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Date:  

 

Parties 

1 AP Liberty GP, LLC as general partner of AP Liberty, L.P.  of c/o Walkers 

Corporate Limited, 190 Elgin Avenue, George Town  Grand Cayman  KY1-9008, 

Cayman Islands (Seller) 

2 TAL Dai-ichi Life Australia Pty Ltd (ACN 150 070 483) of 363 George Street, 

Sydney, NSW 2000, Australia (the Buyer) 

Background 

A The Seller is the registered owner of the Sale Shares. 

B The Seller wishes to sell the Sale Shares and the Buyer wishes to buy the 

Sale Shares on the terms and conditions of this agreement.   

The parties agree 

1 Defined terms and interpretation 

1.1 Definitions in the Dictionary 

A term or expression starting with a capital letter: 

(a) which is defined in the dictionary in Schedule 1, has the meaning given to it 

in the Dictionary; 

(b) which is defined in the Corporations Act, but is not defined in the 

Dictionary, has the meaning given to it in the Corporations Act; and 

(c) which is defined in the GST Law but is not defined in the Dictionary or the 

Corporations Act, has the meaning given to it in the GST Law. 

16 June 2025
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1.2 Interpretation 

Clause 2 of Schedule 1 sets out rules of interpretation for this agreement. 

2 Sale and purchase of Sale Shares 

2.1 Sale and purchase 

The Seller must sell the Sale Shares to the Buyer and the Buyer must buy the Sale 

Shares from the Seller: 

(a) for the Purchase Price; 

(b) on the Completion Date; 

(c) free from all Security Interests; 

(d) with all rights, including dividend rights, attached to or accruing to them as 

at Completion; and 

(e) on the terms set out in this agreement. 

2.2 Title and risk 

Title to and risk in the Sale Shares will pass from the Seller to the Buyer on 

Completion. 

3 Conditions to sale and purchase of Sale Shares 

3.1 FCA Approval  

Notwithstanding any other provision of this agreement, clauses 2.1 (Sale and 

purchase) and 4 (Completion) of this agreement do not become binding unless 

and until the FCA gives its written approval to the Buyer pursuant to either 

section 189(4)(a) or section 189(4)(b)(i) of FMSA, or is treated in accordance with 

section 189(6) of the FSMA as having given such approval, in respect of the 

change in control of Challenger Management Services (UK) Limited and Fidante 

Partners Europe Limited and in respect of the change in control of any other 

Company Group Members regulated by the FCA or the Prudential Regulation 
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Authority that requires approval under the FMSA, either unconditionally or 

subject only to any condition and undertakings which are acceptable to the Buyer 

(acting reasonably and in good faith). 

3.2 APRA Approval  

(a) Notwithstanding any other provision of this agreement, clauses 2.1 (Sale 

and purchase) and 4 (Completion) of this agreement do not become 

binding unless and until the Buyer has received a written notice that APRA 

gives its approval under section 29HD of the SIS Act to every relevant 

applicant as identified by the Buyer of their acquisition of a controlling 

stake in any subsidiary of the Company that is an “RSE licensee” (as defined 

in the SIS Act), pursuant to the Sale, either without condition or otherwise 

on terms acceptable to the Buyer acting reasonably. 

3.3 Satisfaction of Conditions 

(a) The Buyer and the Seller must use its reasonable endeavours to: 

(i) satisfy the Conditions specified in this clause 3; and  

(ii) co-operate with the other party in doing anything necessary to satisfy 

the Conditions.   

(b) The Conditions contained in this clause 3 may not be waived.  

3.4 No Interest or voting power until Conditions are satisfied 

The parties acknowledge that until the Conditions are satisfied, the Buyer does 

not have: 

(a) any interest in the Sale Shares (other than the ability to enforce the 

provisions of this agreement which are binding at that time); or  

(b) any control over voting power attaching to the Sale Shares. 

3.5 Obligations of the Seller in relation to the Sale Shares 

(a) Subject to clause 3.5(b), from the date of this agreement until the earlier of 
the End Date and Completion, other than as contemplated by this 
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document, the Seller must not, and must not make any arrangement or 
enter into any agreement to: 

(i) Dispose of; or 

(ii) create (or do or omit to do anything that would result in the creation 
of), or permit to exist, any Encumbrance over the Sale Shares, or any 
interest in the Sale Shares. 

(b) Clause 3.5(a) does not apply where the Sale Shares have been disposed of 

pursuant to a scheme of arrangement which it has voted against. 

3.6 Notice of status of Conditions 

The Buyer must promptly (and in any event within two Business Days) after 

becoming aware: 

(a) that a Condition is satisfied, give notice to the Seller that the Condition is 

satisfied including reasonable evidence of how the Condition was satisfied; 

and 

(b) of any matter or circumstances that may reasonably be expected to result 

in a Condition not being satisfied, give notice to the party of that matter or 

circumstance. 

3.7 Non-satisfaction of Conditions before End Date 

If any of the Conditions have not been satisfied or become incapable of 

satisfaction by the End Date, any party may, after the End Date, provided that it 

has complied with its obligations under this clause 3, terminate this document by 

giving notice to the other party, and in that event the provisions of clause 6 will 

apply. 

4 Completion 

4.1 Date for Completion 

(a) Completion will take place on the date that the last of the Conditions is 

satisfied in accordance with clause 3 at the office of Gilbert + Tobin, L 35, 

Tower Two, International Towers, Sydney, 200 Barangaroo Avenue, 
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Barangaroo NSW 2000 or at any other time and date as the Seller and the 

Buyer agree in writing (Completion Date).  

(b) The parties agree that attendance in person at the location for Completion is 

not required and that the parties may conduct Completion via video link, by 

telephone or electronic exchange over email and each party shall agree to 

all reasonable requirements (including escrow arrangements relating to 

documents) in order to facilitate the delivery at Completion of documents 

required to be delivered and that each agreement or document 

contemplated in this agreement may be exchanged in counterpart in 

accordance with clause 10.11 with effect on and from Completion.  

4.2 Seller’s obligations at Completion 

At Completion, the Seller must: 

(a) deliver to the Buyer a completed transfer of the Sale Shares in favour of the 

Buyer as transferee duly executed by the registered holder as transferor 

and including the Seller's securityholder reference number(s) and/or holder 

identification number(s) (as applicable) in respect of the Sale Shares, in a 

form acceptable to the Company's share registry and/or broker (as 

applicable); and  

(b) do anything else reasonably required (including delivering all other 

documents as may be reasonably required) to give effect to the transfer of 

the Sale Shares to the Buyer and register the Buyer as the registered holder 

of the Sale Shares. 

4.3 Buyer’s obligations at Completion 

At Completion, the Buyer must pay the Purchase Price to an account nominated 

by the Seller in immediately available funds. 

4.4 Interdependence of obligations at Completion  

The obligations of the parties under clause 4.2 and clause 4.3 are interdependent 

and must be performed, as nearly as possible, simultaneously.  If any obligation 

specified in clause 4.2 or clause 4.3 is not performed on Completion then, 

without prejudice to any other rights of the parties, Completion is taken not to 
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have occurred and any document delivered, or payment made, under this 

clause 4 must be returned to the party that delivered it or paid it. 

5 Warranties  

5.1 Warranties 

The representations and warranties in clauses 5.2 and 5.3 are given on the date 

of this agreement, on Completion, and on each date after the date of this 

agreement up to and including the date of Completion.  

5.2 Warranties by both parties  

Each party represents and warrants to the other that each of the following 

statements is true and accurate:  

(a) it is duly incorporated and validly exists under the law of its place of 

incorporation; 

(b) it has full corporate power and lawful authority to execute and deliver this 

agreement and to consummate and perform or cause to be performed its 

obligations under this agreement and its execution and delivery of this 

agreement has been properly authorised by all necessary corporate action; 

(c) this agreement constitutes legal, valid and binding obligations enforceable 

in accordance with its terms; 

(d) the execution, delivery and performance of this agreement does not or will 

not (with or without the lapse of time, the giving of notice or both) 

contravene, conflict with or result in a breach of or default under: 

(i) any provision of its constitution; 

(ii) any material term or provision of any security arrangement (including 

any Security Interest), undertaking, agreement or deed to which it is 

bound; or 

(iii) any writ, order or injunction, judgement, or law to which it is a party 

or is subject or by which it is bound; and 
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(e) no Insolvency Event has occurred in relation to it.  

5.3 Warranties by the Seller 

The Seller represents and warrants to the Buyer that each of the following 

statements is true and accurate:  

(a) it is the legal and beneficial owner of the Sale Shares;  

(b) as at the Completion Date, there are no Security Interests over or affecting 

the Sale Shares to be transferred on the Completion Date and no facts or 

circumstances that could result in the creation of a Security Interest over 

the Sale Shares; 

(c) the Seller has obtained all necessary consents under all Security Interests 

over or affecting the Sale Shares necessary to enter into and perform this 

agreement; 

(d) the Sale Shares are fully paid;  

(e) there is no restriction on the sale or transfer of the Sale Shares to the Buyer 

or its respective nominee; 

(f) on Completion, the Buyer will acquire full legal and beneficial ownership of 

the Sale Shares. 

5.4 Reliance 

Each party acknowledges that the other party has entered into this agreement in 

reliance on the warranties in this clause 5. 

5.5 Survival 

This clause 5 survives Completion of this agreement. 
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6 Termination 

6.1 Failure by a party to Complete 

If a party does not Complete when required to do so, other than as a result of 

default by the other party, the non-defaulting party may give the defaulting party 

notice requiring it to Complete within 10 Business Days of receipt of the notice.  

6.2 Other circumstances for termination 

If the Seller's Sale Shares have been  

(a) disposed of pursuant to a scheme of arrangement where (A) the acquirer is 

not a Buyer Group Member and (B) which the Seller has voted against;  

(b) compulsorily acquired under Chapter 6A of the Corporations Act,  

the Seller may terminate this document with effect on the date that the 

termination notice is given by the Seller. 

6.3 Specific performance or termination 

If the defaulting party does not Complete within the period specified in clause 

6.1, the non-defaulting party may choose either to seek specific performance or 

terminate this agreement.  In either case, the non-defaulting party may seek 

damages for the default. 

6.4 Effect of termination  

(a) Termination of this agreement will not affect any other rights the parties 

have against one another at law or in equity. 

(b) On termination of this agreement: 

(i) each party is released from its obligations under this agreement other 

than the parts of this agreement specified in clause 10.4; 

(ii) the ongoing operation of the Confidentiality Deed is not affected; and 
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(iii) each party retains any rights it has against any other party in 

connection with any right or Claim which arises before termination. 

7 Confidentiality 

7.1 ASX and other disclosure 

(a) The parties acknowledge and agree that a copy of this agreement will be 

attached to a notice of change in substantial holding (ASIC Form 604) to be 

lodged with the Company and ASX by or on behalf of the Buyer.   

(b) Each party must, to the extent practicable, give each other party a 

reasonable opportunity to review and comment on any announcement, 

communication, media release or similar document in connection with this 

agreement, the subject matter of this agreement or any negotiations or 

discussions between the parties in relation to this agreement or the subject 

matter of this agreement. 

8 Tax 

8.1 CGT withholding 

(a) The Seller warrants and declares, as at the date of this document, that for 

the purposes of section 14-225(1) of Schedule 1 to the TAA, the Shares are 

“membership interests” (as defined in the ITAA 1997), but not “indirect 

Australian real property interests” (as defined in the ITAA 1997) for the 

period from and including the date of this document until and including 

Completion.  

(b) The Buyer acknowledges that: 

(i) the declaration given by the Seller under clause 8.1(a) is a declaration 

for the purposes of section 14-210(3) of Schedule 1 to the TAA;  

(ii) the Buyer does not know that the declaration given by the Seller 

under clause 8.1(a) is false; and  
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(iii) because of the declaration, the Buyer will not (except in the 

circumstances in paragraph (d)):  

(A) withhold any amount under Subdivision 14-D of Schedule 1 to 

the TAA from the Purchase Price; or  

(B) pay any amount under Subdivision 14-D of Schedule 1 to the 

TAA to the Commissioner of Taxation, in connection with the 

Purchase Price.  

(c) If Completion occurs later than the date that is six months after the date of 

this document, or the date of the last declaration given under this 

paragraph 8.1(c), the Seller must deliver to the Buyer, at least eight 

Business Days before Completion (but not more than six months before the 

Completion Date), a further declaration in writing that its Shares are not 

“indirect Australian real property interests” (as defined in the ITAA 1997), 

unless the Seller determines that such a declaration would be incorrect. 

The further declaration (if given) must be for a specified period of no longer 

than six months and must include the Completion Date. 

(d) Notwithstanding anything in this document, if the Buyer knows a 

declaration given under clause 8.1(c) to be false, or no such declaration is 

given, the Buyer may withhold an amount equal to the amount referred to 

in section 14-200(3) of Schedule 1 to the TAA from the Purchase Price and 

pay that amount to the Commissioner of Taxation, and in either such case 

the Seller releases the Buyer from any further liability to pay that amount 

of the Purchase Price to the Seller.  

9 GST 

9.1 Interpretation 

Words and expressions that are defined in the GST Law have the same meanings 

when used in this clause 9. For the purposes of this clause 9, references to GST 

payable and input tax credit entitlements of any party include GST payable by, 

and the input tax credit entitlements of, the representative member of the GST 

group of which that party is a member. 
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9.2 Consideration exclusive of GST 

Except as otherwise expressly provided in this document, all amounts payable or 

consideration to be provided under or in connection with this document are 

exclusive of GST (GST Exclusive Consideration). 

9.3 Payment of GST 

If GST is payable on any supply made under or in connection with this document, 

the recipient must pay to the party that has made or will make the supply (the 

Supplier), in addition to the GST Exclusive Consideration, an additional amount 

equal to the GST payable on that supply (the Additional Amount).  The recipient 

must pay the Additional Amount without set off, demand or deduction, at the 

same time and in the same manner as any GST Exclusive Consideration for that 

supply is required to be paid, except that the recipient is not required to pay the 

Additional Amount unless and until the Supplier has issued a tax invoice under 

clause 9.4.  

9.4 Tax invoice 

For any supply to which clause 9.3 applies, the Supplier must issue a tax invoice 

which complies with the GST Law. 

9.5 Adjustments 

If any adjustment event occurs in respect of a supply to which clause 9.3 applies: 

(a) the Additional Amount paid or payable by the recipient must be 

recalculated, in accordance with the GST Law and taking into account any 

previous adjustments under this clause 9.5, to reflect the occurrence of 

that adjustment event and the Supplier or the recipient, as the case 

requires, must pay to the other the amount required to reflect the 

recalculation of the Additional Amount; and 

(b) the Supplier must provide an adjustment note to the recipient as soon as 

practicable within 10 Business Days after the Supplier becomes aware of 

the occurrence of that adjustment event. Any refund or credit must 

accompany such notification. 
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9.6 Input tax credits  

Notwithstanding any other provision of this document, if an amount payable 

under or in connection with this document is calculated by reference to any loss, 

damage, cost, expense, charge or other liability incurred or suffered by a party, 

then the amount payable must be reduced by the amount of any input tax credit 

to which that party is entitled in respect of the acquisition of any supply to which 

the loss, damage, cost, expense, charge or other liability relates. 

9.7 Similar taxes  

If any tax of a similar nature to GST in any other jurisdiction is payable on any 

supply made under or in connection with this document, then the provisions of 

clauses 9.2 to 9.6 apply in relation to that other tax as if references to GST were 

to that other tax, references to the GST Law were to the relevant laws giving 

effect to that tax and references to words and expressions defined in the GST Law 

were to the corresponding concepts in such laws. 

10 General 

10.1 Notices 

(a) A notice or other communication given under this agreement including, but 

not limited to, a request, demand, consent or approval, to or by a party to 

this agreement: 

(i) must be in legible writing and in English; 

(ii) must be addressed to the addressee at the address, email address set 

out below or to any other address, email address a party notifies to 

the other under this clause: 

(A) if to the Seller: 

Address: c/o Walkers Corporate Limited, 190 Elgin Avenue, 

George Town  Grand Cayman  KY1-9008, Cayman Islands9  

Attention: APAC Legal 

Email:  asialegal@apollo.com  
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(B) if to the Buyer: 

Address: 363 George Street, Sydney NSW 2000, Australia  

Attention: Chad Downie, Chief General Counsel  

Email:  chad.downie@tal.com.au, 

with a copy by email to Costas Condoleon 

(ccondoleon@gtlaw.com.au) and Karen Evans-Cullen 

(kevanscullen@gtlaw.com.au) at Gilbert + Tobin (provided that 

delivery of such copy will not constitute valid notice),  

(iii) must be signed by or on behalf of the party giving it; and 

(iv) is deemed to be received by the addressee in accordance with 

paragraph (b). 

(b) Without limiting any other means by which a party may be able to prove 

that a notice has been received by another party, a notice is deemed to be 

received: 

(i) if sent by hand, when delivered to the addressee; 

(ii) if by post, three Business Days from and including the date of 

postage; or 

(iii) if sent by email: 

(A) when the sender receives an automated message confirming 

delivery; or 

(B) two hours after the time sent (as recorded on the device from 

which the sender sent the email) unless the sender receives an 

automated message that the email has not been delivered, 

whichever happens first, 

but if the delivery or receipt under 10.1(b)(i) or 10.1(b)(ii) is on a day which 

is not a Business Day or is after 5.00 pm (addressee’s time) it is deemed to 

be received at 9.00 am on the following Business Day. 
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(c) In this clause, a reference to an addressee includes a reference to an 

addressee’s officers, agents or employees. 

10.2 Costs and Stamp Duty 

Each party must bear its own costs arising out of the negotiation, preparation 

and execution of this agreement. 

10.3 Governing Law and Jurisdiction 

This agreement is governed by the laws of New South Wales. Each party submits 

to the non-exclusive jurisdiction of the courts exercising jurisdiction there in 

connection with matters concerning this agreement. 

10.4 Survival and merger 

(a) No term of this agreement merges on Completion or completion of any 

transaction contemplated by this agreement.  

(b) Clauses 1, 6, 7, 8 and 10 survive termination or expiry of this agreement 

together with any other term which by its nature is intended to do so. 

10.5 Severability 

Any term of this agreement which is wholly or partially void or unenforceable is 

severed to the extent that it is void or unenforceable. The validity or 

enforceability of the remainder of this agreement is not affected.   

10.6 Variation 

No variation of this agreement is effective unless made in writing and signed each 

party. 

10.7 Cumulative rights 

The rights and remedies of a party under this agreement do not exclude any 

other right or remedy provided by law. 
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10.8 Further assurances 

Each party must do all things necessary to give full effect to this agreement and 

the transactions contemplated by this agreement. 

10.9 Entire agreement 

This agreement supersedes all previous agreements about its subject matter and 

embodies the entire agreement between the parties. 

10.10 Assignment, novation and other dealings 

A party must not assign or novate this agreement or otherwise deal with the 

benefit of it or a right under it, or purport to do so, without the prior written 

consent of each other party.  

10.11 Counterparts 

(a) This agreement may be executed in any number of counterparts, each of 

which: 

(i) may be executed electronically or in handwriting; and 

(ii) will be deemed an original whether kept in electronic or paper form, 

and all of which taken together will constitute one and the same 

document. 

(b) Without limiting the foregoing, if the signatures on behalf of one party are 

on more than one copy of this agreement, this shall be taken to be the same 

as, and have the same effect as, if all of those signatures were on the same 

counterpart of this agreement. 

10.12 General Partner limitation of liability 

(a) AP Liberty GP, LLC (General Partner) enters into or otherwise executes this 

document as general partner of (Relevant Partnership) and in no other 

capacity. 

(b) The obligations and liabilities of whatever kind undertaken or incurred by, 

or devolving upon, the General Partner under or in respect of this 
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document (Obligations) are incurred by the General Partner solely in its 

capacity as general partner of the Relevant Partnership, and, subject to 

compliance with clause 10.12(c), the General Partner will cease to have any 

obligation under this document if the General Partner ceases for any 

reason to be the general partner of the Relevant Partnership.  

(c) The General Partner must, prior to ceasing to be the general partner of its 

Relevant Partnership, cause its successor as general partner of the  

Relevant Partnership to execute such documents as are required by the 

Buyer to ensure that this document is binding on its successor. 

(d) The General Partner will not be liable to pay or satisfy any Obligations 

except out of the assets, property and rights, real and personal, of any 

value whatsoever against which, or out of which, it is entitled to be 

indemnified in respect of any liability incurred as general partner of the 

Relevant Partnership (LP Assets). 

(e) If a party does not recover all money owing to it arising from non-

performance or breach of the Obligations, it may not seek to recover the 

shortfall by applying to have the General Partner wound up or proving in 

the winding up of the General Partner. 

(f) Notwithstanding anything in this clause 10.12, the General Partner is liable 

and is not released to the extent that a liability under this document arises 

out of the General Partner’s own fraud, gross negligence or default, which 

disentitles it from an indemnity out of the LP Assets in relation to the 

relevant liability. 
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Schedule 1 Dictionary 

1 Dictionary 

In this agreement: 

APRA means the Australian Prudential Regulatory Authority. 

ASIC means the Australian Securities and Investments Commission. 

ASX means the Australian Securities Exchange. 

Business Day means a day on which banks are open for business in Sydney, New 

South Wales, other than a Saturday, Sunday or public holiday in that city. 

Claim means any allegation, cause of action, claim or demand of any nature 

howsoever arising and whether present or future, fixed or unascertained, actual 

or contingent whether at law, in equity, under statute or otherwise. 

Company means Challenger Limited ACN 106 842 371. 

Company Group means the Company and the entities that it Controls (and 

Company Group Member means any member of the Company Group). 

Completion means completion by the parties of the sale and purchase of the Sale 

Shares under this agreement as provided in clause 4 

Completion Date has the meaning given in clause 4.1. 

Control has the meaning given to that term under section 50AA of the 

Corporations Act. 

Corporations Act means the Corporations Act 2001 (Cth). 

End Date means 5pm on 4 May 2026 (or such later date as the parties agree in 

writing). 

FCA means the Financial Conduct Authority of the United Kingdom. 

FSMA means the Financial Services and Markets Act 2000 of the United Kingdom. 

GST means goods and services tax or similar value added tax levied or imposed in 

Australia under the GST Act. 
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GST Law has the meaning given in the A New Tax System (Goods and Services 

Tax) Act 1999 (Cth). 

Insolvency Event means the occurrence of any one or more of the following 

events in relation to any person: 

(a) an application is made to a court for an order, or an order is made, that it 

be wound up, declared bankrupt or that a provisional liquidator or receiver 

or receiver and manager be appointed, and the application is not 

withdrawn, struck out or dismissed within 15 Business Days of it being 

made; 

(b) a liquidator or provisional liquidator is appointed; 

(c) an administrator is appointed to it under sections 436A, 436B or 436C of 

the Corporations Act; 

(d) a Controller (as defined in section 9 of the Corporations Act) is appointed to 

it or any of its assets; 

(e) a receiver is appointed to it or any of its assets; 

(f) it enters into an arrangement or composition with one or more of its 

creditors, or an assignment for the benefit of one or more of its creditors, 

in each case other than to carry out a reconstruction or amalgamation 

while solvent; 

(g) it proposes a winding-up, dissolution or reorganisation, moratorium, deed 

of company arrangement or other administration involving one or more of 

its creditors; 

(h) it is insolvent as disclosed in its accounts or otherwise, states that it is 

insolvent, is presumed to be insolvent under an applicable law (including 

under sub-section 459C(2) or section 585 of the Corporations Act) or 

otherwise is, or states that it is, unable to pay all its debts as and when they 

become due and payable; 

(i) it is taken to have failed to comply with a statutory demand as a result of 

sub-section 459F(1) of the Corporations Act or any other applicable law; 

(j) a notice is issued under sections 601AA or 601AB of the Corporations Act 

and not withdrawn or dismissed within 15 Business Days; 
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(k) a writ of execution is levied against it which is not dismissed within 15 

Business Days; 

(l) it ceases to carry on business or threatens to do so; or 

(m) anything occurs under the law of any jurisdiction which has a substantially 

similar effect to any of the events set out in the above paragraphs of this 

definition. 

PPS Act means the Personal Property Securities Act 2009 (Cth).  

Purchase Price means $7.45 per Share, multiplied by the number of Sale Shares.   

Sale Shares means 33,234,618 Shares.  

Security Interest means: 

(a) a right, interest, power or arrangement in relation to an asset which 

provides security or preferential rights over other creditors for the payment 

or satisfaction of a debt, obligation or liability including a right, interest, 

power or arrangement under a bill of sale, mortgage, charge, lien, pledge, 

trust, power, deposit, hypothecation or arrangement for retention of title, 

and includes an agreement to grant or create any of those things; and 

(b) a ‘security interest’ as defined in the PPS Act, 

and includes any agreement to create any of them or allow them to exist. 

Share means an ordinary share in the Company.   

SIS Act means the Superannuation Industry (Supervision) Act 1993 (Cth) of 

Australia. 

2 Interpretation 

In this agreement the following rules of interpretation apply unless the contrary 

intention appears: 

(a) headings are for convenience only and do not affect the interpretation of 

this agreement; 

(b) the singular includes the plural and vice versa; 

(c) words that are gender neutral or gender specific include each gender; 
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(d) where a word or phrase is given a particular meaning, other parts of speech 

and grammatical forms of that word or phrase have corresponding 

meanings; 

(e) the words 'such as', 'including', 'particularly' and similar expressions are not 

used as nor are intended to be interpreted as words of limitation; 

(f) a reference to: 

 a person includes a natural person, partnership, joint venture, 

government agency, association, corporation or other body 

corporate; 

 a thing (including but not limited to a chose in action or other right) 

includes a part of that thing; 

 a party includes its successors and permitted assigns; 

 a document includes all amendments or supplements to that 

document; 

 a clause, term, party, schedule or attachment is a reference to a 

clause or term of, or party, schedule or attachment to this agreement; 

 this agreement includes all schedules and attachments to it; 

 a law includes: 

(A) any constitutional provision, treaty, decree, statute, regulation, 

by-law, ordinance or instrument; 

(B) any order, direction, determination, approval, requirement, 

licence or licence condition made, granted or imposed under 

any of them; 

(C) any judgment; and 

(D) any rule or principle of common law or equity,  

and is a reference to that law as amended, consolidated, replaced, 

overruled or applied to new or different facts; 
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 an agreement other than this agreement includes an undertaking, or 

legally enforceable arrangement or understanding whether or not in 

writing; and 

 a monetary amount is in Australian dollars; 

(g) when the day on which something must be done is not a Business Day, that 

thing must be done on the following Business Day; 

(h) in determining the time of day where relevant to this agreement, the 

relevant time of day is: 

 for the purposes of giving or receiving notices, the time of day where 

a party receiving a notice is located; or 

 for any other purpose under this agreement, the time of day in the 

place where the party required to perform an obligation is located; 

(i) no rule of construction applies to the disadvantage of a party because that 

party was responsible for the preparation of this agreement or any clause 

of it; and  

(j) if there is any conflict between the body of this agreement and its 

schedules and attachments the terms of the main body of this agreement 

will prevail.





Accepted by AP Liberty GP, LLC, as general partner of AP Liberty, L.P.
By: Apollo Principal Holdings C, L.P., its managing member
By: Apollo Principal Holdings C GP, Ltd., its general partner

Title: Vice President




