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Strk*l,_ellvattand_Confidential

L,Ite,co Packaghg Pty Lid = Ituilii for IFM Biminess Se,v es Unk Trust

29 Alotlt 2017

Sale by Lentesgo Packagir  Pty Ud as tusle for IFM Bushless Services Unit Trust
rVindorl of orin•y shares In Scottish Paomo Group Umitad roonipany')
1. The 8/

1.1 Salt The Vendor agrees to sel 17,244,318 fuHy paid 0,*gy shums h the Company CSale
Securltiell and J.P. Molgan Austr,Na Un,Red ( J.P. Morgan) agles, on -i ecchili basis
and =Nect imete,ms ofm' Agrearner< b

(a) manage the =le of the Sele Slcurltjal (the"8alel by procurbU pt,chasers forthe
Sale Securttl= at the Sale Plice (= detemlbled under clau= 1.2). Purchasers may
*dial J.P. Morges difid bodi= corpomm and Als= and nwy be de*3,11*i ed
by J.P, Morgm h Its di®cretion; and

(b) unde,wrIM and guarar*se the sale of tho Sail Slaaes by

(1) 51* ect to clouse 2.1, by purch=Ing, half or through or» or morl of bA *85,
Miose Sile Securtles not taken up by purchisers under *u,0 1.1(a) =, d
6.00pm ort 29 August 2017 (or such othertne as th* p/n// agr= In v,r/h g)
( Shortil Securti=D at the SNe Plice (al dellrmlied under claul 1.2)

(11) =Inng m agent for mi Vendor in thi ordlwy coumi of b haihiess, the
Agency S ,-E (as def ed )1 c,=me 2.3) and kdonlri9Ing the Vendor for
my shor*1 between the adlial price recl*ed for lech Agency Securay sold 81
my) md the Sale Pric 

1,2 Sib price. The sale prk:e lor u,e Sale Secu,itiei wm be A$2.70 per Sale Sects*y ('Sal•
P,lce').

1.3 Timetable. The p tles ¥= to conduct the Sa  h accords,oe w*hthe *r-ble h Scheduls
1 (mmetablet of this *,reement (unlm the per  con,Int In withe to a ¥SIE*lori),

1.4 Mmnirof sale. Thi SW wll biconductad by J.P. Morgai by way dan offeronly to persons
00 J.P. Morgan reeson,bly bedeves:

a) If in Ausbal* ate persons who do not need gisclonse und, PM 60.2 or Part 7.9 of
the Co,porations Ac¢ 2001 (C#0 (torporations Acr):

) W outside AL:*a[Ia, are perlons to whorn offers for sall of Bacurltlls may lewfuly be
made wlhout raqubing the prepantip, delvery, lodgement or fEng of my pro,plchz
or oe,er *cioeure document orany other lodgerne,< reglibition ormng with, or
approval by, a govinnint agency (otherthan any such requhnert wth vvhlch the
Vendor, In Its sole Ind ablolute efi rloon, 18 wllog to comply), as delannhed by J.P.
Morgan; and

0) are persons that ele not in the Unhd Statle, in 'offshore tra,laaclont, al deflned
Id h rellill on Regullor, S underthe US Seol ltles Ad ('R•gliation 31.

in

(b
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(a)

(b)

1,6 Cor*matio  Any person thet purcheles Sail Sle:sltils wl be reqtled to cor*m,
Incluang elro h deerned r,p,es,-lions md wwran688. mlong o er thm 

(a) 18 *lus as a person who meets the requirements of ch,1,8 1.4; and

(b) b compliance with al relivmt 12*0 and iN,Aclions In respeot of *te Sole (Inclucing
the takeover Ed 1/18  tr ng predelons d the Corpore*$Mw Act and the Fon*)
Aooublions and Tallovals Act 1975 (C#v ("FATA").

1.6 Actourl Oper*$ On *le da• of #* Nnement J.P. Morg  or h Afmah wm (wh le
rellvanO open In account 61 thi rsne of the Vendor En aocordence with Its usual practice and
do al suoh *thgs m neceisaly to enible it to act = broker to Bel the Sah Seourki= at u,e
Sale Price, In accordmci with this Agr,emert

2 P,incipmi Slcurlti=

2.1 Plinclpal Slcurltles to be pinct,Ilad by J.P. lio,gan. No hster, ng myO,4 ell h this
Agriernent thi nunber of Sali Sic:aes which must be puchmed by J.P. Morgan undir th 
t,rms ofth, Aor...rner,t ("p.in*.1 Sem,ine,1* bethe 18///ro 

the Shorth• Seol Ities; and

the rn=*rilm nimber of Sole Slcurmes that can be sold In J,P, Morgan wthout

J.P. Morgan or any of b allociatle (al danne h the Rxeigi Ao dstbos and
raA,obv: Act 1975 (C#v ("FATAD) beN oblged to notify the Treasur,r of
Australa under section el of the PATA; or

J.P. Morp, or gly of /8 assockles (. de ned In the Corpor.8on. Act)
brnachhg sedon 606 d the Corporations Act

2.2 Calcul=tion of thi Principal Securltl,6 J.P. Morgan "irlivs that,le tr*rmeljon I provides
to thi Conpany to enable It 111 Gala ble the runber of Ptinclpel Securlties h, accord=,ce with
clause 2.1 (b) wlL at the unii it is g?veri, be acc *e.

13 Sate of Agency Slcurltill and loon of Advance Amolmt. H the runb, d PMnc*
Secu¢Mies 18 11,8 than the n %)ber of Shortfil Seol Itles, such afferenc, to be referred to In
th* Agreernmt al the -Agency Slcurltler, therl J.P. Motgan shaI zv e the Vendor of the
n mtber d Agency Sea.19*s mid :

J.P. Morgm must stS comply wim Its obig,Sons to pay *te Vendor the Sale Proceeds
refirred to in dause 3.2, but thi 2104% that 13 equ,1 to the nlrnber of Agency
Securlties mu ted bythe Sale Ph rAdvance Amoune) wil be provided bthe
Vander al M limigit he loan: md

) J.P. Morg=i  11 nc* It,elf plsohase the Agency SlclritiBS but the Vendor wil r,lah the
Nency Securnile md J.P. Morg=1 ts Inslsad speoNIcaly ill:Ducted by the Vendor to
se# m agent forme Vendor * thl or*=y coine of J.P. Morgans buslneli the
Nency SlcurIU= on or a, Boon 88 praottable *arthe Setlement D- but in any
eved no bbrgum 7:00pm . the date that 18 30 anerth* Se ement 0/8 ( End
Dal.").

14 [nd,mnlly for Ag,noy Secliltil& J.P. Morgin must indomaly the Cempmy ibr any short 1
bltu,en hl actual price recedwd 8,r each Agency Securty sold (If my) m ogent Ind the Sate

nle,1012=
2
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Pricd Any such  derr,tlfled Enourrt Is lo be paid by J.P. Morgan to the Complly by 3:00pm
on the Agency Settle,liel# Date for that Aoency Slcurity pursumt to dal= 16.

2.5 Ripaymint ofAdvance Amourt Thi Vendor li ody requ d 19 mpey lhe AdvmoeAmour 
frcm and Ii) the *er¢ R recelves or li erUted to recdve proceeds from the sdi of the Agency
Securltles and any  nount payable under the h,dernnity r•laiN to the Agency Securty
pL/„dit to dause 14* The Ol**unang Advance AmountI. not ..4.2 m my
drollnstance h respect of the Agency Socul!88 not sold by tho End [)918 and me agenay Wl
tarmblate af th, Nne or st such eadler Wne when 81 the Agency Socurlles *re aold If tho
Vendor receives a dMdend or other -112*,lion ort =1 Blency Seolsity Flor to the End Dl*e,
where th* clvided or *101*lon n; Innounced liN ne Agency S/ljornart D- forth*
Nency Security, thon the Vendor must pay thl aftar tax amoist i the moelt* 10 J.P. Morgm
in reducdon of thi Advvnce Amold , , -- '· ' to th* Agmoy Securlly. No Interes: 18 pe)*1,
by the Company on the Advance Amount

2.8 Settllment of Aolncy Slcurates. Sallierner t d the sale d any Agency Secu* le to folow
Ort a T+2 b.* v,th T being the HMd- for the Agency Sectrity, In aceordE*tee v th the
ASX Settenlent Oper g Rules (m "Agency Sillimilit D-1. The Vendor agrees lo
deowerthe Agency Seour1806 to J.P. Morgan In order to fachte the s,Warnant of those sales
on that balls. J. P. Morg=1 El muld to apply, by wayof 8*d, the proceeds from the mal• of
inyAGengy Segitlks and iny hdandned miount poyille undor*I14 IgilitBi
Advini Amount  nmiciately upon J.P. Mo¢wan's receipt dthose prooseds,

27 Acimowledgement of agoncy. The *ves ackno<40* tha neaher J.P. Morgan nor b
AiN,wi= acqu es any Il,rest ( okid# any  relewnt h*,rest- for the purpoe= of.
Corporations Act or "Inlreet bl a slc: ty' 1 r the pLIPOSE• d FATA) 44 or *ts h relpect of,
my Agency Slcumes (tether by way of Seculy Or *elwh) except = *}ent for me sale d
N ency Securkies.

8. Se-ment of Sale Securities

3.1. Sale and Settllmont Dat  J.P. Morgan must prean thi* the plnhaae of the Sate Saairltes
(other *mn the Agenay Seourltles) rriansfer Secullt,=1 18 Ihcted on the Trade D:*0 (as
deed in the Thnlt»bil) by way of one or more special c:osshgs h accordance wth the ASX
Selliernert OpeithW Rides and ASX Opering Rld= at me Sole Price, with latO,mont b
folow on a T+2 balls rs•tilemoit [*97.

3.1 Payment Subject to clause 8, by 3:OOpm (Sydney Aine) on the Seell„* 004 J.P. Morgm
must pay or procure the poyment to the Vendor an =nount equal to the Sale Ptioe muRWIed by
the nwlber of Sail See,111®s, less zy fees payable to J. P. Morgen pursuent to clm- 4 by
transfi bothe Vendofs accourt for vldul (h, cl,Ned Aincts)  gather, 1-Proceedll
ggah,4 Sub*t to daime 13, delvely of the TrEns#w Sect,Nies,

3.3. Delvely of Tran,lar S,curlties. Vendor agmee to h*uct Its cultodlm to delver the Tranlfer
Slcur18= held by ks cultod,n on its beharto J.P. Morg=t cr as J.P. Morgan *ect&

3.4. Interllt h pureha,ed Sale Sect,IS-4 W J.P. Morgan 15 requked to or does purch=e my
8,9. Securli„L. the Vendor specmcaly consents end 2 - ..i th* J.P. Morgan wIU be
a ng = p**al and no¢ moment In reldon to h pl,chile of the Sal® Securkles.

3.5. Obigations cease. J.P. MorgmY obi ons inder th» 4*,rn,rd cease on paymer¢ of the
Sale Proceeds 112 the Voidor h aocordance with clause 3.2 or, v,here there leAgency
Securld=, the End DIA.

14me1.9
3
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4 Foes

In consideration of perforfnk,g ks oblgatIons und, thts A eemert J.P. Morgm shin bi
ent ed to such feel = *,led bldwoln J.P. MorgE,) and the Vendor.

4 R.I....Itikiwiw,airaill.-d undNIaldigi

5.1. Repre,ent:tions, warrantles and undertakings of tho Vlndor. Thl Vander repremils,
„wfar:* md 1, artalk= to J,P, Mo,gan lhK m* the dmes ofWI Agreement and at al Ulnes
urIN and hcludlig the SatOIrnervt Dltl (or in tho IM where cimme 2.2 apples, 2 Business
days afler#te End Date), 02X

(a) (body corpor-) no Vmdor 18 a body corpor- MOdly wds ig* duly estlbithed
wdi te Ims d b plei d IDDIporatIon,

(b) (capadty and 81*hority) me Vendor hes U» ful legi c picly, corporits aL*hority and
pcmer te enter Irrk, th IB Ave[,nerrt and 0,•ry out the tinsaction. conternplited by thle
Ameement Ind no per,0,1 has a co fld"0 40< Wn.hw corilgert orah'lle, to
p,schage ar be of#ered for plachase the Sale SectiMe# or any of them;

(c) (agrierneit Ifleclive) th  Agiverne:* oor*tlitel me Vendors legal vald Id M*W
oblgaSor  mforceable against It h eccordance w:h h terms;

M (control) the Vendor doel not con 01 0* Comp,iy. In WI daime (d) 'con#or has the
ma=*W ghmn h sedion SCAA of me Colpolldons Act

(e) (ovmership) the Vendor h the ng"'ar,d holder and sole legal Ind beneficial o#n.r of
the Sele Securttl=;

M (no enclim*nces) the Vendor %,116·ar»fer, in Eea,719,)co wth the tarms d this
Agreemer< the ful legal and benificial om,Irehip of the Sab Socuil- free Id dEN, d
all 84 chligle, lactid) I, ralll, clahns, equll= and p,9.a„FIlve ,** subject to
the regl*%*lon of the tan:feree(s) il the reglir of shareholders of thi Con*-v;

(g) (rmki  of Sal, SecurISes) the SNe Securlies rank equely %*th al other ordh=y
ohor= bl thi Con*E*ly for at dMdends, dishi:4*30<u, dghts and othe, benems in
acco,dance *th the Compeny's conItRL*ion In may be offnd for Bale on the f mo al
nwket opiraked by ASX v/Hhoti disclosure to Investors inder Chapt, 60 or Part 7.9 of
Wie Colporsions Act

(11) (quo¢*lon of Sale Securttli) the Sale Sacurlms n quotld on the «rancial mark*
opent* by* ASX:

® (comxm. with com* on, laws, rul,4.gulalons and/reemems) InraIElion
to the Sale md the - - - d Im obagatk,no mder thil N,eement the Vendor has
compled wRh md wil comply with thi Cor,lp y's cons#tulion, Its cons ItIon, aN
appleabio eblgations under *e Corporvtions Act teASX Uithg Rules, FATA, my
I.glly Mang 4..7. c# ASE or ASX and an *arapplosue Iew# ru 8 and
m.*fl/and am, .INVWZI =**une  bhdhg on k

0 ( skle &1111„11*tion) ele Vendor does not polsess any 'blside ilfo rnanon' (m that Wm
b de//ned h s/1/on 1042A of the Corpoialons Act) in reladon to the Compmy or the
Sale Securltles, except Iniomlation rel ng to 910 Sal*, and the Sale wl not res<* h a
cor*m on by the Vendor (or bAffIlti) of DMIton 3 of Pid 7.10 of thi
Corporatory*

4
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(10 (with respect to US lecurte= law):

(1) (forlign private 1=ul,0 to tho Vendor's Icno*ledge, the Company il a yorek,n
pr vate Issuer' (as dellned in Rule 405 under the US Sladlies Act);

(11) (no subs:zr al UA market *tor=0 to the Vendors kno*4ldge, there b no
'subetanial US m,ket kiterese (as dellned h Ragu*110n S) In the Sele Sicurlties
or any sici.iles of theaame dis:

(1) (no *Iialld sem, effol In thl Unnld Stmels) naNrthe Vandor nor Iny db
Allmit= orany person acthg on behald any of them (clherthm J. P. Morgm or ms
Aff al= or my per,on act* on blhatof any of them, = to whom the Vendor makes
no reprelent n) h= Ingaged or #I engage h any 'dreclad seing ef#ortr (I
denned En Reglidion S);

(rn) (no stmblktion or mantpulation) nor* of the Vendor orany d b *91*8, or uny
perlon actiW on behal of any dth  (otherthan J.P. Morgm or Its Affmates orany
pemon.* or; beh,0 of an, ofth/4. to v,hom the Vandor makes no
reprllentation), hl tal©In orwl #4 dmctly or AdlecUy, any action del ned to, or
fht rr*t reasonably be expected to, caull or raIuR 11 the stablz*kon or mar®*6on
of the pr  of the securtes of the Company in violation of any #picable Im 

(n) (con Ilancl with sanctior=) None d ele Vendor nor any o¢ b dkectors, 0¢Ticers,
miployees or subsidl,fles nor, to the beet kno, dge d the VEndor, my agent or
Allate of the Vendor or other permen assock*d v,th or *ng on behalf of the Vendor
or my of b 81*168,186 1§ cu ently §1*ct or thD tarot of any -Idions :    
or enforee by the U.S. Gove„178,% (hokinm. wIthout Nmhnan, the Offel of Foreign
Assetn Corrtrol d the US Deper nent of the Tre=ury or the U.S. Daparnert dSum
end  ciu¢Eng, wlthout m,IMon, the ·' 4 i =a 'speakmly fl ["ated national' or
tiooked penon'), the Untbed Nations Security Co 11, th  EL,opem LWon, Her
Mt,1¥8 n,amwy, my.Iml,Al=*alan sm./*m. admint,&8red by the CommommMh
of AL=Irala or dher relemr# san*Ions alrthority (colecevely, 'SI,)ctIons'), nor b the
Vendor or any of h subeklit= *cated, org ized or residot En a oourttry or tIrrNory
th, 18 the subject or the Mgot ofSan*lons (each, a 'Senclioned CoLs,try') mci :he
Vendor wm not dha4 or b,dh,cUy use the Sale Prooeeds, or hnd, conbib<*e or
al#Imake avalable sum p,oceeds to any Slk,Why, jol ver url p er or othar
p.72" creMUR,(Dto fUnd or facEllate .nyactMS.. Ofcrbulk... wih any pan.On th 
atthothme of such fune g or *c tion, :13 the subled orthe tsrost of Sanctions, ® to
fund or faciltate my actMies dor bullness in any Smctoned Cointry Or (® h a
nlmner thlf would r=ult In a vI lon by my penon (DckldIng any person p:ruc**,
En the tans**lon. whether as underwriber, ad,leor, hivemor or c*he„vk,e) of Sandons;

(O) (complk'Al:'ll'Al 'lit Imlinly' liU"divlng In,) 8. cper"ti:1  drie Ver'jor Ii,0 b
subsidllfils se md *ve bean oon<lljoled * Il Amel ifl conlpiancew  al *pekable
monly laun-!ng statut= c< Aulliwia and all c*hwappicablejur coon, where me
Vendor, the Com peny or any al th* respect ve st**kieries conducts bushle=, the rules
and regulations ther,under md any re d or s k, rubs, r,g*lons or guidelnes,
boued, ac*n Istered or enbrced by Iny govannontal or regu ory  ency (colectively,
the 'Money Launderh,g La,wl ind no adlon, suit or prooee<lig by or belore any coun
or gov,Imental authority or body or my ar»Wor hwoMO the Vendor or my of b
subekliti or, to me bit Imo*ledge d the Vendor, InvoMng the Compmy or Iny of b
subsklarles, wth reipect tothe Money L,undi,ing Laa ta pending or, tothe b=t
knewledge of the Vendor, thre*ned;

5
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(p) (complance w!th ant bleely Imvs) no,w of the Vendor nor any of b slil,kierles nor
ENly dilkiu, allcer or onployee of the Vendor ormy of Rs subeldk1* nor, fo the [belo
kno*lodge of Be Vendor, my aged or Ambte of the Vendororother person...ockild
wth or act g on behalf of the Vendor or my of h mbildhrles has (D used my funds lor
m, unl,#ful con#**ABA 04 Ir=Im,Ii or o w wh#,1 q,ense rela  to
poloal actk*y; (1) made ort en an act In ft,thiri:,I of afl drm, promise or
at*horilloon of any drect or hd act unhful paymerrt or bene*to any foldgn or
domestimgo,49„119,1 or regul-, cmcial or,moloyal, Inckldh,g d any 0,8,7.78,5
0*ned or contolld ently or of a pulc I,itarn*lonal organloation, or IV peraort acthlg
in an oficial c,packy fororon blhaS ofmy of ul foregoN, or any poRIod party or
perty officill or candWEI for polical omce; (aD vk**ad or 11 In violat on of any provision
of thi Foreill Corrupt Praotioes Act of 1977, as,mended. or my *picabil h or
regulation **emer# the OECD Comention ort Comb*N 81*,ery of Foreign Publc
Omdi in Intemalk,nal Bullness TransacIons, or cornmat d =1 04*,1(e inder the
en".y Act 2010 of the thilbed Khgdom, or my other 0ppl1cabio ant)*rblry or Inf
corru,lion hs; or (M made. ofeered, agreed, requelted or tak£ an act h fizrthE,Bioe of
m,un.Mul»Crother d.wh-th*dhg, *0*tah.9..,
pald, Irrfklenoe peyment kickbock or other unl-ful or hnpropQ payrrie,lor benek
The Vendor md b sublid es havo Instlutd, and mal,# and er*rce. policies lid
proced,zes dedgned to promote and ensure complmcl wth al *pncable arrtibrlie,y
aM ar*corrup600 .i< and

(q) (notmcation of brich) the Wndor w, 6,wnedbiidy not/y J.P, Morgan of any bre/ch of
.y vam ty. repres*aMon or under.4 *an by   und rAl *=ner* 19
mat,rial change affecong Iny of e... nwrantles, i : 7. or l,Ide,tekings. or
my dthele WarTE,-5 and lepresentallons becon*W mlillilly ur rul Or InG#ark*
incorrect

5.2. Reprolplid//11/li and wanantk'. of J.P. Morg=1. J.P. Morg=  "Mpnmeerts md warrants to the
Vendor tha  stthe d* dth* Agreement md at en tinles unti th, Slal,mInt Dak, (or in the
case,¥here clause 22 appies, 2 Bullness Days af rthi End Date), eachof the foloing
Ilicnints li uui Id aocalate and nd m leadmg in an, waf

(a) (body corpor/ti) 1 /, a body corpor*8 vaidly eod,Ong and duly elt//gld'Id under the
10#s of Its plal of - · .. · 7. ;

(b) (civeclty and azit,Olity) it has the M legal gupaolk corpo<*0 afiorlty Ind ponr 10
emer into this AGreement Ind cmy od thi transadions corr mphied by th*
Aoreamet<

(c) (ag,1.milit .flective) 018 Agreemmt const*1*86 Its leget %,Id md blndblg oblgmlioui
enforceable against It In accordance v,lh h *rns;

(d) (US ofrir reitillbons) It acknowledg= and agmes #M*00 dfer and sabe of the Sale
Sicurliei have not born, and wl 11 nd be, regunnd und, uie US Securtles Act and
hit the Sale Secultles may only be offered or sold in 'ofE,hore trineacione' h
accoidance wim Regulation S;

(e) (no dh,c:,d seEIng oflort» in h Unhd SM*s) wth respect to Me Sale Slcurtil
0#efed and sold in rlimce on Regul,tion S, n®Rhe,It nor any d b Afmatss or any
person Whg on behal of any of mom has engaged or wl englgl h any '*eated
se/ng of¢or  (es tbat term 18 delned h Rephlon S);

6
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M (Ucences) It holds aO Icences, pemlits Ind al*hormes necluary for it to fdM h
oblgens inderthle Agrill,Y,arrt and has compled dth the tems and conaons of tho
same In 81 material reepects:

(g) (no *mbal=tion or man[pula on) nlither 14 nor any of Im Afflhte* nor any penon
acthg on Ms or hair beli has takon or ,vii t,ke, clrectly or Ind*Ictly, any action
deligned 14 or etat might realonably be =peded toi (Biale or re,ult In the s:Ib lloation
or m-**ttiwi of the price dthe Sale Sec tles to fle=•a the Bail or fleall of my of
the Comr®nys = rit"or the Sid' S'81'4# h violz*lon (/any apphNe Imv: and

01) (noeflcation of brmch) J.P. Morg,n wl Inmedmaly notly the Vendor d mly breach of
any wor nty or repre,ent,don glven by It inder th  Agree,innt uny m*MI change
 ffacing iny ofthieewairail* and .:..-.1'. . ormy dthese wairintles Ind
mpie=rtations becoming materl* untrue ormierialy incorrect

5.3. Rmitan'.1 Each pany gk ng a "'Mn"'Moll)" Ind v"Illy md underuldng aci:,3,0,<lies th*
thlothlr party hl rchd enthe rapingn,10*orm. vealill= md undert,khos in mis /„*0 55
in en#* Ato this Nreement and wm conthll- to rely on these : - 7 - s, 1,71,1*
md unde,141Wl in performhlg h ob[ bns under thbs Agive,imit The reprelentations,
w,rmties md  dertalangs In thil cleul' 5 conunul h full fon' and effect - - 3. ... · Ig
complation of this Agreamagit

5.4, Dildelurl to poelillal purchasirs. The Vendor au,torbses J.P. Mo,gan to noely poo.Vil
purchasers of the Sale Secu es thit the Vendor has mwi g. 6 7. , "8"81*.
Id Liwil,1*l<*0 co,laki h dause 5,1 ofmil Aof,ement Ind allo ullolills J.P. Morol 20
disclose the Identity d the Vendor to potinaal purcha,ers.

4 Termination

6.1. If, *big the  Rk,k Perlocr (as denned In clause 6.4), the Vendor falls to observe or p,forrn
any oftheterms and cor•*ons ofthisAW"mentuany : 3 7- or"unamyor
unde,181<4 glven or made by It *or thl; Agreement prov= to be, or h= been, or becomes,
unDue or correct then J.P. Morgan inay termirm•, b oblg,tiorp Li,der Uils *givenlent v out
coet er nablh to 1,80 at zy *ne be#bre the e,®hy of the Risk Perlod by giving wrmin nolte
to the Vendor

6.2. No /vant 1-d h clal/// 6.1 arilies J.P. Morgan to £01/rks) /1.*amtination 1%3hts unk/ML In the
remonabio opinion of J.P. Morgan, it

(a) has, or could remonably be expected to have, a ma:al ad,mrne *led or:
0) Ine wil,vills of parlons In puR:lisse SE e Seclit*: or
01) the price at which =(1111* il the lannl cl  as Sale Securities n sold on the

ASX: or
(b) gwes re' to. or could reasonably be exp.eld b giv. rl,e ts, a corrtr= v*lon by, or

a.dwity of, J.P. Morgan L Ider the CorpOM*Ions Act or my other appicable law.

6.3, Where, bl accordance,vih th IB dause 6, J.P. Morgan temtliat= Its oblgllons under thls
Nreement

(a)

(b)
the obigaUon. of J.P. Morgm,1 underthis KY,H,BM,Ort Irinilizill' end; Ind

any Intmements of J.P. MorgE,1 acsued under this Aormment. I,clutlng thi rlgri to be
M-,4 up to the date of tamllnation survive.

7
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64 For *te plnposes of this ct=*e. the  Rilk PeI<% means the period connencing on the
®» ;Hon of 811§ Aor=rn"t and 'nahg at t,/ th,1' oft " /p/th/ crcas hg 1-,ed mi h d=me
8.1 or whoe therB t;more than one spedel crossk,g under dalila 3.1, at the Urnl of the
splcial crol,Ing rel,thlg to the I of the Sale Securtlas to be #mf,red.

7. Indimnly

7.1. Thl Vindor hd,nln01,8 J.P. Morg:n Ind la releld bod188 corpor* (as thal hm li; dellned h
Ae Corporvalorm AGQ und each of the, respedve Nectors. omcira, en*loyies, agi,  and
advkwi (each an 9ndlinnmed Pireon') indwdlkiepiech Indemnlid Pe,son b,demr ed
*orn al *sses, cosil cianiages, labR  cia*ns, acions, demands ind I:g»noii ( clu ng
remonable legal eomens=) M.0==') luellinld or bcurred by an h,de„,Ill Polon = a
result d d,ectly or hdkec*, or h conneodort wlth, the Sale or my breach by the Vendor of
m.Al'IN"t

7.2. Thl bullnlrilty bl thl pricedng dauae does not Mend to and 18 not to be taken al m
Indernnly *;minst any Lo=Il of In Indernnifild PIrson to thl ogaint In v,hld, my Loss h
fhway Winnined by a court of compater' jur&,dIdion: :

(a) to hove rellmed *ectly from:

(1) the fraud, recklelor a. wllful dlfllt or groes ne*ence ofor by any
Indernn&led Person:

(ID any penalty or fine v'hich an Indemnified Person il re*16·ed to pay for my
cor*avention of my law except to the lid# such contravarition 11 cailed by
Rie Vendor or Its dreclors. omcors. employ,H or r,prviantat,ves;

0B any mnouncemmts, adverBsements or plmicity med. or -trmubed in reldon
to the sale d#Ie S* Secl les v*hout the wrtter) Bproval of thi Vendor or
h advisers (other than any announcementa, adverti,ements or pt*licity 61
re on to the sab of* Sale Secl,11= made or &18***ed under »gal
compusion aid *ne cid not permli J.P Margert to obtlin such *Um
approvt,:

(M a breach by J.P Molgan of this AFeement savo to the edent such brmch
rest,h from an act or omission on the p,t of the Vendor or a person acthW on
behar d the Vendor, where J.P Morgan took rellonable oblps to avoid or
4980, the occurrence of such brelch; or

®) to be I snoult in resplct of v,hlch the Indinnly wilad be legal, void or
unenforce,ble under any appic,ble 10#,

and pr d®d further that the Hon* 4 dause 7.1 does not eoctend to and 41 not be deer,led
to be an  demnly agahst any Loues mared by In Indemnmed Person to the mdent thst the
Los= rehia to my,mountthe Indemniled Plroon mult pay under *iml.1(b), kludhlg
aiy Losses on r,=ale of *Ie Shor0011 Seourltle*,

Im
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7,3. The Vendor agrees that exclpt to th• a,dind th  the Losses are dcurred m a rellm of my of
th, rn=liws n,md In dause 7.2, no ob*n maybe made,glinst my Indlmnilld Person andthe
Vendor unconcloonaly and Irrevocably rell=es and d ch=ges each Indemnmed Person from
any Claim th*may be made by Il to recover from the Ir nnmid Parson my LO„.m. sid er,d
or k,culd by the Vendor ning chctly or Indlrictly as a rmul of or h connection Ilth the
0&*don of*/ Ind r, ed P non h the S,A The V,ndor fhz,ther re.M.d/m
may be rnadi by R Igablst I,y omcer, employee, adviser or agent of J.P. Morgen ormy
offiew,  mployee, advi,w or agent of Related Body Corponte of J.P. Morgi In r®Sped d any
Cla  that the Vendor may haw aginet J.P. Me,ga„ or any Reked Body Corporate of J.P.
M#4/n

7.4. J.P. & gart wl nomy the Compiny m soon m reisonably practicable d zy proceecing
bl# con¥nonced, or any clam or aolion behg made against J.P. Morgon or Ed Indemnlld
Person which Is reasonably  ely to give rlie to a dilm by J. P. Morgan p ni=I to thb
Indemnly. Faluri on thi part of J.P. Morgm b notify the Comp„V In =ordance with thi
preoedkp se*noe 01 not releele the Compmy from my oblgation or dablty whkh R may
have pursl:IM to this Agralnwir emept that Ef JP. Morgwh f*,re to notNy under the
precedlg se.mca *eotw re,Uls h a defence no *#.rb/*92..able to the Camp y or a
nlltiwill ilwrelle hl 8» mlalit paymble bythe Company underele hdemnRy in claule 7.1, the
snount payable to the Indemniled Person under the ademn* In fase 7,1 wit be reduced by
the exh«t to which th, Complq h= suffeced b= ordsmage as a consequence of that faan,
on th. part of J.P. Morwt b notHY the Conpmy b accordonce with thi prec.drg .amence.

7.5. Each d the Vendor and J.P. Morgan must not settli my di< dernmd or adm In which the
indlmnRy in Wim 7.17.1 fli-8 witheut the prior wrlten consent of the Vendor, or J.P.
Mor,1 (as applicable), such consent not to be unreasonably wihhold.

7.6. Sub * to dause 7.7, the perSe, agree that If for iny realon the bldemnly h dause 7.17,1 13
unal,Ilble orinlumciantto hold hai,Kess my Ind=nnlled Psty,o,Inst any Loolls lagn#
which *e Indunn led Party 1, *tated to be indenlrt ld (ather #an wqimedy e*cklded), the
re,pect ve propoidon,1 co,112*rtion of the Vendor and *te Ind,nniled Party or the Indemnined
Party In rek,tion 20 the relevant Loues w[Il be as agmed, or fa ng ag/®emert = dete„„kied by
a court of cornpet,nt jurildiclion.

7.7. The Vendor  rees Mth lech of the lridemnined Paries ** In lioevent wil J.P. Morgm bl
requ ed to cont,illute under £*me 7.6 any Loles, in aEEr * h an =nols* 01* eoseeds
the aggngate of the fa= pald to J.P. Morgat Lnderthts a,Bernent

7.8. If =1 Inderr,Imed PE,ty pays z =nount h relotion to Louel where It is IWied te cocurbirtion
frcm the Vendor under clause 7.8, tho Ver,der ag,vi= promp0y to red„,114„Se the Indemnified
Pity*r#M =nolint

7.9. The Incle'nr*y h *m® 7,17.1 11 a cortt tulng oblig on, 1/F/9// and bldepender/ frcm the
olher ob lons of the p=tles Li,cler thks Agreemerrt and suMvel termkiaaort or conpletion d
this Agreement It 18 not nocal=y for J.P. Morgan b Incur=perme or make plyment before
enforcingthatindemnky.

7.10. The Vmdor agrees that J.P. Morgan holds the blnlfb of clgine 7 lor bell and on trust for
lach ofme Indenlill ld Plrlons.

8. Tb'ustae I imManon of [labnlty

8.1. In 0118 chause 8, the tarm Trust means each of the trusts lotablished over th  shNes In the
Compiny benefug oined by the folo*hg trust and Trust,e means the tnistle of such
Thmt as hdic-d below

 -101"U
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:.:DE!' MtS*jEj&22;@%5§2i2:6--.-.- - -
Lentesco Padwghg Pty Ltd IFM Butlil= S«vic= Unit Trust

8-1 The Truslae €-rs hto thls Agree,Yierrt orly Its c,pect y m trustle of tho Trustmd h no oth,
cepicRy, A labmy aft# under or in conni,caort wRh ON Agraerne,1, ma:apt a BabluN mishg
under ble dause 8, b hl d, anci can only be mforced agins: the Trustee to the lod,nt 10
which It cm be =01* out of tho mlets of the Trust out of which the Trustee 1§ actully
i,ide„inkd #or the *b ty. The Initation of thi Trultee's nab ty *,ples desph =V clher
provision of this Agreement

8.3. No pity inay sue the Tr tee In  y capady 00:wthan as trustee of the Trult inctuding
seeking the appolntment of a recloar (exclpt in reladon to property of the Trust), a I dator,
m Idnlinistramf, cr any,imllw plflan le the nuslae or p,ove h my iquid lon, admillistrltion
or afrange,7,ent of or sffectbg the Trust= (=clot h relgion to property d the Trust>.

8.4. The prcvbions dthbs dause 8 do not s®ply to my obigen or Ulbity of the Trustee b the
=*=lt that theyI not =disned became undi the deed governing the Trust or by operldon of
4,# there 18 a reduction In me Ixtifu of the Trusti s  dernrtlfl=ion out of the assets of the
Trust, a a reed of& Trw** fmud, neg;gence or breach oftrust

8.5. Thl Triltle warra#s to J.P Matg=, th# il hl a dgM af hd nnincation I refarfed to in alail
8.2 abon (Indemnity) and Lrldertakes th,t M w* not* J.P Morgm = loon = it Is reasor ly
practjcable on such rvt blhg rediced, cva[Hed or hbd In my metelial respect

0. Announc,ments

9.1. The Vendor ind J.P. Morgm ,  consult ead, alh, h Ipeot of my n„*8, l ptl,80 red„*m
by =ly of #em concemhg the Sale, The priorwrt* con,ent of J.P. Morgm must be obtalned
prior to me Vendor rn,k),g any relie- orIor eng*p in publolty *1 relation to
the Sale and such release, announcement or englgement mult bl 6, compEance dth an
..At. ..., hu# th. .cults ... ofAultra , m. Unhd St=- md any .hi
jurigdlction.

92 For the moldmce of dol®t the Vendor aci(no#ledges that J.P. Morgal may, Edter comple#
of b obigalons under Als WeE,ner¢, place *hi,rtisemer*; in mlill md other navispape,1
and jounah * b own expenie descrl,Ing their lervice ho thi Vinder.

10. Miscellaneous

10.1. Enth agreemint. Th  Agreement account opening Ind cient d.#. .Iller, !on compt*d by
the Vendor, any seperate a eement relitiN to f-I and J.P. Morgan's Te ns of R*eos I
provided to thl Vendor ('remisl, constlkite the with ageem t of he partles abot* 1 
114Ict flal< ard ly)Ireades al pmvioim egreare*  urdelllll lil / and nogallors on
th* Imft/, To the *al of any Inconsilmll  Iween me t,rms of thil ¥eame,1 zd the
T rms, mis garlli,wil p,evals.

10.2. Jurildiction. Thl laws ofthe s:*e d New Sout Wal govern this Aor,Iment Each plty
Igreel to lubrnlt to me nor)«clusiJ lecIl# dthe co<,M of th* Stste, and wl#,es any
right to 01*n th* those courti Ke m Inconvinlint forum.

10
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10.3. Conthlithlo oh eal vis. Eaeh *111:ly, rap,  * , , und=takN and Mon* m.0.. in
this Agreemert 15 a con6nling obGgltion which conOnues h ful force *mer 8- dal of Ole
calealion of th 18 Agreemeit.

10.4. S.yerablly. Any pro lon of th  Agn,IMMI N,hloh b prohkled or unenforceable In any
jurlidloJon v# be &1effect ve = to that jlslidcion to thi Idinl of the p,ohbWon or

fat. :'·P.i, Thi* v. not hyp,Hdate the rem,ining provi,lons of thisNreement nor affect
th* valdly or er,forclabity of th  pre,vislen h zy c*herJull*lori.

10.5. Walverand vallation. A pro-on ofor 11/it vl ed inderthi; Agree„wit maynot be:

(a) 'VE'Vlid emevt In v/ritill Bgned by the p,ty 5/1/70,/1 the wal,er; or

10.L No meiger. The r¥* and obags:Ions of the partiN vA not merge on the tlfininaaort or
/4*,Oon of this AQI,Iment Any p,ovillon d this Agive,im,1 97*14 to be pe,fofrned or
obee,ved by a party (such m any Indemnly). or having offect  terthl  mhwdon of this
Wral,non Wit,/iivw reason (suoh - any rep,eser,28*1=1 orv,r,anty or undert,kil )
rernah, h M fome and *mact ind b bh ng orted piuty.

10.7. No - '* - The Vendor must nd assign b Mghts or obi,6ons under this Aorlement
I.hout the prior wrmin coneent of thi J.P. Margart.

10.8. Conflict of Int,rest A pertrs rights md renled= under thks Nruerr=* may be EDSCEBed
even ir thls involvel a confict of ddy or the plty h= a por,Onal *tereS: Il their Im,1*se.

10.9. Re,nedle* c nul**ve. The r hts md reme(Nes of a p-ty provid/d h this A,-n * Gn h
addlion te other *ts and r nedles given by kiav Indepmderlly of thl; Aoreement

10.10.Notices. Any notics, approval, conserrt Bgrgernert, IMAH or other corr,nunic*lon In
connlcUort wRh this Aor,Iment must be h w,Ung and sed b a paty *the address for thet
paty set out E l thA Agreeiwit niaiced #or the *tarrtion of any Inc#volli signing thil
Nreement on b.ha#of that p=ty.

10.11.Inel,p,et, on. In this Nrelmeit

(a) h.adblge Ind sti,41//:1/41' En fbr cor//Brdence oNy and do not 8/fect /:1/137'M'jorA

(b)

(C)

(d)

a rE-ence to kig k on or to a prov¥on of »gillamn ackld= a modmcation or r+
erm*nent of It a "40.//Iva prov ion subeltubld for 1 md a regu on or statwa,ry
Ed„,ned bsued undv It

a relarence to  dolars- and  18 B Australm c eney;

a reference to a right or obugluon of Iny 2 or more per,ons confers thst  ht or
 poses AE[t oblgE*ion, jo#* severally: and

(e) all referenc= to Unli I to Swney, New South Wales, Aimtrala thne.

10.12.Definitions. In this AF ment

(a) an 'Amlill' of any person means any dher plson that drec*ly, or In*ectly throum one
or mori interrnedl =, controls, or Is controiled by, or Is under corrmon oo,*01 wth, such
p ,son;'oontror Onclu(ing the torms'controled by' and 'under connon control wal
mmns me poimion, direct or hari< of thepow= ID dhot ormaidi h Iigion of the

11
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(b)

(C)

poicies cracevm= of a person, v,hle rheugh theavne,Il* of secul*
by contractor •, cy or oh.an,dthe tarm *scrt    deemed' b"d. a
partrilihip.

'ASIC'* mems the All,tralm 801101Ues and Illval<,710:,ts Commhsion.

'ASX" melf» ASX Lbalbed and @180, asthe corttind reqdby# the *ecistles morket
opented by ASX

(d) 9,=Iness Day' meens a day on which

a. ASX 16 open for trading in locurIU=; =id

b. blnlisIopen for glneral Macklg buihess In S,dney, Austialia

10.13.Count=palts. This Agrelment mRy bl l alcxited In any nlmber of Cols*ellf,#, At
001:-parts tog*h,wl be t,ken lo cons:1&*e one,91,Inlint A pity may sign mle
N,Hment or any cocilterp,t by fb@0*nle or PDF, and the *csin*e or PDF shal be accepted
as m odgh l

 68,101'11
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10.14.No flduclary   r ·   :· The pa es acknmledge and agree ma: (A) th* Aor eme,1, the
Tems Ind the performmcl of this Agriemen:, (B) any prior r lonship be en the parties,
or (C) any ser,loes provided or reprelentadons medl by J.P. Morgan to the Vendor h
connection with the Sili or othanvise prior to the date of this Aoreement do not r prlent or
hiply any  chl-y *Ronship or my oeler calegory of commorcial Mlatio,)81* moogn ed vt
10# or bl equity- :Mng r e to forms d spec cr*¢m and obl ona. except- cormac •1
:40*0 00®nisly set out in thts Nreemint In provldhg the aervices  der this Agreement J.P.
Morgan wl be acEN  01,1, p u=,tb a contracttial r*Oon,Np,40, ete Vendor on m Irmh
*Wth basis and wm not be actbg Inductil tothe Vender or any cth, pe,Fon, By er erN
Inthls Aor•Iment Ihe Var*rwl be deined lo have provlded 18 IMonned coni  1,the
=<04:sion d Eny such fiducl,ry reladonst® or d*.

10.15.ki„:,Imlit blnk g aollvl es. The Vendor acknowh.d  th t J.P. *Flgan and /8 mb'.d
bodis corporate md A#laN ('J.P. Morgan GroWl oomprties a ful ser*ce seculles irm
and commercial bank engaged in secur!618 WadiN =ld brokerE e ace,%00, as %val m
providho 6/Neetment b king, asset inanagerneri  nancing, md finmdal advisory Dervio#
and other commel,$Id Ind 1111, alment baNdro produc s gnd Bervtcm to a ide range of
comp=lies and IndMduals. In the arc[nary colne of these ac#vitiel. the J.P. Morgm Group
and J.P. Morgan Group .Tpki... Ind cm=rs may at anytkne hold  ng or short pcl/*MWL
med may tmde or othen¥ e effect*ansadons, for h own account or th  accolinm gi
oustorr,8,3, h debt or equity =curIO= or lenlor loins or other flnaicial procklom of the Vendor,
the Compeny or any oth,r poty th  may be blvglved in the Sale and the Vendor hereby
conser,# to the J,P, Morgan G,oup ind J.P. Morgm Grol,n*loyles and of!1=s dertalchg
such actMies W wilhout regwd to the r*Sonsh* ith the Vendor estabilhed by th s
Agree,7,1,* and (8) regdless of any confict of InWr,Id (v,hether =lizal, pemelved or
potentiM 81 may arN I a r®®u li of ®uch adMy.

10.16.GST. Terms defined In the A Now TaX S,liam (Goods wid Servioes 7*) Ad 1999 (Cth) hove
the same meenAg In thlo c*- uni - the contiod reqlf= c*hanwise, The Vendor must piy
to J.P. Morgin .ny GST pe,Ible by J.P. Morgan or an asoock*ed entity m a reeult of a WOIN'
allpply mode by J,P, Morgan under or In connocion wthmls AG,efner•, Any f* or other
consideration #or suppfies mado undw or h com)ection dth thls Agreement are lgreed to be
80 638* d GST urim 98®:ly provided to be hcluslve of GST. J.P. Morgan mu* p,ovide
* the Vandor a wlid t= hnelog = a p,econdmon lo peymmt of any GST amount and my
=noilit payable lind, th* *use must be pold v,lm 7 days of rec,4* alBo t=c h,/alce. I08
GST payable on a *¢able  ply by J. P. Morga, dflms from the smount of GST  d by the
Vendor undertis dausedue to an /*sbner#t 'var  J.P. Morgan must niund any e*cms
amount to the Vendor or thl Vlndor must pay aiy adcltional  noultt to J.P. Morgan, I
appropri* v**17 days of J.P. Morgan hauing In a®mtrnix note b the Vmdor, If any
amounts piyeble to J.P. Morg,n undwthisB,eemert En c oubted by reference toi cost or
emense kicirred by J,P, Morgin, the Inount payable to J.P. Morg=1 under iny othw
provlsion of th  Aorearr,8,# must be reduced by the amount of my Ir¥,ut tax credit to which J,P,
Morgan remon,bly deteml = R 18 I<Ni to far Ni =:qubsitk,n In connection v,Rh that emt or

YOL,8 *=*
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SI d ori 29 AL* St 2017
for J.P. Mor:In Austr,11" Um".d
inder Nwer of atbomey 61 W presanoe of:

234#41*2--I--

N,me (08=8 40

SIgniture of Wnness

80*44-,4 )1#4«4 FLA...N

NIM (*ase *0

14
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SIgn«1 on 29 AL*Iit 2017
for LENTa,CO PACICAGO,G PTY LIMIrm
- T/'/asir"/ Of 'I' 5DI -2-1 , 1-1----

UNIT TRUST under powier 01
atttrnay datld 30 1Lma 2014:

4,0=1'"

,revs, upet•1
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EM=Mal,1
nnotabl•

Boo  open

Clause 11: Trade [)2111

Clause 11: Settlert.'Al

D-

5.15prn, Tuesday, 29 Aum# 2017

aC)Oprn, Tuesday, 29 August 2017

Wedreldey, 30 AL*mt 2017 m

FAday, 1 Septamber 2017 2017 542)

* Bookbuild close nuy be extended by J.P. Morg=, at Its clbscrgtion, to no k-*n &45,m on
Wednesday, 30 August 2017 m 2017.
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