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To: ASX Company Announcements Platform Fax: 1300 135 638
From: Ravi Bains Fax: (02) 8225 5114
Citigroup Global Markets Austraila Pty Limited
Date: 16 March 2018 Pages: 17 (including cover sheet)

Subject: Submission of Form 603 re: INGHAMS GROUP LIMITED ING.AX]

if you do not receive all pages, pleass telephone on 81 2 8225 4815
This fax is confidential and may be privitegad. if you are not the intended recipient, please notify the sender immediately
by telephone.

Citigroup Globai Markets Australia Pty Limited (“Citi") acted as sole bookrunner and sole
underwriter on a sale of 55,000,000 ordinary fully paid securitles in ING (the "Sale
Securities”) by TPG Adams Co-invest, L.P., TPG Asia SF V Pte. Ltd and TPG Asia VI SF
Pte. Ltd (the “Sellers”). in connection with the sale, Cltl entered into a block trade agreement
with the Sellers on 13 March 2018 (the “Agreement”).

Pursuant to the oparation of section 608(1), 608(8) and 606 of the Corporations Act and
clause 2.1 of the Agreement, Citi galned a relevant Interest of 14.46% of ING's ordlnary fully
paid securities upon execuition of the Agrsement. Pleass find enclosed Citi's notice of initlal
substantial shareholder including details of its refevant interest, and a copy of the
Agreement.

Citi will file a ceasing to be substantlal sharehoider notice following settlement of the Sale
Securities.

CITIGROUP GLOBAL MARKETS AUSTRALIA PTY LIMITED

ABN &4 003 114 832 AFSL 2409082

A participant of ASX Graup

Level 22, Citigroup Cantre, 2 Park Strast, Sydney NSW 2000 TELEPHONE: 61 2 82254815
FACSIMILE: &12 82255114
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Notice of initial substantial shareholder

Form 603

Corporations Act

Sectlon 671B

To:  Inghams Group Limited (“ING", Ordinary Fully Paid)

1. Details of substantial shareholder

Citigroup Global Markets Australia Pty Limited (ACN 003 114 832) and each of the
related bodies corporate in the Citigroup group of companies worldwide (for more detalls
plaase visit www.citigroup.com).

The holdar baecarna a substantial holder an 13 March 2018,

2. Detalls of voting power

The fotal number of votes attached to all the voting shares in the company or voting
interests In the schemea that the substantial holder or an associate had a relevant interest
in on the date the substantial halder became a substantial holder are as follows:

Class of securltles Number of Porson’s vote Voting Power
securities
ING, Ordinary Fully 55,005,572 56,005,572 14.47%
Paid

3, Datalle of relevant interasts

Holder of relevant interast

Nature of relevant interest

Class and number

anterad into In the ordinary course of
business on a stock market of a stock
exchange, containing no terms and
conditions other than standard terms
and conditions.

of securities

Citigroup Global Markets Cltigraup Giabal Markets Australia Pty 55,000,000
Australia Pty Limited Limited entarad into a block trade Stock Ordinary Fully

agreement on 13 March 2018 Paid

(“Agreement”, please see attached),

Pursuant to sections 608(1), 60B(8)

and 806 of the Corparations Act and

clause 2.1 of the Agreement, Citigroup

Global Markets Austrafla Pty Limited

obtained a relevant interest upon

execution of the Agreement.
Cltlgroup Global Markets Citigroup Global Markets Australia Pty 5,872
Australla Pty Limited Limited holds a relevant intersst in Stock Ordinary Fully

these shares pursuant to contracts Paid

CITIGROUP GLOBAL MARKETS AUSTRALIA PTY LIMITED

ABMN B84 003 114 832 AFSL 240992
A pariclpant of ASX Group

Level 22, Citigtaup Centre, 2 Park Street, Sydney NSW 2000

TELEPHONE: 61 2 B225 4815
FACSIMILE:

812 8225 5114
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4, Detalls of present registered holders

The persons registered as holders of the securities referred to in paragraph 2 above

are as follows:

a7

Holder of relavant interest Registered holder of Class and number of
securltles securlties
CHigroup Global Markets Citigroup Global Markets 55,006,572

Australla Pty Limited

Australia Pty Limited

Btock Ordinary Fully Paid

5. Conslderation

The consideration paid for each relevant interest referred to in paragraph 3 above,
and acquired in the four menthe prior to the day that the substantial holder became a
substantial holder is as follows:

Holder of relevant Date of Consideration Class and number
interest acquisition of sacurities
Citigroup Global Markests Varlous Varlous 55,005,572
Australia Pty Limited Stock Ordinary Fully
Pald

B. Assoclates

The reasons the persons named in paragraph 3 above are associates of the
substantial holder are as follows:

Name and ACN/ARSN (if applicable)

Nature of assoclatlon

Citigroup Global Markets Australla Pty

Limited, ACN 003 114 832

Each of the related bodles corporate in the
Cltigroup group of companies worldwide (for more
details please visit www.ciligroup.com ).

7. Addresses

The addresses of persons named in this form are as follows:

Name Address
Citigroup Global Markets Australia Pty Level 22, Citigroup Centre
Limited 2 Park St
Sydney NSW 2000

Dated this day, 16 March 2018.

@/‘/'.

Ravi Bains

Head of Markets Compliance Australia
Citigroup Glohal Markets Austratia Pty Limlited

CITIGROUP GLOBAL MARKETS AUSTRALIAPTY LIMITED

ABN 84 Q03 114 832 AFEL 240882

A padiclpant of ASX Group

Level 22, Citigroup Centre, £ Park Street, Sydney NSW 2000

TELEPHONE: 612 8220 4816

FACSIMILE: 61282266114
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TRG Adams Co-lnvest, L.P 13 March 2018
of 1208 Oranga Streat, Wilmington, County
of New Casatla, Delawars 19801, LISA

TPG Asia 5F V Pte, Ltd., and

TPG Asla VI 5F Pte. Ltd,,

each of #15 - 01 UQB Plaza 1, 80 Raffles
Place, 048624 Singapore

Dear Sirs

Introduction

This agreement sets out the terms and conditions upon which TPG Adams, TPG Asia V
and TPG Asia VI (each a "Seller’ and together the "Sellers") engages Cltigroup Global
Markets Australia Pty Limited ACN 003 114 832 ("Underwriter") to procure purchasers
for, or failing which to purchass;

{a) from TPG Adams, 10,223,550
{b) from TPG Asia V, 24,443 478: and
(©) from TPG Asia V], 20,332,875,

existing fully pald ordinary shares (‘Bale Securltles") in Inghams Group Limited (ABN 38
1682 709 506) ("Company") held by that Saller ("Sala") and the Underwriter agrees to
manage the sale of the Sale Securitiag and to undarwrite the Sale in accordance with the
terms of this agreemant.

Sala
Sale of Sale Sacurities

The Sellers sach agree to sell, or procure the sale of, their Sale Securities and the
Underwriter, iteslf or through an Affllate, agrees to:

(a) manage the sale of the Sale Securities by using lis best endeavours to procure
purchasers for the Sala Securitles at a price ("S8ale Price") no less than A$3.62
per Sale Security ("Base Price”). Purchagers may include the Underwritar's
related companies and Affiliatas (as defined In clause 8.10) and may be
determined by the Underwriter in consultation with the Sellers, having regard to
the desire to sell the Sals Securitles to a wide spread of institutional
shareholdare and the likellheed that bidders for the Sala Shares will be long
term shareholders of the Company; and

(&) underwrite the sale of the Sale Securlties by purchasing et the Base Price per
Sale Security thoze of the Sale Securities which hava not basn purchasead by
third party purchasers (or the Undarwritar's ralated companies or Affiliates) in
accordance with clause 2.1(a) as at the Trade Date specified in the Timetable In

Heg 70443284,
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2 Bale

Schedule 1 ("Trade Date") or such time as the parties agree in writing
{"Balance Securitias"),

subject to and in accordance with the terms of this agreement.
Retentlon Securlties

Notwithetanding anything 2lse in this agreament, whare acquisition of some or all of tha
Balance Securities by the Underwriter is prohibited or restricted by the application of the
takeover provisions in the Corporations Act 2001 (Cth) ("Gorporatlons Act”) or the
Overseas Investment Act 2005 (New Zealand) (Overseas Investment Act) or would
requira notification by the Underwritar or an Afflifate to the Bermudan Monetary Authority
(BMA) or a natification and non-objection by the Treasurer of the Commanwealth of
Australia under the Foreign Acquisitions and Takeovars Act 1975 (Cth) ("FATA") or
ralatad policy, the Sellers and the Underwrlter agree that:

(@) the Sellers shall retain such number of Balance Securities as they are required
to retaln in erder to prevent the breach ("Retentlon Securities"), and the
Underwriter shall advise the Sellers of the number of Retention Securities. The
Sellors will daclde how many of the Retention Securities are retalnad by each
Seller;

(s)] the Uinderwriter must still comply with its obligations to pay to the Sellers the
amount provided In clause 2.4 but the portion of that amount that Is equal to the
humber of any Retention Securltles multiplled by the Base Price will he provided
to the Sellers ag an interast free loan ("Advance Amount");

(c) the Sellers are only required to repay the Advance Amount from and to the
extent they receive or are entltled to receive procesds from the sale of the
Retantion Securities, and the Sellers ars not responsible for any shortfall in
repayment from the proceeds of the sale of Retentlon Securities and the
Underwriter will bear the loss arising from any such shortfall;

{d) the Underwrlter must procure purchasers for any Retentlon Securities as agent
for the Sellers In the ordinary course of the Undarwritar's business prior to
7.00pm on the date that is 30 Business Days after the date of this agreement
("End Date"), with settlement of the sale of Retention Securitles occurring on or
befora the thitd Business Day following the sale of the relevant Retention

Sacurlties

(®) each Seilar will transfer Retantfon Securities in accordance with the directions
of the Underwrlier to settle those sales; and

® the Underwriter is entitled to apply, by way of set off, the proceeds from the

purchase of any Retention Securities against the Advance Amount, immediately
upon the Underwriter's receipt of those proceeads.

Each Seller acknowledges that the Underwriter does not acquire any interest or relevant
interast in, or rights In respact of, any Retention Securities axcept to act as agent for the
Seller in procuting purchasers for the Retention Securlties, and does not have power to
raquire that any Retention Securities be fransferred to It or to its order as referred to in
the FATA.

Manner of Sale

(&) Subject to clause 2.3(k), tha Underwrlter and the Sellers will conduct the Sale
by way of an offer only to persons that the Underwriter reasonably believes are
persons:

n if in Australia, who do not need disclosure under Part 8D.2 of the
Corporations Act; and

Blook trada agrasmant
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2 Sale

(2) if outside Australia, to whom offers for sale of securities may lawfully
be made without requiring the preparstion, delivery, lodgemant or
filing of any prospectus or other disclosure document or any other
lodgement, registration or filing with, or approval by, 8 government
agency (other than any such requirement with which the Sellers, in
their sole and absolute discretion, is willing to comply), ae determined
by the Undsrwrliter in consultation with Seliers.

The Sale Securities shall only be offered and sold to persons that the
Underwriter reasonably helieves are persons:

(1) that ara not in the United States in "offshora transactlons” (as dafinad
in Rule 802(h) undar tha LIS, Sacurities Act of 1833 ("U.S. Becurities
Act")} in reliance on Regulation S under the U.8. Securities Act
{"Regulatlon §"}; or

) that are elther.

{A) in the United States whom the Undarwriter raasonably
believes to be qualifled institutional buyers ("QIBs"), as
defined in Rule 144A under the U8, Securities Act, in
transactions exempt from the registration requiraments of
the U.S. Sacuritias Act pursuant to Rule 144A thereunder; or

{B) dealers or other professional fiduciaries organissd,
incorporated or {if an individual) residant in the United States
that ara acting for an aceaunt {other than an estate or frust)
held for the bansfit or account of parsons that are not "U.S.
Persons" (as definad in Rule 902(k) under the U5
Securities Act), for which they have and are exercising
investment discration, within the meaning of Rule
802(k)(2)(i) of Regulation S ("Eligible U.%. Fund
Managers"), in reliance on Regulation &8,

The Underwriter agrees i will only sell the Sale Securities (other than any
Retention Securities sold in regular brokerad transactions on tha ASX In
accordance with clause 2.2(d)) to persons specified in clause 2.3{b)(2) that
execute a letter on or prior to the Settlement Date in the form agreed in writing
by the Sellers and the Underwritsr (and as may be amended by mutuat
agresment in writing, such agreement not to be unreasonably withheld or
delayed) ("Confirmation Letter™),

Allocations of tha Sale Securitles to purchasers must only be made by the
Undarwriter In consultation with the Sallers, having regard to the desire to sel|
the Sale Securitias to a wide spread of ingtitutionat shareholders and the
likelihood that purchasers will be long terrm sharsholders of the Company.

Effecting of Sale and settlement.

Subject to the terms of this agreement, the Sale shall be effected on the Trade Date, with
setilenent to follow on a T+2 basis in accordance with the ASX Operating Rulas and ASX
Settlement Oparating Rulas on the date set out h the Timetable In Schedule 1
("Settlement Data"). Subject to clause 7 and clause 2.2, on the Settiement Date, the
Underwritar ehall pay or arrange for the payment to each Seller, or as & Saller diracts, of
an amount aqual to the aggregate of.

(@)
()

the Sala Price multiplied by the number of Sale Securities 2old under clause
2.1(a); and

the Base Price multiplied by the number of Baiance Sacurities under clause
2.1(b),

Black trade agreament
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3 Fees

less any fees payable undsr clause 3, by transfer to such bank account(s) as may be
notified by the Seller for value (In cleared funds) on the Seftlement Date againat delivery
of tha Sale Sacurities.

Account opening

On the date of this agresmant the Undarwriter or its nominated Affiliate will (whaera
relevant) open an account In the name of the Seller in accordance with its usual practice,
and do all such things nacessary to anable it to act as Undarwriter to sell the Sale
Securities in accordance with this agreemasnt.

Fees

In consideration of performing its obllgations under this agreement the Underwriter shall
be entitled to such faes as the parties agree,

Representatlons, warranties and undertakings
Reprasentations, warranties and undertakings by Seller

Ag at the date of this agreement and on sach day until and including the Settlamant Date,
gach Seller represents, watrants and undertakes in relstion to itself to the Underwriter
that:

{a) {capacity) the Seller has full lagal capacity and power to enter into this
agreament and to carry out the transactions that this agreamaent confemplates;
{b} {authority) the Seller has taken all corporate action that is necessary or

desirabla to authotise its entry into this agresment and its carrying out the
transactions that this agresment contempiates;

(c) (agreament effactive) this agreement constitutes the Seller's legs!, valid and
binding obligations, enforceable against it in accordance with Ite terms;
{d) (ownership of Sale Securities) against paymant pursuant to this Agresment,

the Seller wili transfer In accordance with clause 2.4, or procure the transfer of,
the full lagal and benefictal cwnership of its Sale Securities free and clear of all
ilens, charges, security interests, claims, equities and pre-emptive rights,
subject to registration of the transfarees in the register of shareholders of the
Company,

(a) {no inside information) other than information relating to the Sale, the Seller I
not in possession of any non-public informatlon or Information thet is not
generafly avsilable which, If It ware generally available, a reasonable person
would expect to have a material effect on the price or value of the Sale
Securities or other securities In the Company, or that is information that would
influence, or would be likely to influence, persons who commonly invest in
Division 3 finencial products {as that tarm is deflned in section 1042A of the
Corporations Act) In deciding whether or not to acquire or dispose of securities
In the Company. In addition, the Seller is not aware of any information which ls
necessary to anable investors and their professional advisers to make an
informed assessment of the agsets and liabifities, financlal position, profit and
loss and prospsects of the Company and Its subsidiaries that has not been
disclosed to the ASX;

4] {(information) all information providad by the Saller to the Uinderwtiter, in
relation to the Sale, the Sale Sacurliles and the Company is true and correct in
all materlal respacts and not misleading or deceptive in any material respect
whather by omission or ctherwise;

(@) {(sectlon 708A) immediately after the transfer of Sale Securities on the
Settlement Date, the Selier will, and will procure that the Company does, glve
ASX a written notice that mesets the raguiremants of section 70BA(S) of the

Elock trada sgrasment

i

papgs 4



16/Marf2018 4.22:45 PM

(h)

(i

(k)

0

{m)

n

TOREE774

CITI +81282255482

4  Repressntations, warranties and undartakings

Corporations Act, in accordance with section 70BA(E)e)(ii} of the Corporations
Act:

(power to sell) tha Sellar has the corporate authority and power to sell their
Sale Securities under this agreement and no person has a confllcting right,
whether contingent or otherwise, to purchase or to be offered for purchase the
Sals Sacurities;

(no general solicitation or general advertising) none of the Seller or any of
its Affitiates or any person acting on behalf of any of them (other than the
Underwriter or its Affilistes or any person acting on behaif of any of them, as to
whom the Saller gives no rapresentation or warranty) has offered or sold, or will
offer or sefl, any of the Sale Securities In the Unitad States or to of for the
account or benefit of any U5, Pergon using any form of "general solicitation” or
“‘general advertising” within the meaning of Rule 602(c) undsr the U.5.
Securities Act or in any manner involving a public offering In the United States
within tha meaning of Saction 4(a)(2) of the U.8. Securities Act;

(no directed selling efforte) with respect to Sale Securlties fo be offered and
sold in reliance on Regulation 8, none of the Seller or any of its Affiliates or any
pareon acting on kehalf of any of them (other than the Underwriter or its
Affifiates or any person acting on behalf of any of them, as to whom the Seller
gives no representation or warranty) has engaged, or will not engage, in any
"diracted selling efforts” within the meaning of Rule 802(c) of the U.S. Securities
Act;

(no stabllisatlon ar manlpuatlon) nona of the Ssller or any of its Affiliates or
any person acting on behalf of any of them (ather than the Underwriter or its
Affiliates or any person acting on behalf of any of them, as to whom the Seller
gives no represantation or warranty) has taken or will take, directly or indirectly,
any actlon deslgnad to, or that might reasonably be expacted to, causs or result
In the stablllsation or manlpulation of the price of any security of the Company
to facilltate tha sale or resals of the Sale Securities in viclation of any applicable
law;

{No breach) the Seller will nat, in connection with the Sale Securities or the
transactions the subject of this agreemant, commit, be invalved in or acquiesce
In any actlvity which breaches iis constitution, the Corporations Act and any
other applicable laws, the applicable listing rules of ASX Limited ("ASX"), or any
applicabie iegally hinding requirement of the Australian Securities and
Investmants Commission ("ASIC") or the ASX,;

{US opinion) the Seiler will procure that Harbert Smith Fraahills provide the
Underwriter with an opinion on the Settlement Date and dated as of that date
and expressed to be for its beneflt, such opinion to be substantlally In the form
of the draft provided to the Underwriter prior to the execution of this agreement,
to the affect that no ragistration of the Sals Sscuritias is raguired under the U.S.
Securlties Act for the Inltial offer, sale and dellvery of the Sale Securities and
the initial resale of the Sale Securities by the Underwriter In the manner
contemplated by this agreement;

{No Integration) none of it, any of itz Affiliates or any person acting on behaif of
any of them (other than the Underwriter or ts Affillates or any parson acting on
behalf of any of them, as to whom it mekes no representation or warranty), has
soliclted any offer to buy, offered to sell or sold, and none of them will sclicit any
offar to buy, offer to sell or sall in the United States or to, or for the account or
henefit of, any person in the United States any security which could be
Integrated with the sale of the Sale Securities in & manner that would require
the offer and sale of the Sale Securitles to be raglatersd under the U.S.
Securities Act;

Blook trade agreement
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4 Represantations, warranties and undartakings

{0) (Foreign private issuer) io the best of its knowledge, the Company 15 a ‘foralgn
private issuer as defined in Rule 405 under the U.5. Securities Act and thera Is
no 'substantial U.8. market interest' (as defined in Rule 802(f) under the U8,
Secutities Act) In the Sale Securitles or any security of the same class or serlas
as the Sale Secutities;

)] (Not fungible) to the best of its knowledge, the Sale Securities are efigible for
resale pursuant to Rule 144A and are not of the same class as sacuritias listed
on a national securitles exchange reglstered under Sectlon & of the U.S.
Secyrities Exchange Act of 1934 or queted in a 1.8, automated interdealer
guotation aystem; and

{a) (Investment Gompany) o the best of its knowledge, the Company Is not and,
solely after giving effect to the offering and sale of the Sale Securities
contamplated herain, will not be, required to register as an "investmant
company” undar U.8. invesiment Company Act of 1940.

Moratorium

(a) Each Saller rapreaants and warrants that it will not, for a period of 80 calendar
days from the date of this agreamant (the "Escrow Parfod*), Deat In all or any
of the fully prid ordinary shares held by it in the Company ("Remaining
Shares") at the time of settlement of the Sale of the Sale Securities pursuant to
this Agreement, excluding:

(m tranaactions in order to satisfy demand from eligible sharsholders
under & Company initiatad dividend refnvestment plan (if any);

(2) a repurchase (whether by buy-back, reduction of capital or other
means) of Remalning Shares by tha Company;

)] any accaptance by the Seller of a takeover offar for the Company in
accordance with Chapter 6 of the Corporatlons Act or transfer
pursuant to a scheme of arrangement under Part 5.1 of the
Corporations Act;

4) a sale, transfer, or disposal to & third party where it Is a condiilon of
the sale that the third party announce an intention to acquire, or
propose a fransactlon to acquire, greatet than 50% of the ordinary
ghares In the Company,

{5) a salg, transfer or disposal to a strategic third party purchaser (subject
ta the purchaser bsing confirmed as a strategic third party by the
Underwriter);

(8 the =ale of any Retention Sacurities in accordance with this
agresment; or

(N a sale, transfer or disposal to an Affiliate of the Seller that is subjact to
& repragentation or warranty on subgtantially the same terms a8 thie
clauss 4.2(a) In raspect of tha Remaining Shares sold, transferred or
dispoged. For the avoldance of doubt, anhy agreement by the Afflllate
will be in respect of the Escrow Period.

(b) Each party to the agreemant acknowladges that the rapragentation and

warranty in clause 4.2(a} Is not intended to and does not give the Underwriter
any power to dispose of, or control the disposal of, the Remaining Shares the
subject of the reprasantation and warranty to the extent that the Underwriter
waould be in breach of applicable laws to have such power, and a breach of the
representation and warranty in those circumstances will only give rise to a right
to damages and the parties acknowledge that, in such circumstances, damages
are an adequate remedy for breach of the raprasentation and warranty.

Block trede agroemant
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4 Raprasentations, warrenties and underakings

Each party acknowledgss that the raprezantation and warranty in clauge 4.2(a)
has besn provided to only address tha financlal consequences of the Saller
disposing of, or dealing with, any Remaining Shares held by It. The parties
acknowledge that the Underwriter is not entitled to a remedy of specific
performance for a breach of the repressntation and warranty in clausa 4.2(a).

Far the purposes of clause 4.2(a), "Deal” In respect of the "Remalhing Shares”
means:

(1) sall, assign, transfer or otherwise dispose of;
(2) agras to offer to sell, assign, transfar or otherwisa digposa of;

(3) enter Into any optlon which, if exerclsed (whether such exercise Is
subject to conditions or otherwise), enables or requires the Seller fo
sell, assign, transfar or otherwise dispose of; or

(4) decraase or agres to decrease an economic inferast In,
the Remaining Shares.

4.3 Representations and warrantles of the Underwriter

As at the date of this agreament and on each day until and including the Settlemeant Date,
the Underwriter represents and warranis to Seiler that:

(@)
(b)
)

(d)

(e)

(0

(@)

70360774

{body corporate) It Is duly Incorporated under the laws of the place of its
incorporation;

{capaclty) it has full lagal capaclty and power to entar Into this agresment and
to carry out the transactions that this agreement contemplates;

(authorlty) it has taken all corporate action that is necessary or desirable to
authorize ite antry Into this agreamsent and its carrying out the transactions that
this agraament contemplates;

{llcenses) it holds all licenses, parmits and autherities necessary for it to fulfil its
obligations under thig agreement and has complied with the terms and
conditions of the sams in all material respects;

{agreemant effective) this agreement conatitutes the Underwriter's legal, valid
and binding obligations, enforceabla against it in accordance with its terms;

(breach of law} the Underwriter will parform Its obligations under this
agreement (and ensure, in refation {o the Sale, that its related bodies corporate
and Affiliates act in a manner) 2o as {o comply with all applicable laws, including
all applicable laws In Australia (Including In particular the Corporations Act and
the FATA and refated policy), the United States of America and the jurisdictions
referred to In clause 2.3(a)(2); provided that the Underwriter wiil not ba In
breach of this warranty to the extent that any breach is:

n caused by an act or omisgion of the Seller which constitutes a breach
by the Sellar of its representations, warranties and undertakings in
clause 4.1 or 4.2;

(2} results from reliance by the Underwriter an the apinion referred to in
clause 4.1(m); or

(3) rasults fram rellance by tha Underwriter on warranties and
representations contalned in the Conflrmatlon Letters raferred to In
clauaa 2.3(c);

(status) it Is an institutional acerediied investor within the meaning of Rule
501(a)1), (2), {3) or (7) under the LL.S. Securities Act or it 1& not a U.S. Parson

Block trade sgrasmant
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5 Indemnity

(which has the meaning given to that term in Rute 802(k) under the U.5.
Securltles Act);

{h) (no registration) if acknowledges that the Sale Securities have not been and
will not be registered undar tha U.S. Securities Act and may not be offered or
sold In the United States except pursuant to an exemption from, orina
fransaction not subject to, the registration requirements of the U.S. Securitics
Act;

M (no general solicitation or general advertising) none of the Underwriter or
any of lts Affilistes or any person acting on behalf of any of them has solicited
offers for or offersd to sell or sold, and none of them will scliclt offers for or offer
to sell or sell, the Sale Securities in the United States or to or for the account or
banafit of any U.S. Parsan using any form of general solicitation or general
advertising within the meaning of Rule 502(c} under the U.S. Securitles Act or in
any rmanner involving a public offering in the United States within the meaning
of Section 4(2) of the U.5. Securlties Act;

{0 {broker-dealer raquirements) all offers and sales of Sale Securities In the
United States will be effected through the Underwriter's U.S. broker-tealer
Affilate In accordance with all applicable U8, broker-dealer requirements;

(k} (no directed selling efforts) the Underwtitet has offerad and sold the Sale
Sacurlitles and will offer and gell the Sale Securities only (I) outside the United
States in accordance with Regulation 8 under the U.8, Securities Act, or (if) in
the United States pursuant to an available exemption from the registration
requirements of the U.S, Securities Act to, or for the account or banefit of,
“guaiified institutional buyers" (as defined In Rule 144A under the U.3.
Securities Act); with respact to those Sale Securitles to be offered and sold In
reflance on Regulation S, none of the Underwriter or any of lts Affiliates or any
person acting oh behalf of any of them has engaged or will engage In any
"diracted selling afforts" within the meaning of Rule 802(c} of the U.S. Securities
Act:

{ (no stabilisatlon or manipulation) none of the Underwtiter or any of its
Affiliates or any person acting on behalf of any of them has taken or wilt take,
directly or Indirsctly, any action deslgned to, or that might reasonably be
expected to, causa or result in the stabllisation or manipulation of the price of
any security of tha Company to facilitate the sale or resale of the Sale Securities
In viotation of any applicable law; and

{m) (Confirmation Letter) the Underwriter will only sell Sale Securltias (other than
Retention Securitles) to persons that execute a Confirmation Letter.

Reliance

Each party giving a repregentation, warranty, undertaking or covenant to the other party
in this agraement acknowledges that the other party has relled on such representations,
warranties, undertakings and covenants In entering into this agreement and will continue
to rely on those representations, warrantles, undartakings and covenants In performing its
abligations under this agreemant.

‘Notification

Each party agrees that it will tell the other party promptly upoh bacoming aware prior to
the completion of ths sale of the Sale Securities of.

(a) any materia! change affecting any of its representations and warranties i this
agraement; or

(b} any of its representstions or warranties bacoming materially untrue or materially
incorract.
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5 Indsmnity

Indemnlty

(s)

(B)

(€)

Each Sefler agrees with the Underwriter that it will keep the Underwriter and its
ralated bodlas corporata and Affiliates, and their respective directors, officers
and employees ("Indemnifled Partles") indemnified against any losses,
demages, liabilities, cosis, claims, actions and demands ("Losses") to the
axtant that such Losses are sufferad or incurred as & result of a breach of this
agreament by that Seller, including any breach of any of the above
represantations or warrantles glven by the Sellar.

The indemnity in clause 5(a) does not extend to and is not to be taken as an
Indemnlity against any Losses of an Indemnified Party if and to the extent that
they:

(1) have resulted from the gross negligence, fraud or witful misconduct of
any Indemnified Party;

{2 have resuitad from a breach by the Undarwriter of this agraement,
except io the extent such breach results from an act or omiasion of the
Selier or a parson acting on behalf of the Seller;

(3) constitute any panalty or fine which an Indamnified Party is required to
pay for any contravention by it of the Corparations Act; or

(4) represent an amount in respect of which this indemnity would be
illegal, void or unenforceabls under any applicable law.

The Underwriter shall not and shall procure thst any Indemnified Party shall not
make any admission of llabliity or settlement of any proceedings in respact of
which tha indemnity in clause 5(a) may apply, without the prior written consent
of the Seller {not to ba unreasonably withheld or delayed). The Seller shall not
make any admisslon of llabllity or satflament of any such proceedings without
the prior written consent of the Underwriter (hot to be unreasonably withheld or
delayed).

If the Linderwriter bacomas awara of any suit, action, proceedings, claim or
demend in respect of which an Indemnifled Party wishes to clalm for
Indemnification under tha indemnity contsined in this clause 5, the Underwriter
must promptly notlfy the Sellers of the substance of that matter. The failure of
the Underwriter to notify the Seflers pursuant to this clausa will not release a
Seller from any obligation or liability which it may have pursuant to this
agreament except that such liability wilt be reduced to the extent to which the
amount the subject of the indemnity under clause 5(a} has increased as & result
of the failure to 30 notify.

Announcements

Each of the Sellers and the Undarwriter will obtain tha prior written consent of the other
party to make any materiat public releases concerning the sale of the Sale Securities.

Events of Termination
Right of termination

The Undarwriter may, subject to clause 7.2, terminate its obligations under this
agreament without cost or fabllity to itaelf at any time before 10 am (Sydney time) on the
Trade Date by giving written notice to Sellers if the Ssilars ara in default of any of the
terms and conditions of this agreement or breaches any representation or warranty given
or made by it under this agreamant.

70258774
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Materiality
No event listed in clause 7.1 entities the Underwriter to exercise its termination rights

unless it:

(a)

(b}

Genaral

has, or would reasonably be expectad to have, a material adverse effect on:
{1 the whllngness of persons to purchase the Sale Securities; or

(2) the price at which fully pald ordinary shares in the Company ara sold
on the ASX: or

would reasonably be expected {o give rise to a llabllity of the Underwriter under
the Corporatlons Act or any othar applicable law,

Relatlonship between the Sellers and Underwriter

(=)

(b)

The parties agree that It Is riot the intention of the parties to create a fiduciary
relationship batween them. Without limiting the foregoing, esch Seller
acknowledges and agrees that:

1) it is contracting with the Underwriter on an arm's length basis and as
an Indapendent contractor and not in any other capacity with respect
to the Sale;

(2) the Underwriter has not acted, is not acting and will not act in a

flduclary capacity with respect to the Seller, and neither a previous nor
axisting relationship between the Underwrlter and the Sellar will be
deamed to creats a fiduclary relationship;

(3) the Underwriter has not assurned and is not agsuming any duties or
obligations other than those expressly set out In this agreement;
(4) without limiting the genetality of the foregolng, the Undarwritar is nat

an expert an, and has not provided and will not be expectad to provide
any legal, tax, accounting or regulatory advice with respect to the
Sale, and the Seller has consulted its own legal, accounting,
Investment, raguiatory and tax advisers to tha extent It deemed
appropriate and shall be responsible for making Its own independent
investigation and appraisel of tha transactions contemplatsd hereby:

the Undarwriter (together with its related bodies corporate and Afflltates)
comprises a full service securlties firm engaged in securities, commodities and
derivatives trading, foreign exchange and other brokerage activitiss, and
princlpal investing as well as providing Investment, corporate and private
banking, asset and invastment managemsnt, financing and financial advisory
services and other commercial services and products to s wide range of
companies, governmants and individuals from which conflicting interests or
duties, or & perception thereof, may arise. Each Seller expressly acknowledges
that, in the ordinary course of husiness, the Underwriter and/or its related
bodies corporate and Affiliates at any time may invest on & principal basls or on
behalf of customers or manage funds that invest, make or hold long or short
positions, finance positions or trade or otherwlse effect fransactions, for thelr
own acecount of the accounts of customers, in equity, debt or other securities or
financlal instruments (including derivatives, bank loans or othar abligations) of &
Seller, the Company or any other entity, and may be providing or arranging
financing and other financial services to companies that may be Inveived in any
proposed or competing transactlon, in each case whose Interests may conflict
with thosa of a Seller.
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Relationship between the Sellars
(m} The obligations of the Sellars under this agreement bind each Saller savarally
and not jointly.
(b) Each Seller holds and may exercise its rights, powers and benefits undar this

agreement Individually. Where consent or approval of the Sellers ls required
under this agreamant, that congent or approval must be ebtained from each of
the Sellars.

() Nothing contained or implied in this agreemant constitutes a Seller, the partner,
agent or represantative of any other Sellers for any purpose or creates any
partnership, agency or frust betwaen any of them and no Seller has authorlty to
bind the othars in sny way. No Seiler (or its associated Indemnifiad Parties) is
liable for the acts or omissions of any other Seller {or its assoclated Indemnlfied
Parties).

Entire agreement

This agreement, account opening and client documentation completed by the Sellers,
and the Underwriter's Terms and Conditions of Buslness ("Terms") constitute the entire
agreament of the partlas about its subject matter and supersade all previous agreements,
understandings and negotiations on thig maiter. To the extent of any inconsistency
batween the terms of this agreement and the Terms, this agreemant prevails.

Governing law

Thiz agreement is governed by the iaws of Victoria. Each party submits to the non-
exclusive Jurlsdiction of courts exercising jurisdiction in Victoria, and waltves any right to
claim that those couris are an inconvenient forum.

Severahllity

Any provision of this agreemant which Is prohibited or unenforceable in any jurisdiction
will be ineffective as to that jurlsdiction to the extent of the prohibition or unenforceabllity.
That will not invalidate the remalning provisions of this agreement nor affect the valldlty or
enforceabillty of that provision in any other jurisdiction.

Walver and variation

A provision of or right vestad under this agresment may not be waived except in writing
slgned by the party granting the waiver, or varied except in writing signed by the parties,
This agreemant may ba varied by the parties to it without the approval of any Indemnified
Parscn.

No asslgnment

Neither party may assign Its rights or obligations under this agreement without the prior
wrltten congent of the other party.

Survival

The representations, warrantles and indamnity in this agreement shall remaln operative
and in full force and effact regardiess of complation of the sale of the Sale Secwitles or
any termination of this agreement.

Notices

Any notice, approval, consent, agreement, waiver or other communication i connection
with this agrasment must be in writing,

Affiliates

In this agreement tha term "Afflliates" means any parson that directly, or Indlrectly through
ans or mora intermediaries, controls, or 1& controlied by, or is undsr common control with,
a parson; "sontrol” {including the terms "controiled by" and "under commen control with")
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means the possession, direct or Indirect, of the power to direct or cause the direction of
the management, policies or activities of @ peraon, whathar through the ownership of
securities by contract or agency or otherwige and the term “person” is deemed {o include
a partnatshlp.

8.1 Counterparts

This agraemant may be executed In any nuimber of countarparis. All countarperts
together will be taken to constitute one agreemant,

Yours sincerely

Executed by TPG Asla SF V Pte, Ltd.:

Michael LaGatta

Slgnature

MName

Executed by TF‘Cf‘ Asia VI SF Pta. Ltd..

Yads.

Signature
Michasl LaGatta

MNama

Exacuted by TP@ Adams Go-invast, LP. by
TPG Asia Advisors VI DE, Inc. Its general

partnar:
WM
Signaturs
Michael LaGatta
Name
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Executed by [Ins ‘ etalls] by ts
[authorised signatories / attorneys]:

SIW& of [authoriged signatory / attorney] Signature of.[4

ot Melean) )t o
Name of [authorised signatory / attorney] W Wfiaad signa“fé‘fy/ attorney]
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Schedule 1
Timetable
Event Data
Trade Date Wednesday, 14 March 2018
Sattlament Date Friday, 16 March 2018
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