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Cltl

To: ASX Company Arnouncemente Platform Fax: 1300135638

From: Ravl Balne Fax: (02) 8225 5114

Citigroup Global Marlosh Australia Pty Umited

10 ALUIst 2020 Pig=: 21 (Including cover sheet)

Subject Subm|88|on of Fom  603 re: Auetrallan Ethical Investment Umlted [AEF.AKI

If you do rd rec€Ne il p igef pieise telephone on 61 2 0% 4846
™s * co,91(dentlel mdm be p,Meged. tr you n not le htended redplent pleasen084 thesendE *mal,leW
by telephone.

Cltlgroup Global Marlets Australia Pty Umied (*Cltll acted as sole boolaurner and sole
unde,wrItBr on a sale of 14,210,230 orclnary fully paid secirltles In AEF (the 'Sale
Seclritlee') by IOOF Holdhgs Unlited ACN 100 103 722 (the 'Seller). In cornection with the
eale, Cltl entered Into a block kacie agreement with the Seller on 6 August 2020 (the
'Agreemer ).

Plnuant to the operation of section 608(1), 608(8) and 606 of the Corporatione Act and
clause 2.1 of the Agreement Cltl gained a relevant Interest of 12.84% of AEF's orcinary fully
paid securities upon execution of the Agreemert Please flnd enclosed Cltl's notice of Initial
subdintlal shareholder Including dehlls of Its relevant Irter« and a copy of the
Agreement

Citi will file a ceasing to be subdintial shareholder notice following settlement of the Sale
Secirltlee.
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Notice of Initial substantial shareholder

Fax Ser, r bun Em[,p

Form603
Comomaons Act
licaon OMB

To: Auetralian Ethical Investmente Umited ( AEP, Ordinary Fully Paid)

1. Detals of substant  shareholder

Cltlgroup Global Markets Almtralla Pty Umlted (ACN 003 114 832) and each of the
related bodies corporate In the Cltlgroup group of companies worldwide (for more dehlls
please visit www.dagroup.com).
The holder became a substantial holder on 6 2020.

Ditals of voting pow,r

The total number of votes attached to all the voting sharee In the company or votlru
interesb inthe scheme that the substantial holder or an amociate had a relevant interest
In on the date the substantial holder became a substantial holder are as follows:

Clan of secudli. Person4 voli Voeng Poi,Ir

AEF, Ordinary Fuly
Pa 

Number of
s.ms
14,210,230

8. Detals of relevant hterests

Holder of reli„,4 In rest

Cltlgroup Global Markets
Australa Pty Llr,11 ed

14,210,230

NatuM of relivmt Ini,Ist

CRIgroup Global Marlits Australia Pty
Umlmd entered Into a block trade agreement
on 8 August 2020  Agreemenf, please see
@ti@ched).

Pursuant tosections 808(1), 808(8) and 806
of the Corporations Act and clause 21 of the
Agreement Cllgroup Global Market,
Au*alla Pty Umbd obtmlned a rel ant
In ret upon mfecution of the Agreement

128496

Page 0/

Class and numbir of

14,210,230
Sbok Ordinary Fully

Paid

DIh of present reg ,red holiNI

The pereone regietered 88 holders of the Beclribes refened to in paragaph 3 above
are ae follows:

Holder of reloiant Interest

Cllgroup Global Market
Au*ala Pty Llr,fl

Reg red holder of

CRIgroup Global Markets
Auealla Pty Lhbd
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Coilder on
The conelderation paid Ibr each relevant Interest referred b In paravaph 3 above,
and acquired in the four monthe prior b the day that the subdintial holder b=,Iuie a
substantial holder le ae follows:

Holder of r-vant
In.rist

Cltlgroup Global Mari*.
Austraia Pty Limit,d

[)  of
acquismon

Various

Comldgilion

Vamus

Clis ind number
of--M.

14,210,230
@ock Ordhary Fully

Pajd

AS-Wh
The remone the persons named In paragraph 3 above are aeeodates of the
substantial holder are as follows:

Ni and ACIUARSN ( applcabb)
Cltlgroup GIobal Marlets Al Ed-alla Pty
L nlted, ACN 003 114 832

N/#reof=socl on
Each of the related bodies corporate In the
Cltlgroup group of companies worldwide (for more
details please visit www.clOarol[).com).

7. Addr=ses
The addreesee of persone named In this form are as follous:

Narim
Cltlgroup GIobal Marlets Alstalla Pty
Urnlted

Dated this day, 10 August 2020.

Ravl Balne
Head of Marlets Compliance Australia

AddI
Level 22, Cltlgroup Centre
2 Park St
Sydiey NSW 2000

 ailll a /4  Il  
A ,6003114m
..2/upC ,-
2 P=k-*

W*=41282284000
/9//*2//MIS

COMMERCIAL-IN CONFIDENCE
6 Augut 2020
Dear Sh
Sale of Shares In Australian Ethical Investment Ltd (ACN 003188 930)
1. Introduction
Thlm Igiment Istmoutthe *rms and conditions upon which IOOF Holdings LARed ACN 100103
722 (Vendor) engiges Cltlgroup Global Mariosts Australia Pty Umbd (ABN 84 003114 832) (Lead
Manigi,> 19 dbpose of all or partof h current holing of eoci g fuly pdd ordhary,hares In
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Australan Ethical Investment Ltd (ACN 003 188 930) (Company) held by the Vendor's wholly ov,red
subsidiary Select Managed Funds Umitmd ACN 009 529 471 (SMF) (Sale Shares) (Sale) and the
Lead Manager agrees to procure the dlaposel of the Sale Shares and to provide underwrRIng thereof,
subject to dause 2, In accordance wth the terms of this agreement
18a* ofhh/ Shares
11 Sale
The Vendor agrees b procure the sele by SMF of the Sale Shares and the Lead Marwiger agrees 10:
(a) manage the sale of the Sale Shares by procuring purchase,8 for the Sale Shares at the final price
per Sale Share (Sali Price) determlned under clause 22, which mu/ not be le= than of A$5.25 per
Sale Share (Unde,written Floor Pilce); and
0) 11 under,vitband guaraniee the saJe of the Sale Shares by purch=N at the Sale Price per Sale
Share the Sale Shares which have notbeen purchied by thld pa* purchasere (or #Ie Lid
Managers reliuid bodh corporali or Amllit  In accordance vjth clause 2.1 (a) m at 9.45am on the
Tracie Date (as deflned h the 41*ble -t out h Schedule 1 (Tlmlble)) (or mich time asthe
parte. agree In wrtN) (Short 11 Shares),
h accordance uth the lerms of thim reement The Lead Man,Ber adiddges and  re=that
the IdentRy of purch=ers, and the o ers to them must comply dth the requirements of this dause 2
For dirty, the Lead Managerand ItB Amilat. (as deflned In dause 10.5) may bid Into, and be
alocated Sab Shares under, the bookbuild proce= (Bookbulld). This may include, for the avoidance
of doubt bidding for oracquking Sale 2
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Sharee h connection vlth a total return w*,ap or other dertiathe transaction entered to with any
hvetr (or any of im I.-iciates) who received an *Bocition in the R•k
22 Settlement Date
The Lead Manager In consuhtion wththe Vendor wil detemihe the Sale Price for the Sale Shares
via the Bookbulld b be conduc ed h accordance wth the Tlmetable (the clo,Ing t e of which may be
vaded by the Lead Manager In h discretion). The Sale Pilce nnuIt notbe listhan the Undeiwii*n
Floor Price. The Lead Man er shall procure that the =le of the Sale Shares under clause 21 shal
be effected by 9:45am on the Trade Dat,(asdeflned Inthe Tlmelible), by w,y of one ormore special
cro=hgs On accordance dth the Operamg Rules of AS)9 at the Sale Price, wth settlement to folio#
on a T+2 bash h accordance wth the ASC Setilement Operating Rules (Settlement Date)
13 8lle Shar=
Subject b clause 8, by 3.00pm on the Settlement [)-, the Lead Maiger shall a,Tange for the
payment to the Vendor, or=the Vendor d ects, of an amountequal k
(a) the Sale Price multiplied by the number of Sale Shares sold under clause 21 (a); and
(b) the Sale Price mulaplied bythe number of Shortfall Shares sold under clause 21(b), le=
(c) any fees payable under clause 3 Oogether wih any GST payable on those fees) Oogether, the
Sale Proceeds),
by transfer to the Vendots account for value On cleared funds) againt delivmy of the Sde Shares
being sold by the Vendor.
24 Timetable
The Lead Manager must conductthe Sale In accordance with the Thieuble (unle= the Vendor
con/ent,In wrRIng b a varbilkin). The parthes hereby igree and con'entthatthe Trade [)ah' may, at
the discretion of the Lead Manager, occur ator prior 10 7pm onthedate hereof dth mich concomhnt
adjustment, to the Timetable to be automatically deemed to have occurred asare nece=ary.
16 Account Opening
On or before the Tracie Date, the Lead Maniger or Iznominated Amle, will Mhere relivanO open
an account In the name of the Vendor In accordance with 11I usual prnotlce, and do all such things
nice=I,4 10 enable #bact= Lead Man ertosel the Sae Shares in accordance with this
agreement
16 Manner of Sall
(,) Eximpt Inv=tors and pirmlthd jurlidlctions. The Lead Manager wil conduct the Sale by v,y
of an drer only to persons that the Lead Mar,Ber remonably believes are persons:
0) If h Australla, who do not need disclosure under Part 6[12 of the Corporations Act 2001 (Cth)
(Corporations Act);
OD If outalde Austral< to Ingthitional and profe=lonal bvegbors In the Permllid .kirledlctions (=
defined bekml but not else#here 11 whom aers for saJe of secumes may liwfully be made wthout
requking the preparatkn, delvery, lodgement or filing of any prospectus or other 3
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disclosure document or any other lodgement registration or fllhg Mlth, or approval by, a government
agency (other than any such requiementwih which the Vendor, in baole and abiok,te dicremn, b
4'Ing to compM, 29 determined by agreement between the Vendor and the Lead Maimaer,
provided that In all such cases such per,ons may not be located Inthe Unl ed States unle=they are
an Eligible US Fund Manager.
For the purposes of thli Igreement
01) Permitted Jurisdictions means Belgium, Denmark, France, Germany, Hong Kong, Irelmd, I*ly,
Lwembourg, Netherlands, Ne# Zealand, Norw,y, Singapore, 9*eden, 9#Rzeriand, United Arab
En,Irat88 (e,(cluding [Xlbal International Financial Centre) and Unbd Kingdom;
Ov) Elglble US Fund Manlger means a deabr or other prole=lonal  duclary organhed or
hcorporated In the UnMed Stttes that Is acting for a discretionary or imllar account (other than an
eitids or tru,0 held forthe benefit oraccountof pe onsthatarenot US P/Elons for kh ah=and
Im exercishg Investment discretion, wthln the meanhg of Rule 902(10(2)01) Of Regulation S under the
US Securities Act and
0,) US Person has the meaning gNen to thatterm in Rule 902(10 under the US Securities Act
(b) Investor iglllts. The Lead Managerwll ensurethat Investors that purchase Sale Shares
conflml through return of a notice In the form agreed between the Lead Manager and the Vendor,
hcluding through deemed repreien ons and.rranties, among other things
01) their status =an Invest)r meethig the requkements of this clause 2.6 undol=627;
09 that they are able 10 maks the rele,ant purchase In compliance with al relevant Ini and
regulations ( cludhg the hkeover and blder trading provisions of the Corporations Act and the
Foreign AcquIsRIons and Takeovers Act 1975 (Cth) and related pollc ; and
01) that their bids constltiits Irevocable acceptinces of the Vendor's <Ter to sell Sale Shares
conditional only upon the Lead Managersendhg a confirmation of the relevant allocation to the
relevant Inve or Wththe appllcable Igiment being formed when and htheplace wherethe
relevant Inveslor receNes such connunlcation).
(c) Conduct and methodology. The Sale wil be conducted bythe Lead Manager, h consutdon
with the Vendor and iti advimers, = folkm,:
(D the Vendorand I11 advisers are 10 be gNen all reasonable access 10 feedback from prospect e and
targelsd Iwe 018; and
09 the Lead Manager must give regular information to the Vendor and it, advisers about the progre=
of the Sale, Including Abrmfon = 10 the Lead Managets current vI,Al on demand and alocation,
through meemgs or teleconferences, and h any event mu/ pro,lde such Informamn upon
reasonable reque,t by the Vendor or h advbea
(d) Allocations. Allocations of the Sale Shares b purchagers must bemade by the Lead Manager h
consultition wth the Vendor, provided thatthe Vendor must not 4
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refuse an alocation of Sale Shares b an Invee or propoeed bythe Lead Manager where such refusal
would resuRin ashortfal ind the Lead Manager may refuse an alliaion of Sde Shares ithe Lead
Manager Ig not prepared to accept the credit risk of that bidding Investor for the amount bid for.
(e) Interest In purchased Sale Shares. If the Lead Manager Is required to or does purchase any
b e Shares In compllince wth the Lead Manager's repreinhions and wir,Int  In clause 4.2, the
Vendor specmcally consenti and adau ledges that the Lead Man er wil be acting as principal and
notasagentln relation 10 Itm purchase of the Sale Shares
M Obligations cea=. The Lead Man er's obliga ons under thb reement ce=e on paymentof
the Sale Proceeds to the Vendor In accordance with clause 23.
2.7 U.S. SicurRIes Act
For the purposes of U.a federal securimi livig the parles to th* agreement admowledge and agree
= folioi
(a) the Sale Shares have notbeen, Ind,%41 not be, reg red underthe US Securltes Act and
(b) the Sale Shares shall only be o ered and sold (1) In the United States to Eligible US Fund
Managers and OD out,ide of the Unilid Sliti 19 persons in 'offihore tran=clions' (= defined h
Rule 902(h) under the U.a Seairtles Act of 1933 (U.S. Securities Act)) In reliance on Regulation S
under the U.a Securities Act (Regulation 8).
8. es and costs
3.1 In consideration of performing it. obug.Id</bs under thb agreement the Lead Managershall be
entitled to such fees =the parties  ree In wrRIng.
3.2 The paries will each bear thelr own legal coet3 (If any) and allthelrother out-of-pockst =perses
Of an,  in connection wih this agreement and the transactions contemplated by it
4. Represelnons and Warranties
4.1 Reprelentalions and war=ntles by Vendor
As at the date of this agreement and on each day unAl and holudhg #Ie Se ement De£4 the Vendor
repre.ent, andwi,wrant. 10the Lead Managerthateach of the folk,#hg 02.11.1,ent, btrue, accurab
and not m leadhg.
(a) (body corporate) It Is a body corporate valdly existing and duly establshed under the |aWs Of |tB
placed hcorporation;
(b) (capacity) lt hai ful INal capacRy and po,M 10 In118< In10 mli Igreement Ind 10 cany outthe
transadions that thli  reement comsmplates;
(c) (authority) R has tal<en, or wil have tal<en by the time required, al corporate action that Is
nice=ary or de,kable 19 authorime h entry into thb igreement and h car,Eg out of the
transadions that thls  reement comsmplates;
(d) (agreement 01Tectlve) this agreement consthrtes les legal, valid and binding obllgation,
enforceable  ainst it h accordance  th b terms;
(e) (ownership, encumbrances) SMF Isthe registered holder and sole legal owner of the Sale
Shares and will trander the billegal and beneficial o*nemhlp of those 5
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Sale Shares free and clear of all iens, charges, security Intereeta, dalr,18, equ es and pre-emptjve
rights, subject b registration of the transferee(s) in the regilter of shareholders of the Company,
M (Information) b the best of the Vendor's biodedge after due and proper enquiry, all Informah
provided by the Vendorto the Lead Manager In relation to the Sale, the Sale Shares and the
Company b true and correct h all material re.pect. and not mldeading or decept e h any mate,tal
reipectwhether by ombilon or other ie;
(g) (Sale Shares) folio*4ng =le by It the Sale Shares wil rank equally h al resped, wthallother
outunding ordinary shares of the Company, Inck,ding their entltlement to dNIdends;
(h) (quotallon) the Sde Shares are quolid on the financial market operated by ASX;
(D (controD the Vendor does not control the Company wthln the meaning of Section 50AA of the
Corporations Act and the Sale Shares may be o red for sale on the fnandal mari* operated by
ASX wihout di,clo,ure b live,tom under Part 6[).2 of the Corporabons Act
m (power to =ID It h= the corporate authority and power b sell the Sale Shares under thls
agreementand no person has a confloting dght whether contingent or otherwlae, to purclmi or 10
be offered for purchmethe Sale Shares;
00 (compliance with securltles trading policy) It Is conductbg the Sale In complance  th the
Company's securtles trading Policy h force at the date of this agreement
0 (no In,Idir trading offence) at the 57,e of mecuton of this agreement by the Vendor, other than
Wormation relating to the Sale, the Vendor Isnotln possession of any non-public Information or
Wormanon whIch li not generally avalltle whlch, 1 lt were generaly malible, a remonable person
would e*pect to have a material e ect on the price or vakie of the Sale Shares orother -cumes h
the Company and the sale of the Sale Shares vdll not consttlrte a violation by R of DMsion 3 of Part
7.10 of the Corporaaons Act
(m) (trust=) %%*ere Itia truilise of a trust It h= been valldly appohted = truilise of that truK there
1, no current propoil 10 replace R as truitee of thattrut Ind lt has the right 10 be Inde med outof
thea=ets of that bust
(n) (blch of Imv) the Vendor wil not In connection %¥Rh the Sale of the Sale Shares or the
tran=ctions Imich arethe subjectof th: igreement con„i< be involved in or acqui h any
act Ity which breaches h constlution, the Corporations Act, the Foreign Acquisltions and Takeovers
Act 1975 (Cth) or any other applcable law, the applcable ASX Listing Rules or any applicable legaly
bhding requirement of the Au,tralian Securities and Inve,tment, Commi=ion;
(o) (wholesale cllentO It Is a 'wholesale dlerr wthln the meaning of Section 761 G of the
Corporalons Act
(p) (no stablll,anon or manlpula«on) neither the Vendor nor any of h Afnliates has taken or will
take, dlectly or hdlectly, any action designed to, or that migM remonably bempected to, cause or
resuRInthe Kibill= on or manlpuldon of the price of the Sale Shares In violation of anyappllcable
law;
(q) (Inv=tment Company Act) to the be,t of Vendors knoMedge, the Company Is not reglitiwed,
nor required 11 regl r, = an tive„tment compant under U.S Investment Company Act of 1940; 6
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(r) (directed selling efforts) wth respect to those Sale Shares sold In reliance on Regulation S, none
of it, any of b Amliabs, or any person acting on behalf of any of them (other than the Leed Manaci
or h Affllates orany person acting on beha  of any of them, =b whom Rmakes norepreeen on)
has engaged or vdll engage In any 'dkected seling e ortr (asthat term Is defined h Rule 902(c)
under the U.a Securities Act>;
(s)  or,Ign private I=ull) tothe be,tof h la o edge, the Company li a Toreign pdvati *suet =
defined In Rule 405 under the U.S. SecurRjes Act and there ' no'substlike U.S. markst In#"'.t (as
defined In Rule 902(D under the U.S. SecurRIes AcO In the Sale Shares or any =cudty of the mme
dials or ieiies asthe Sde Shares;
® (Sanctions) neither the Vendor nor, b the best of IM kno*ledge, any dlrector, omcer, agent
employee or Amlate or other person act g on behal of the Vendor, Is currently subject to any
sanclions admbi red or enforced by the U.S. Government Oncklding,  thout in* on, the Office
of Foreign Asseti Control of the US Department of the Tre=ury or the U.S. Department of State and
holuding, wthout Ilmitation, the deeignation 88 a 'speclaly designated nationar or -blooked person'),
the United N.lin,ts S®curity Councii the European Union, Her M,de,ty's Treasury, any,imiar
Australan sanctions adminllred by the Conynonwigaih of Australia or other relevant sanctions
authority (Banctions), or located, organlsed or resident In a country or *11 ory that Is the subject or
the target of Sanctions (each, a 'Sanctioned Country'); and the Vendor wil not directly or indirectly
use the Sale Proceeds, or lend, contrlbute or otherwise make available these proceeds to any
subsidiary, Joint venture partner or other person or entRy 0) to fund or faclltits any act},ltles of or
bushe= wth any perion that at the time of such fundhg or facillation, Is the subject or the target of
Sanctions; OD 10 fund or facill ti any act ltles of or buslne= h any Sanctioned Country or (ID h a
manner that would result In a violation by any per,on Bidudhg any per,on partldpatN In the
tranmd on, whether as under,vr er, adv or, Iweer orothervlse) of Sanc ons;
(u) (an"-monly laundering) the operatkns of the Vendor are and have been conduclid at al Imes
h compliance with all financial record loseping and reporting requ ementz Imposed by law or
reguldon and In compllmice %¥Rh the money liundering and proceeds of crime tatziliss of all
appicable juri,dions, the ruhand reguldionsthereunder and any rel,ded orsidle ru*
regul ons or guldelnes, Issued, admhllred orenforced byany government  ency (collect*ely,
the An*-Money Laundering Laws) to the dent that they apply to the Vendor and no action, aut or
proceeding by or before any courtor governmentagency, authority or body or anyarblitor involving
the Vendor or any of Itm Amlates with respect to the Anti-Money Laundering Lan 19 pending or, to the
best knowledge of the Vendor ahr due and careful enquiry, threatened; and
M (compliance with anti-bribiy Imvs) nether the Vendor nor any of h sub,idimie. nor any
dkedor, omcer or employee of the Vendor or any of Itm subsidiaries nor, to the kiiodedge of the
Vendor, any  ent or Amllate of the Vendor or other person :=oclated with or acting on behalf of the
Vendororanyof It,sub,Idlarle. h=0) used any fUnds forany unlawful con.bution, glt
enmmlnment or other un ful e,(pense r# ling 10 pol  1 act Ry; OD made or taki an act In
furtherance of an o er, promise or authorl= on of any direct or Indhct unl ¥,ful payment or benem 10
any foreign or domestic government or regulatory omcial or employee, Including of any government-
o#ned or controlled enIty or of a public internat nal organi,ation, or any per,on actbg in an official
capacity for or on behalf of any of the foregohg, orany polkai party or party omdal orcandldate for
political omce; (® violated or 18 In violation of any provision of the Foreign Corrupt Practices Act of
1977, as amended, or any applicable kwor reguldon implementing the OECD Convention on
Combating Bribery of Foreign Publc Omcials h International 7
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Bushees Transactiong or commitbed an ofince underthe Bribery Act 2010 of the Unl1ed Khgdom, or
any other applicable ant-brbery or ant-corrupbon laws; or M made, offered, agreed, reque d or
/*m anactin furtherance of any unli¥,ful brlbe orother unli¥,ful benefl  Inchidhg, wthoutllmlimaon,
any rebate, paydr, Muence payment Idckback or other unlm,ful or Improper payment or benefit The
Vendorand hsub,Idiri hive Inslbited, and malnlih and enforce, polcles and procedures
de, ned 1opron,l and ensure complince wthallapplcableanttbribery and anttcorrup on liwi
42 Reprelentalions and warmntles of Lead Mallger
Asat#,e dats dthb agreement and on each day untll and hcludhg the Setilement Date, the Lead
Manager repreient,10 the Vendorthateach of the folka#hg *11,Int, b correct
(a) (body corporate) Itlsabody corporate valldly existing and duly elblished and duly Incorporated
underthe laws of lt, place of Incorporation;
(b) (capacity) it h= fullegal capac*yand povir b enter intothisagreement and b cany outthe
transadions that thls  reement comsmplates;
(c) (authority) R has taken, or %vii have taken by the time required, al corporam action that 18
nice=ary or de,kable 19 authorime h entry into th: agreement and h carY*g out of the
transactions that this ggreement contemplates;
(d) (licences) It holds all Icences, permb and authortles necessary for Itto fulll 118 obligations under
th: agreement ind has complid wihtheterms and cond ons of thesame in all material re,pech;
(e) (Breement 917ective) this ggreement consthrtes Its legal, valid and binding obligation,
enforceable Iginst It In accordance with lt, terms
M (br,ach of Imv) the lead Manager wil perform hobllgations underthls agreement (andensure, In
reli,Ron 1o the Sa  that h relatid bod  corporati and Allimi act In a mann e,) io = 10 comply
dth appllcable Australlmn secur es h,¥s provlded thattie Lead Maniiger,%411 notbe In breach of this
varranty to the extent that any breach Is caused or conldbubed toby an act or oml=lon of a Vendor
which const!Dr s a breach by a Vendor of lt, .2 - ,>N·   %% rrantles and under kings Inclause
4.1 or Is cm,=ad or contbuted to by a m r . : . - . t,3 n b y o r o n the part of an oHeree or purch=&4
of Sale Shares; and
O (dlictid selling offorts) w h respect to thoee Sale Shares sold in reiance on Regulation S,
none of It Its Amliales nor any person acting on behalf of any of them has engaged or will engage h
any filrected selling e ortr (as that term Is defhed In Rule 902(1) under the U.S. Securities Act).
43 R,Ilice
Each party glvhg a representmtion and wigrranty adm<,#ledges that the other perles have relied on
the above -2 - ,•r'-#; ·. and wa antles In enter g Into this agreement and %vii continue to rely on
theie K . *CLA and wirrantle. In perfocining thelr obllga ons under thlm agreement The above
representations and  wrantles continue h full brce and e ect notw#hgtandhg completion of this
 reement
dIA Notlflc tion
Each party reesthatltwal milthe other parles I med ly upon becoming-of anyof the
folio#Ing occuning prior to the completion of the sale of the Sale Shares
(a) any change «Mecting anyof the foregoing repre,entatbns and varranles; or 8
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(b) any of the foregoing -4. - ,•r':4+: or warranties becomhg untrue or Incorrect
48 DI=losure
The Vendor authorlges the Lead Man er to notly potential purchmers of the c*curnatmnces of the
proposed sale of Sale Shares andthe Identity of the Vendorto potential Investors In connection wth
the proposed,aje
6. Undertakings
6.1 R=blcted Activities
The Vendor undertakes tothe Lead Manager to:
(a) not prlor b iettlement on the Settlement Dits commit, be hvolved In or acquleece InanyactMty
which breaches
(D the Corporations Actand anyother applcable hs;
00 lt, conitttliton;
01) the ASX Usting Rules;
Ov) any legally bhling requkementof ASC or the ASX, = they apply to that Vendor; and
(b) Irrmeditdy nodly me Leed Manager In MIAng of any breach of any %%,wranty or under Idng gNen
by it under this .gn.ment
each of these undertakings being materlai terrns of this agreement
6.2 Montorlum
(a) In the event that the Sale is of only part of the Vendor's hold hg of exiing fuly paid ordinary
shares h the Company = at the dati of this ggreement subject to clause 10.9, the Vendor
represents, wiirran* and undemkes that It %vii not unless othen-e wilved or agreed toby the Lead
Manager in wri ng, unal 31 October 2020 (Moratorium Pirlod), Deal h all or any of the fully paid
ordhary shares held by It In the Company (Remaining Securities) at the Settlement Date of the Sale
Shares pursuant 10 this agreement e,[cludhg:
0 transac ons In order to =tisfy demand hom dlglble.hareholders under a Company hmated
dMdend or dis ution relrn,tment plan 0 anW;
OD a repurchase 0#hether by buy-back, reduction of capltil or other means) of Remaining Securities
by #te Company;
01 any accep(nnce by the Vendor of a  sover offer for the Company in accordance wa Chapter 8
of the Corporalons Actor transfer pursuanttoascheme of arrangement under Part 5.1 of the
Corporilons Act
Ma -Wh-fer or d*po,al b a third party where it is a condi on of the sale that the thid party
announce an Intention to acquke, or propose a transaction to acquke, greater than 5096 of the
ordhmy sh- of #Ie Company;
0,) an arrangement 10 enable the Vendor to encumber any Remabing Securiies to a bona fide third
party flnandal Instlution solely = security for a loan, hedge or other flnancial accommodation,
provided that the 9
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encumbrance does not h any vay conilltubs a dhot or Indirect disposal of the economic Intereeta, or
decreme an economic 41*re.4 that the Vendor has in any Rema ing Secunt,I# and no Remainhg
Shares may be transferred to the financial Ingt tion h connection wth the encumbrance ¢with the
document, on lor such an encumbrance making dear that Remaining Shares remain subject to a
repreient,Ion or w,Ini,nty on the same 1,rms = thi clause 5.2 forthe hm of bm•• a angement,);
or

WD a ult transfer or d poial 11 an Amllite of the Vendor that li mbject 10, represent, on, wirri,Inty
or under king on subln ally the -mete,MiI =thb clause 5.2 In re.pectof the Remahlng
Securitles sold, tranife ed or diarad. For the avoidance of doubt any Igreement by the Amlate
%%41 be In respect of the Mora1orkim Period.
(B) Each party to th/ agreement admodedges that the repreied,Inon, vi„T,Inty and under king h
clause 5.2(a) is notintended b and does not grve the Lead Man er any power b dispose of, or
controlthedisposal of, the Remaining SecurRIes and to the eorbent that the Lead Manager vmuld be In
breach of appl able laws to have such po*w, a breach of the represen on, wirri,Inty and
under king thooe circum nces wil only give rime b a right 19 dam,ges and the pa#= admoiledge
that h such draurnstances, damages are an @dequ:atm remedy for a breach of the reprm::,#mfkii,
wimmty and undertakN.
(c) Emch party b this agreement admo,-dges that the repreint, on, %% rranty and under king in
clause 5.2(a) h= been provided b only address the financial consequences of the Vendor disposing
of, or dealng wth, any Remablng Securtles held by It Each party to this igreement admo#ledges
thatthe Lead Maniger b not ent ed to a remedy of speclfc performance for a breach of the
repreaentation, % rranty and under king In clause 5.2(M.
(d) For the purposes of this dause 5.2, 'Dear In respect of the Remablng Securites means:
0) sell, a..Ign, tran,fer or otherilie dINoie of;
OD Igree 10 #er 10 MIL amign, transfer or othedee dbpoee of;
01) enter Into anyoption which, If =ercised (whether such exercise Is subject to conditions or
other,¥lie), enables or requires the Vendor to sell, =Ilgn, hnier or other,¥lie dl,poie of; or
M decreme or  ree 19 decreme an economic hter=t in,
the Remahing Securities
(e) For the avoidance of doubt this Clause 5.2 shall not apply In the event the Sale 18 of allof the
Vendor's holding of exitng fully paid ordinary shares in the Company as at the dab of thim
 reement
8. Indemnity
6.1 The Vendor agrees dth the Lead Manager that It wil keep the Lead Manager and It3 Related
Bodies Corporate (as that term is defined h the Corpora ons Act), and their respect*e directors,
omcers and employees (Indemnlfled Parties) hdeny,lfled  alnst any |0=86, darigges, Ilablltles,
crium, cla|/118, Milms anddemands (kidudlrg any expenses ar Ing h connedon therm,th)
(Loi=i) 1othemdEd thatsuch Loies are Incu ed In connection wRh the Sale or=a rem,R of a
breach of this agreement by the Vendor, Inckidlng any breach of any of the above repreeentdons or
.Intles gl,en by Zand wil relmburse the Lead 10
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Manager for all properly Incurred outof pocket coet  charges and e,(penses whlch k may pay or Incur
h connection with inve,tigathg, di,putkig or defending any such action, demand or claim for which it
1, Indemnmed under thlg agreement
6.2 The Indemnity In clause 6.1 does not ex end to and Is not to taken as an Indeny,Ity agalnst any
Lo=es of an Indemnlfled Party to the extent any Losies.
(,) are flnaly Judicially dlimhed by a courtof compe ntJurisdiction 10 hive prlmarly resuRed from
any fraud, reckle=ness, wlful duult or gross negligence of the IndeirmIfled Party;
0) result from any penalty or fine which the Indemnlfled Party Is required to pay for any contravention
of any law, except to the e nt such contravention Is caused or conMbuted to bythe Vendor or h
dkectors, ofncers, employees or repre,ent Nes; or
(c) resu  from any amount h reipict of which the Inde Ity would be Illega  void or unenforceable
under any appl able liw,
and h allc=es Losses does not Include lou, danuge or costz of subscription suMered solely=a
reeuR of the Lead Manager performing Is obllgations under clause 2.1(b)).
6.3 The Vendor agrees that, ocept to the ex ent that the Lo=es are incurred = a result of any of the
matters Illd In clause 6.2, no clah may be made ggaing any Indemnkd Party andthe Vendor
uncondtionally and lievocably releases and discharges each Indemnlfled Party from any claim that
may be m,de by them 19 recover from the Indemnkd Party any Lo=es suffered or incurred by the
Vendor arlsN directly or Indirectly as a result of or In connection wih the Lead Mangger's proper
perfo ance of thl, igreement Thl, releme shall not howmer, apply 11 the eor ent that It Is finally
/dicially determlned by a courtof competent Jurl,diction thatany Lo== primarily resulmd from the
fraud, recldessne=, vjlul defautorgro=negl ence byany Indignlid Party.
GA The Vendor may not setle any acion, demand or claim Undemnlfled Claim), nor maks any
admhlon of labilly, to which the Indemnity In clause 6.1 relatss %%*houtthe prior wrR:en consent of
the Lead Manager. The Inde med Part  may notestle any Indemnkd Clah #Rhout notlyhg
and consult  wth the Issuer and having reasonable regard 11 any reasonable objections from the
Vendor.
6.6 The Indemnity In clause 8.1 is a conanuing obligation, separate and independent from the other
obligations of the parties under this agreement and surv es temlhation or completion of this
agreement .It18 not nea/-9 forthe Lead Manager 19 hour mpense or mab payment before
enforcing thathdemnity.
6.6 The Indemnity In clause 6.1 Is granted to the Lead Mangger both for Itself and on trust for each
of the Inde lfled Parties.
6.7 To the extent pemli#ed by law, the Lead Manager %vii no@y the Vendor assoon as rea,onably
practicable (and In any event withh 20 Bughees Days) of any proceeding being co ced, or any
claim or action being mide Igaint the Lead Maniger or an Indemnkd Party Whkh 1, reasonably
Ikely 19 g e rls,10 a claim agalnit an Indemnlfled Party pumuant 19 the Indennlty In clause 8.1.
Falure on the part of the Lead Manigu to no«fy the Vendor In accordance wth the preceding
sen118<nce will not release the Vendor from any obligation or Ilabll# which It may have pursuant to thlm
Igreement except that # the Lead Manager's falkire to notly under the preceding sentence d kectly
resub h a defence no longer being /vaibble 19 the Vendor or a mal„ial increme in the amount
payable bythe Vendor under the hde Ity In dause 6.1, the amount payable to the Indenin Med Party
underthelndemnlty In dause 6.1 will be reduced by the eor ntto which the Vendor has suffered loes
or damige as a consequence of that failure. 11
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6.8 Subject to clause 6.9, the parties agree that # for any remon the hdemnlty h clause 6.1, le
unavaiable or insufficient to hold hail-. any Indemnkd Party agatit any Lo== agatitwhich
the I nde med Party 19 stated to be Indeny,med (other than e,(pressly e,(cklded), the respecthe
proportional contbutions of the Vendor and the Indemnlfled Party or the Indemnlfled Parties In
rela on 19 the relevant Lo=es %411 be = agreed, or fallhg agreement as del,rmhed by a court of
competent  didldion, hming regard 10 the participation h, Initlga o n of or other hvo ement of the
Vendor and the Indemnlfled Party or the Inde lfled Parties h the act complained of, havhg
particular regard to relat}ve htent knowledge, acce= to Information and opportunity to correct any
untrue, 18mint or omlilon.
&9 The Vendor agreesdth each of the Indenikd Parlesthat h no eventwil the Lead Maniger
and b a=odated Indemn ed Parles be required to con#lbute under clause 6.8 to any Lo== h an
iggregab amount that exceeds the aggregate of the fees paid 1o the Lead Manager underthb
Breement
6.10 If an Indemn led Party pa,s an amount h rela on 10 Losses where It Is entRIed to cortlbution
from the Vendor under clause 8.8 the Vendor agrees promptly b reimburse the Inden id Party for
that amount
6.11 If the Vendor pays an amount 11 the Indemn led Parties h relimon 10 Losees vmere It Is entitled
to contribution from the Inden ified Parties under clause 8.8 the Indemniied Parties mut promptly
relmburse the Vendor for that amount
7. Announcements
7.1 The Vendor and the Lead Manager %vii consuR each other In respect of any material public
releases byanyof them concem g the sale of the Sale Shares. The wr en consent of the Vendor
must be obtahed p or 10 the Lead Man er makhg any release or announcement or engaging In
publoty In relation 10 the Sale of the Sale Shares and such reba84 announcementoreng ement
must be h compliance with all applicable h< Including the securRIes In, of Au-alla, the Unbd
Sit- and any other Jurisdiction.
7.2 The Lead Maniger may, afEer comp lon of b other obllga ons under thli igreement plze
advertl,ement, h financial and other ne*,papers and Journals at mi a,n expense describlg mi
service to the Vendor provded such adverblement. are in compl:nce vAh all applwable ..4
hduding the securities 1=vi of Austral< the Unl d Sttes and any other Jurisdiction and are
consistent %¥th other publicly available Informa on In reldon to the subject maaer of the
announcement
8. Termination
8.1 Right of termination
If, at any time dudng the Risk Period (88 defhed In dause 8.4), any of the folodng events occur, then
the Lead Manager may is inab thb  reement wbthout en=, or iabi y 19 baf at any time before the
mply of the Risk Period by gMng wrtien notice to the Vendoc
(a) (ASX actions) ASX does any of the follov,Ing:
0 announces or makes a bbment 19 any person that the Company %vii be removed from the official
Ist of ASX or securtles h the seme class =the Sale Shares will be suspended from quot=tion;
OD removes the Company from the omcial Ilit Of ASX; or
01)suspendsthetradhg of mmecli=of secuMesasthe Sa  Shares foranypedod of tlme; 12
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(b) (ASIC Inquiry Into Sale) ASIC Imues orthreatens to Imue proceedhgs In relation to the Sale or
co nces, or thre-ns 10 commence any inquly in relation b the Sale;
(c) (market falD the S&P/ASX 200 Indm stands at a level that Is 1096 or less of the level of the hdeot
as at thedose of tradhg on the day before the dats of this agreement
0 at any  me on the dab of this agreement or
OD at any time on the Bu.Ine..Day before the Settlement Dat8,
(d) (Index fall) at any time beh en the Bookbul Id opening time and 4 hours after the Bookbuld
closing time, either the S&P/ASX 200 Index orthe S&P/ASX 200 SPI Fu res Indeot fall, 19 a bvel that
1, 1096 belowthe Imel of the relmant Adeoc as at the Bookbuld opening time;
(e) (br,ach of this  reemen  the Vendor Is In default of any of the teniis and condllons of thlm
agreement or breaches any repreientdon, wirranty or undemking glven or made by It under this
 reement
M (banking moratorium) a general moratorium on commerdal banldng actWRIes h Australia, Hong
Kong, the Unl d Stat< or the UnRed Kingdom 18 declared by the relevant central banking authority
h any of those counbies, or there: a matecial dhp on h commercial banking or -curRy =tlement
or clearance services h anyof those countries;
B) (change h Imvs) there 18 htroduced, or there b a publla announcement of a proposal 10
hitroduce, into the Parliament of the Commonwealth of Australia or any Stite of Terr ory of Australia
a n,# law, orthe Government of Australia, any St218 or Territory of Australa, or any MInllr or other
government authorty h Australia or any Slits or Terrlbry of Australla, adopt, or announces a
propoial to adoptanew poloy (other than a law orpolcy which h=been announced before the date
of thlm Igreement ;
(h) (disruption In tmding) tradhg In all securtles quoted or Isted on ASK the Hong Kong Stock
Exchange, the London Stock Exchange, or the Ne#York Stock Exchange Is suspended or linkid In a
ma*lal re,pect for 1 day (orasubihintlal part of 1 daj on which that exchange Isopen for trading,
or a Level 3  markst-wide c*cult breaki Is Implemen*1 by the New'fork Stock Exchange upon a
2096 decreue agaln  the prior day's clo,Ing price of the S&P 500 Inde* only;
0 (hoialms) there : 0 an outbreak of hosti es not pre,ently midng or the =calation of e,(**g
hostllRIes In any part of the  orld, In all cases whether war has been declared or not InvoMng any
one or more of Australla, the Unbd Sta , the United Klngdom Japan, Hong Kong, Shgapore or
any member of the European Union; OD a .13.* of emergency is declered by any oft„am counthes
(other than = already declared prior to the date of thla  reement); OID there 19 a mater lai eecalation
h relation 11 those matlers or Ov) there laam*r aotof 18,Torlsm anywhere Inthe woid;
@ (advir= disruption of marlalior conditions)any adverse change or di.rupdon (or any
eecalation thereol) b thee,(Igthg flnandal marketi, political or economic condtions or currency
=change rales or controls of Australla, Ne#Zealand, Hong Kong, Singapore, the European Union,
the Unhd Stnbes, the Unhd Kingdom or the In*national financial maricst, or any change In national
or  ternational poltical, financial or econorric condltions, the #ect of which makes R hipractical or
hadvl,abb Onthe bona flde opinion of the Lead Manager) to proceed wth the  sue orenforce
contract,10 lioue the Sile Shares; or 13
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00 Ollegal or commercially Impossible or act of God) there 18 an event occurrence or non-
occu ence Wter the mecuton of this agreement which n.loes it ilegal or commercially  poisible for
the Leed Manager tomatigjy a rnaterlal obligation under this agreement or to market promote or
settle the o er of Sale Shares orthatcausesthe Lead Man er to delaysam#g a matedal
obllgaaon under this agreement hckidhg, wthout Imli.Ion:
0) any acti, *h* order, rul4 regulfon, dhc»,e or reque,t of any government  ency, ordem of
any courts, loclodo#ns, lock-outs, forced closures, retilctions on moblity, or Intsrruptions or
re ictions h tran,portioon which h= this Impact; or
OD any act, of God or other na ral forceg c 11 unrest or other cMI dishirbance, cuiency res,iction,
embargo, action or Inaction by a govemment agency, orany other event,Iml rtothose enumerated

£2 Materlailly
No event Ilsbad In clause 8.1(e), 02, (g), (h), 01), m or (10 entities the Lead Manager b exercise Itz
*minanon righm unless Inthebona fide opinion of thelead Manager, t
(,) h =, or wozild rea,onably be e,[peded 19 have, a matedal adverse effecton:
01) the wilhgness of persons to purchase the Sale Shares; or
OD the price at which ordinary shares In the Company are sold on the ASX; or
(b) %*,uld re„onably be e,(peded b gNe rise to a liabilly of the Lead Manager under the
Corporations Act or any other applicable law.
8.3 Effect of termination
Where, h accordance %¥Rh thb dau- 8, the Lead Maniger tednatis b oblga ons underthb
 reement
(a) the obligations of the Lead Manager under this agreement Ininedldy end; and
M) any entitlement, of the Lead Maniger accrued under this agreement Inckidhg the right to be
hdennkd, up 1othe didi of *mination sur*e.
BA RIl Perlod
For the purposes of this clause, the -Rlsk Period' means the period commencing on the execulon of
th: agreement and ending at the earlier of
(a) 9.45am on the Trade Date; and
(b) the t le of the spedal crosehg (or If more than one special croseN, the occurrence of the fh:
special cro=ing) of the Sale Shares referred b h clause 22
9. Confidentiallty
9.1 Each party ggrees to leeptheterrns and subject matter of this ggreement conMdential for a period
of 12 months sfter the date of thla agreement, Icept 14
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(a) where disclosure 18 required by applicable law, a legal or regulatory authorRy or (wthout Ilmtation)
the ASX Litng Rules;
(b) wheredleclogure Ig made to an Amllate of a party, oren advlaer or to a person who must have
access tothe Information brthe purposes of the agreement on the basisthat the Mlate, advber or
other p.9'on k,el:'the Informaik,n confident I In accordance th thete,11:' of thliagreement and
the disclos g party %vii be re,pon,Ible forany breach of the confldentialty obl*tions by such
Amlats, adviser or person; and
(c) %*ere disclosure Is re=onably nice=ary In connectiondth any actual or polentlal claim or
bvestgdon or Judldal or admin trat e proce= Invo Ing that party In rel,tion to the Sale.
10. Miscellaneous
10.1 Entire  reement
This agreement account openhg and client document tion compleid bythe Vendor and any
..pand. agreement relating to fees m provided to the Vendor (Terms), conitutethe entire
Breement of the parles about h subject mani and supersedes all prevlous agreementi,
under-ndings and negot ons onthat maaer. To the m entof any Inconilil„,cy betwin the te,ins
of th: igreement and the Terms, th:  reement prevak
10.2 Governing law
This agreement 18 govemed by the laWB of Ne# South Wales, Australia. Each party submItB to the
ockisive juri,diction of the courh .A.Uip  Irisdiction in New South Wales, and .Nes any right 10
claim that those courti are an Inconvenient forum
10.8 No assignment
No party may aimgn itidght, or obliga ons under thim agreement v,ithout the prior writbn consent of
theother pertlea
10A Notices
Any notice, appro,al, consent agreement v ver or other communication h connection with this
Igreement mut be h wdting. Cuiing the pedod that Auealla li on any aN Imel notmed bythe
Australan federal government h reli#on to C<#119, any nodce gNen underthli Igreement must be
g en by email (ocept to the eortent that the notice 18 requked by law to be gh,en by another means, h
wmich cms k mustabo be pro,ided by emaiD.
10.5 [»flnltions
In thi agreement
(v Affillat= means any pe,En that directly, or indrectly through one or more intermediariei,
controls, or Is controlled by, or Is under common control wth, a person; 'contror Oncludhg the 18mls
'controlled bi and  under connon control wthl means the pommelon, dlect or Indirect of the
power b direct or cause the direc on of the management policies or act**es of a person, whether
through the o#nershlp of securities bycontractor agency or otherwise and theterm .person. IS
deemed to Inchide a partnership;
(b)'ASIC means the Australin Secudles and Inveitment, Co  hn;
(c) 'AST means ASX Untlted and algo, = the Cont=t requkes, the securtles market operated by
AS)(; and 15
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(d) -Buslness Dar means a day on which:
(i) ASX im open for trading in securitier and
09 bank, are open for general banking bus ess In Sydney, Austrak
10.6 Interpretation
In thlm agreement
(M headings and sub-headings are for comenince only and do not illect In*,preliRon;
(b) a reference b legislation orto a provl,lon of legislation Includesa mod ncation or re-enactment of
4 a legl,lalive pro,Islon sub .rted for It and a regulation or *„Ditory Instrument 1=ued under It
(c) a reference to 'dolbrt and T b to Autrallan currency
(d) a reference ba right or obl ation of any 2 or more persons confers that dght or Imposes that
obligdon, =verally and not Johtly and meraly;
(e) a reference 10,omething done Uncluding a supply,Mide) by a party includes a reference 10
son,ethhg done by any entity through which that party acts; and
M all rebrences 1o t e are 10 Sydney, Ne# South Wales, Australiat e.
10.7 Continuing obligations
Each wiurranty, representdon, under king and Indemnity made h this ggreement Is a contlnuhg
obllganon which con*ues In ful force after thedate of the ceseation of this agreement
10.8 Severabillty
Any provision of this  reement which Is prohlbRed or unenforceable h any Jurisdiction %vii be
lie ect},e = 10 that Jurlidlction to the eorbent of the prohibition or unenforceabllty. That will not
hvalldl the remaining provisions of this Breement nor  ect the valldly or enforceabillty of that
pro,Illon In any other Jurisdiction.
10.9 Wal,er and wrlaMon
A provision of or right vested under this Igreement may not be
(a) wiNed except h wrRIng dgned bythe partygrant gth.%%*er, or
(b) varied except In writing Ogned bythe parties
10.10 No merger
The rghts and obligabons of the parbes dll not merge on the brmination or eocpiration of thim
agreement Any provision of this agreement remaining to be performed or observed by a party, or
havhg e eot sfter the *mhation of this agreement for %¥hatever remon remains In ful force and
effect and is binding onthat party.
10.11 Counterparts
Thla  reement maybe e,(ecu d In any number of counterpar, Al counterparts together %%411 be
lican to conditute one agreement A party maysign thbagreement or any counterpart by fm,-Imlb or
PDF, and the faceblle or PDF shall be accepted = an orghaL 16

CITIGROUP GLOBAL MARKETS AUSTRALIA PTY LIMITED
ABN 64 003 114 832 AFSL 240992
A plitkip.' d ASX Gloll
Level 22, C]*oup Cen,e, 2 Piik Ste(* Sydiey NSW TOO TELEPHOIVE: 61 2 8226 4816

FACSIMILE 61 2 82266114

Page 010->



88/10/20 01:40:39 Shaun Enoop Fax Ser, r bun Em[,p

10.12 No contra preferentem
No provision of this agreement wil be con,trued adversely 19 a party,olely on the ground that the
party vis reeponglble for the preparation of this agreement or that provialon.
10.18 Time Isof theessence
Tlme b of the e=ence In each par¥s perbrmance of h obllp ons under thi agreement
10.14 Conflict of Int,rest
A par s righm and remedles under thli Iginient may be gerdied even # thlm InvoWs a confld d
dutyorthe party h= a personal Inter=t h theireoterolse.
10.16 Romedl= cumulalive
The r ght, and remedies of a party provided In thlm Igreement are In add lon 11 other r ght, and
remedi. gwen by.W Independently of thi, agreement
10.16 Acknowledgement
The Vendor ackno#ledges that
(a) the Lead Manager 18 not oblged to d|80|088 to the Vendor or utlbe for the benefit of the Vendor,
any non-public „formabon ulch the Lead Manager obbins h the normal course of 1* busine=
where such disclosure or use would result In a breach of any oblgation of confidentiality and any
htemal Infom on barrier policies of the Lead Manager;
(b) wEhout prejudice b any claim the Vendor may have agalit the Lead Manager, no proceedings
may be taken nomInst any dlredor, omcer, employee or agent of the Lead Mangger In respectof any
claim that the Vendor may hive  ahst the Lead Man er,
(c) 1 Is contracting with the Lead Manager on an ann's length bails to provide the services de,crbed
h thli Igreement and the Lead Man er has not and li not a=uming any dirleS or obllgdons
(Illudary orotherwlse) In respect of Itotherthan those =pre=ly =t out In this agreement
(d) In perfomling this agreement the Lead Managerwillrely on the Information provided to It by or on
beha/ of the Vendor and Infomiation In the public domain wthout having Independently verlled the
same, and the Lead Manager does not=sume any responsblly fortheaccuracy or completsness of
such  formanon for which the Vendor wl be solely re,ponsible;
(e) the Lead Man er may perfo  the services con mplated by this  reement in conpnction with
h Amlates, andany Amlates performing these services are entkled to the benellts of and are subject
19 the *rmof thlsagreement and nothing In thls agreement will be construed 80 as to g)ve the Lead
Manager or any of iti Affiiat= vothg pOAW h more than 2096 in the Company. In parbulw, the Lead
Manager dll not have the pOAW 10 cocerdge, or control the merclge of, a right to v* atimched 10 or
the po*er to dlapose Of, or controlthe e,(ercise of the po*w to dispose of, any Sale Shares In excess
of 2096 of the Company and nothing h this letter obllges the Lead Manager 19 acqub Sale Shares
where to do go vuuId resut h the Lead Man ager or ng ageoclates having a voting po„w, relevant
Aterest In the Company In-of 2096; and
® the Lead Manager ia full servlce securiN, and corporats advl,ory fl  and, along wth Im
reipect e Amlatis, the Lead Manager bengiged In various actWRes, 17
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hduding wrRIng research, securRIes trading, Imestment management liandng and brokerage
activ es and financial plunnhg and benef  counsellhg for both companies and indbiduali In the
ordhary courge of these acthltles, the Lead Manager,   AmlateS, empbyees and omcen may be
provldhg, or may be Inthe future provldhg, flnancial or other services 10 other parties wth conflicting
htereits to the Vendor and may receive INs for thi servlces and may =Ovelytrade thedebt and
equly=cumes (orrelated dedvime securmes) forthe Leed Manigets own account and forthe
account of thelr cuiliomer, and may at any time hold bng and short posilons In such secudles.
10.17 GST
The Vendor must pay 1o the Lead Manigu anygoods and -Wb.* value added t= orother
81,nlar tix (OSI) payable bythe Lead Maniger oran a=ocliaed enmy = a result d asupply made
bythe Lid Manager under orln connection withthls agreement Any fee or other consideration for
supplis m,de under or h conneclion wi# thb  reement are  reed 19 be eocclusive of GST unle=
expressly provided b be Incluslve of GST. The Lead Manager must provide to the Vendor a vald tax
hvolce as a precondltion to payment and any amount payable under thle clause muit be pu wth 7
days of receipt of the lix invoice.
10.18 Recognition of the US Special Resolution Regimes
(a) In the event that the Lead Manager ls a Covered EntRyand becomes subject 11 a proceeding
under a US Special Re,ollrion Regime, the tranifer from the Lead Manager of thb agreement and
any Interest and obllgation In or under this agreement wil be e ectNe to the same exient =the
transfer would be effective under the US Special Resolution Regime i thlm igreement and any such
hterest and obligdon, vure governed by the laws of the Unbd States or a state of the United States
(b) In the event that the Lead Man er Is a Covered Enth and becomes, or a BHC Act Amllate of the
Leed Manager becomes, subject to a proceeding undera US Spedal Resolution Regime, Default
Rights under this Agreement that may be eoterclied againt Cll are permmed to be exerdied to no
greatm eor nt than such Default Rlght, could be eocerclied underthe US Special Reeolution Regime
ithls agreement wiregoverned by the laws of the Un11id States ora state of the Un11id Statis.
(c) As used In this Clause 10.18:
BHC Act Affiliate h= the meanhg a=igned 19 the linn ' ffibts' in, and shall be inhpreed h
accordance wth, 12 U.aC. § 184100.
Covered Entity means any of the folo*Ing:
0 a 'covered en ty' as that *m im defined in, and nte,preted h accordance wih, 12 C.F.R. §
25282(b);
09 a •covered bank, as that 18n11 la defined In, and  rpreled In accordance wth, 12 C.F.R. §
47.3(b); or
01) a 'covered FS' = that term 19 defined In, and Ate,prel In accordance wth, 12 C.F.R. §
382»).
[»fault Right hasthe meining =4ned 1o that 1,rm In, and.hal be  terpreted In accordance wth,
12 C.F.R. H 25281, 47.2 or 3821, m appicable.
US Special R,solulion Regime meanseach of (Dthe Federal Deposit Insurance Actandthe
regula.1. Bomu ated thereunder and OD Title 11 of the 18
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DoddFrank Wall Street Refonii and Consumer Proesction Act and the regulations promu ated
thereunder.
Yours gl,cerely,
Cltlgroup Global Marlmts Adeline Chew
Auslilla Pty Llmlicd Robit Dpector
Jah/ng Fhanclal Insatulons
Managing Director Australia/NZ CIl
Co-Heed of Equity Capital

Australa/NZ Cltl
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