the Lead Manager
terminates its obligations under this Agreement:

(a) the ohligations of the Lead Manager under this Agreement immediately end;

)  any entittlements of the Lead Manager accrued under this Agreement, including the
right to be indemnified, up to the date of termingtion survive; and

{© no fees will be payable to the Lead Manager In respect of this agreement.

Risk Pariod. For the purposes of this clause, the "Risk Period" means the period
commencing on the execution of this Agreement and ending at 10.00am on the
Settlement Date,
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1.
1.1

11.2

13

1.4

11.5

11.6

1.7

11.8

11.10

Miscellaneous

Entire agreament. This Agreement constitutes the entire agreement of the parties about
its subject matter and supersedes all previous agreernents, understandings and
negotiations on that matter.

Governing [aw. This Agreement is governed by the laws of New South Wales, Australia.
Each party submits 1o the non-exclusive jurisdiction of courts exerclsing furisdiction in New
South Wales, and walves any right to claim that those courts are an inconvenient forum,
The Vendor undertakes to maintain this appointment and agrees that any service on that
person Is taken to be served on It.

Saverabillty. Any provision of this Agreement which Is prohibited or unenforceable in any
jurisdiction will be ineffective as to that junisdiction to the extent of the prohibition or
unenforceability. That will not invalidate the remaining provislons of this Agreement nor
affect the validity or enforceability of that provision in any ather jurisdiction.

Waiver and variation. A provision of or right vested under this Agreement may nct be:
{a) walved except in writing signed by the party granting the waiver; or
(b)  varied except in writing signed by the parties.

No mergar. The rights and obligations of the parties will not merge on the termination or
expiration of this Agreement. Any provision of this Agreement remaining to be performed
or observed by a party, or having effect after the termination of this Agreement for
whatever reason ramains in full force and effect and is binding on that party.

No assignment. No party may assign its rights or obligations under this Agreement
without the prior written consent of the other parties.

Notlees. Any notice, approval, consent, agreament, walvar or other communication in
connectlon with this Agreement rust be in writing.

Affiliates. In this Agreement the term "Affiliates" means any person that directly, or
indirectly through one or more intermediarles, controls, ar Is controlled by, or is under
common control with, a person; “controt” {including the terms “controlled by* and
*under comman control with*) means the possession, direct or indirect, of the power to
direct or cause the direction of the management, policles or actiities of a persan, whether
through the ownership of securities by contract or agency or otherwise and the term
“person” is deemed to include a partnership.

Business Day. In this Agreement "Business Day" means & day on which:
{a) ASX s open for trading In securlties; and

(s)] banks are open for general banking business in Sydney, Australla.
Interpratation. In this Agreement;

{a) headings and sub-headings are for convenierce only and do not affect
interpratation;

F.O19/022
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1.1

1112

11.13

{b)

(4
{d}

a reference 10 legislation or to a provision of legislation includes a modification or
re-enactment of it, a legislative provision substituted for It and a regulation or
statutory instrument Issued under it;

a reference to "dollars” and "$“ is to Australian currency; and

all references to time are to Sydney, New South Wales, Australia time.

Counterparts, This Agreement may be executed In any number of counterparts, All
counterparts together will be taken to constitute one agreement.

Classiflcatlon. Where services are provided pursuant to this Agreement via a UBS Group
entity located in the Furopean Economic Area, the Vendor will be treated by that entity as
a Profassional Client for the purposes of the Markets In Financial Instruments Directive.
The Vendor may request categorisation as a *Retail Client” althaugh the Lead Manager is
not able to pravide services to Retail Clients. To discuss this categorisation, please contact
the UBS persons whose names appear in this Agreement.

Acknowledgements. The Vendor acknowledges that:

(a)

{b)

()

the Lead Manager is not obliged to disclose to the Vendor or utilise for the benefit

. of the Vendor, any non-public information which the Lead Manager obtains in the

normal course of its business where such disclosure or use would result in 3 breach
of any obligation of confidentiality or any internal Chinese wall policies of the Lead
Manager;

without prejudice to any claim the Vendor may have against the Lead Manager, no
proceedings may be taken against any directar, officer, employee or agent of the
Lead Maniager in respect of any claim that the Vendor may have against the Lead
Manager; and

it Is contracting with the Lead Manager on an arm's length basls to provide the
services described in this agreement and the Lead Manager has not and is not
assurning any duties or obligations (fiduciary or atherwise) In respect of it other
than those expressly set out In this Agreement.
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Yours sincarely,

SIGNED on behalf of
UBS AG, Australia Branch

by its duly authorised signatories

[ td.

et S g S s

(Fax)03 5223 6622

UL

S@Qature of Autgorlsed Signatory

Fien) SN G

signature of Authorised Signatory

eHiRLIE Qiden

Print name

Print name

SIGNED on behalf of
Costa AFR Pty Ltd

|

Signature of Dire ecretary

'&Qﬁ;ia:r CQTH‘\

Signature of Director/Secretary, if 2

signafure s required
DD (o

Print name

Print name

F.Oz27/5022
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Schadule 1

Timetabla
Time (Sydney time) Date
Bocks open 5.00pm 20 November 2017
Trade Date (T) 21 Novernber 2017

settlement Data (T + 2) 23 November 2017



