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Nufarm Limited
103-105 Pipe Rd
Laverton North VIC 3026
Telephone: +61 3 9282 1000
Fax: 461 3 9282 1001
20 June 2017

Form 604: Notice of change of interests of substantial holder

Please find enclosed notice of change of interests of substantial holder from Mr Zhang Hua on behalf of
himself and his controlled entities Power Growth Global Limited and Brecken International Limited {the
“Halders”), in relation to change of their substantial holding in Nufarm Limited {“Nufarm”} as described
in the substantial holding notice.

The Holders also wish to inform Nufarm that they currently intend this transaction to be a financial
investment in Nufarm, and the Holders have no current intention to seek control of Nufarm (via
takeover or otherwise), to request a board seat or to control or influence the composition of Nufarm's
board or the conduct of its affairs. However, the Holders reserve the right to assess their strategy and
respond to market, economic, company or third party developments, including to increase or decrease
their holdings from time to time.

For and on behaif of the Holders

Name: Mr ZHANG Hua
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Form 604

Corporations Act 2004
Section 6718

Notice of change of interests of substantial holder

To Company Name/Scheme Nufarm Limited {“Company”)

ACNIARSN 091 323 312

1. Details of substantial holder {1}

Narae Mr ZHANG Hua on behalf of himself and his controlled entities Power Growth Global Limited (“Power Growth") and
Brecken internationa! Limited {"Bresken™

ACNJARSN (it applicable} Not applicable

There was & change in the inferests of the Not applicable — see note under heading 2

substantial holder on

The previous nofice was given to the company on 26 ! 09 /2048

The previous notice was dated 26 )09 /2016

2, Previous and present voting power

The total number of votes atiached to afl the voting shares in the company or voling interests in the scheme that the substantiat holder of an associate {2} had a relevant
interest (3} in when las! required, ang when now required, to give a substantal holding notice to the company or scheme, are as follows;

Class of securilies (4) Previous notice Present nofice
Person's voles Voting power (5) Person's voles Voling power {5}
Fully paid ordinary shares 16,384,482 B6.1657% 17,116,850 6.4126%"

“Note: Pawer Growlh previously enfered into a Confirmation of & Share Forward “Equity Acoumulator” Transaclion, a Letier Agreement and 2 Rapresentation
Letier (see Annexure B, Annexure C and Annexure D of the previous nofice dated 25 September 2018) with UBS AG, London Branch (‘UBS&") (*Accurmutator”) on
26 Seplember 2016. The Accumudator had given Power Growih a right to acquie additional Shares of up to 5,200,000 Shares {representing 1.9556% of the tolal
issued capilal at the time]. These Shares were not included in the total number of votes of the substantial hotder but was disclosed in Note 2 under heading 2 of
the last notice, as Power Growth did not know whether UBS held a relevant interest in all or any of the Sheres the subject of the arrangement under the
Accumulator and therefore did not know whether the Accumulator gave Power Growth a relevant interest or voting power in relation to the Shares under section
608(8) of the Corporations Act 2001 (Cwlth) "Corparations Act’). Power Growth and UBS entered into an Unwind Agreement dated 12 May 2017 to terminate
the Accurnulator (see Annexure A). Following the termination of the Accumulator, Power Growth no longer has a right to acquize Shares under the Accurmulator
{though Pawer Growth has acquired some of these Shares pursuant fo the monthly settiament arrangement under the Accumulztor before #s tarmination, see
Annesure B). Given that the Shares were not shares in which Power Growth has a refevant interest, there is no movement of at least 1% in fls substanfiat hoiding.
However, this nofice is given for completeness.

—

3. Changes In relevant inferests

Particulars of each change in, or change in the nature of, a relevant interest of ihe substantial holder or an assodiate in voting securities of the company or scheme, since the
substantial holder was fas! required to give a substantial holding notice to the company or scheme are as follows:

Date of change Person whose Nafwre of Consideration Class and Person's voles
relevantinterest | change {6} given in relation aymber of affectet
cthanged ta change {7} sectrities affected

See the Note under heading 2.
See Annexure B

4. Present refevant interests

Particulars of each relevent interest of the substantiai holder in voting securiies afier the change are as follows:

Holder of Registered Person entitled Nature of Class and Person's votes
relevant holder of 1o be registered relevant number of
interest secuifies as hoider {8) interest (€} securities
Bregken and Brecken Brecken Brecken has arelevant | 3,043 fully paid 3,043
Mr Zhang Hua interest ynder 60B{1) of | ordinary shares
the Corporations Acl
dr Zhang Hua {who
has a conrolling
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interest in Brecken) has
a relevant interest
under section 608(3) of
the Comporations Acl,

Power Growth
and Mr Zhang
Hua

Power Growth

Power Grawth

Power Growth hes a
relevant inlerest under
608(1) of the
Corporations Act.

Mr Zhang Hua {who
has a controlling
interest in Power
Growth) has a relevant
interest under section
608(3) of the
Comorations Act.

1,211,388 fully
paid ordinary
shares

1,211,889

Power Growth
and Mr Zhang
Hua

Unknown

Unknown, UBS may hold
the interest in Nufarm
shares from fime to time
which are subject of the
Collar.

Power Growth has
entered into a collar
agreement with UBS
AG, London Branch
(‘UBS") (*Collar") on 24
September 2015, and
an amendment
agreement on 15
October 2015, in
respact of 3,802,018
Nufarm shares under
which Power Growth
has a right o acquire
these Nufarm shares.
Under seclion 608(8) of
the Comporations Act,
Power Growth may be
taken to have @ relevant
interest in any Nufarm
shares which UBS has
a relevant interest,

See Annexure B of the
pravious notice dated
22 March 2016.

3,902,018 fully
paid ordinary
shares

3,502,018

Powsr Growth
and Mr Zhang
Hua

Unknown

Unknown. UBS may hold
the interest in Nufarm
shares from fime 1o time
which are subject of the
Seplember 2016 Collar.

Power Growth has
eplaced the TRS (as
defined in and set out at
Annexures P~ P3 of
the: previows notice
dated 26 August 2016)
with a new collar
agreement with UBS by
entering inlo a
Confirmaticn of a
Collar-type Share
Option Transaction {see
Annexure £ of the
previous notice dated
26 September 2016)
and a Confirmation
Side Letter {see
Annexure F of the
previous notice dated
26 Seplember 2016) on
@ September 2016
{"Seplember 2016
Colfar"} in respect of
the 6,000,000 shares
under which Power
Growth confinyes to
have & right lo acquire
these shares. Under
section 608(8) of the
Corporations Act,
Power Growih may be
taken 1o have a relevant
interest in any Nufarm
shares which UBS has
a relevant interest,

6,000,600 fully
paid ordinary
shares

6,000,000

Power Growth
and Mr Zhang
Hua

Unknowsn

Unknown, CS may hold
the interest in Nufarm
shares from lime 1o ime
which are subject of the
CS Oclober 2016 Collar.

Power Growih has
entered info a coliar
agreement with Credit
Suisse AG, Singapore
Branch [*CS") by

6,000,000 fully
paid ordinary
shares

6,000,000
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entering into 3
Confirmation of a
Collar-fype Share
Opfion Transaction (see
Annexure C) on 12
October 2016 ('CS
October 2016 Coliar’}
in respect o1 6,000,000
shares under which
Power Growth would
have a fight to acquire
these shares. Under
seclion 608(B) of the
Corporations Act,
Power Growth may be
taken {o have a relevant
interest in any Nufarm
shares which CS has a
relevan! interest.

5. Changes in association

The persons who have become associates (2) of, ceased to be associates o, or have changed the nature of their associztion (8) wilh, the substantial hoider In relation fo voling
interests n the company or scheme are as follows:

Name and ACNJARSN (if applicable) Nature of association
Not applicable

6. Addresses

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

Name Address
Wir Zhang Hua Unit E, 201 floor, Citylower, Mo.86 Renminnan soad Chengdu CRy, Sichuan province,
China
Power Growth Global Limited (BYi Company Number | P.O, Box 957, Ofishore Incosporations Centre, Road Town, Tortola, Brifish Virgin
1872207 Istands.
Brecken International Limited (BVt Company Number | P.C. Box 957, Offshore Incorporations Centre, Road Town, Tortola, British Virgin
1745036) Islands.
Signature
pirtname  Zhang Hua Capacily Director
az
sign here date 20106/ 2017
)
DIRECTIONS
(1} If there are a number of substantial holders with similar or related relevant interests {eg a corporation and s related corporations, or the manager and trustes of

&t equity trust), the names could be included in an annextre to the form. !f the relevant intetests of a group of persans are essenlially similar, they may be
referred o throughout the form as a specifically named group if the membership of each group, with the names and adcresses of members is clesdy sel out in

paragragh 6 of the form,
{2) See the definition of “assaciate” in section 9 of the Corporations Act 2001.
(3} See the definftion of ‘relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001,
1) The: voting shares of a company constilute one class unless divided into separale classes.
(5) The person’s votes divided by the total votes in the body comorate or scheme mullipiied by 100.

(8) Inciude details of:
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{a) any relevant agreement or other circumstances because of which the change in relevant interest ocourred. If subsecion 671B({4) applies, a copy of
any document setfing out the terms of any relevant agreement, and a sitatement by the person giving full and accurate details of any contract,
scheme or arrangement, must accompany this form, together with a writien statement cerifying this contract, scheme or arangement,; and

{b} any qualilication of the power of a person to exercise, conlro! the exercise of, or influence the exercise of, the voling powers or disposal of the
securifies to which the refevant interest refates {indicaling cleariy the particular secuiilies to whish the qualification appiies).

See the definition of *relevant ageeement” in seclion 9 of the Corporations At 2001,

n Details of the consideration must include any and all benefils, money and other, thet any person from whom a relevant inlerest was acquired has, or may,
become enlitled 1o receive in refation to that acquisition. Detalls must be included even if the benelit is conditional on the happening or not of a contingency.
Details must be included of any benefit paid o behall of the substantiat holder or its associate in relation to the acquisitions, even if they ase not paid drectly to
the person from whom the relevant interest was acquired.

{6} It he substantial hoider is unabie to determine the idenlity of the person {eg il the relevant interest arises because of an option} write "unknown”.

)] Give details, if appropriate, of the present association and any change in that assotiafion since the last substantial hofding nofice.
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Annexure A

This is Annexure A of 3 pages referred to in the accompanying Form 604 (Notice of change of interests of substantial hoider) ~
lodged by Mr ZHANG Hua on behalf of himself and his controlled entities Power Growth Global Limited and Brecken
Imemational Limited in respect of their relevant interest in Nufarm Limited {ACN 091 323 312). '

Sign here: % ‘/ZP
. T

Print name: Zhang Hua

Capacity: Director

Date: 2010672017
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To:013001356338 20/06/2017 17:56

From:King & Wood Mallesons

oL 5 Broadgate
U London BC2M 208
L e L f 7 United Kingdom
Date: - - 12 May zh“l"? 'f': : L ) o
Te: Power Growthi 'Glﬁhgl Limited, a company méq'rpo'rateg in the British ’V‘n'gm
Islands (Conmterparty or Party B) ‘ '
E-mail: 2B fubvaproup.com; liling@gordian-capital.com
Attention: Zhang Hua, Li Ling Phnz,
Tel: +86 138 8135 5555, +65 9048 3382
From: UBS A, London Branch (UBS or Party A)
Address: 5 Broadgate, London, EC2ZM 2Q8, United Kingdom
E-mail: etienns. bronssand@ubs,com; sasd. slaoui@nbs.com; tom.herbert@ubs com;
su-li.chan@ubs.com -
Aftention: Etienne Broussaud / Saad Slacui / Tom Herbert / Su-Li Chan
Subject: Project Nutmeg — Unwind Agreement to a Share Forward "Equity Actumulator"

Transaction referencing shares of Nufarm Limited (the "Trinsaction")

We refer to the confirmation dated 26 Septomber 2016 as amended pursuant to an amendment
agreement dated 26 April 2017 (the "Confirmation”) and the representation letter dated 26 September
2016 given by Party B in favour of Party A (the "Representation Letter™).

The purpose of this letter agreement (this “Unwind Agreement™) is to confirm the mutual agreement
and understanding between Party A and Party B pursuant to the irrevocable instructions given by Party
B on > May 2017 (the “Instruction Date”) to terminate the Transaction in full in accordance with
the ferms set out herein (the “Unwind™).

Terms used in this Unwind Agreement but not defined herein shall have the same meanings as given to
them in the Confirmation.

Details of the Unwind

Party A and Party B have agreed fo the Unwind. Notwithstanding anything to the contrary in the
Confirmation, the terme of the Unwind shall be as follows:

On the Unwind Settlement Date:

- Party A will deliver to Party B the Unwind Number of
. . Shares and Party B will pay to Party A an amount in the
Unwind Settlement Terms: Settlement Currency equal to the product of {i) the
Unwind Number of Shares, and (ii) the Forward Price; and:
- Party A will transfer to Party B the Cumulative Party B
Cash Amount minus any Outsianding Floating Amouat.

Unwind Number of Shares: 70,000




From:King & Wood Mallesons To:013001356338 20/06/2017 17:857 #1121 P.OOB/062

An amount in the Settlement Currency determined by the
OQutstanding Floating Amount: Calculation Agent equal to all Floating Amounts accrued but
unpaid s of the Unwind Settlement Date.

6 May 2017, being the date falling 2 Clearance System

Unwind Settlement Date: Business Days after the date of this Unwind Agreement

From and including the Unwind Settlement Date, the Transaction and the Confirmation shall be
terminated and of no further force or effect, and, subject enly to settlement of the payments (subject to
nefting in accordance with the Agreement) and the delivery of Shares as described under Unwind
Seitlement Terms above, no further amounts shall be payable nor Shares deliverable by either party in
connection with the Transaction,

This Unwind Agreement shall not prejudice the rights and obligations of the parties accruing prior to
the termination of the Transaction and Confirmation.

Party B is hereby deemed to make the representations set out in the Representation Letter on the
Instruction Date and the date on which it enters into this Unwind Agreement.

This Unwind Agreement may be executed in any number of counterparts and such signatures on the
counterparts will have the same effect as if they were on a single copy of this Unwind Agreement.

This Unwind Agreement and any non-contractual obligations arising out of it or in connection with it
shall be governed by the laws of England.

Very truly yours,

UBS AG, LONDON BRANCH

By: W L By: %
Name; David Tuuevdalg Name: Saod Slaeut

Title: Maupgamg Divectsr Title: Mawngiag Bivector
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g We hereby confirm the terms of the Unwind Agreement.
Agreed und accepted for and on behalf of Party B:

Power Growth Global Limited
M. Zhang Hua
Title: Sole Director

Date: 12 May 2017 ‘
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ledged by Mr ZHANG Hua on behalf of himself and his controlled entities Power Growth Glebal Limited and Brecken
International Limited in respect of their relevant interest in Nufarm Limited (ACN 091 323 312).

Sign hera: L/L, ‘-’;
el t
Print name: Zhang Hua
Capacity: Diractor
Date: 2010672017
Date of Person whose | Nature of Consideration Class and number of Person’s
change refevant change {6) given in relation | securities affected votes
interest to change {7) - affected
changed
Cash Non-
Cash
Shares held by Brecken T Sl T S T R T
17 October | Brecken and Mr | Share transfer o AUD$(32,180,095 {4,185, 212) fully | (4,185,212}
2016 Zhang Hua Credit Suisse } paid ordinary
pursuant to the C8 shares
October 2016 Collar
{see Annexure C)
11 Brecken and Mr | Shares acquired AUD$331,627 37,363 fully paid | 37,383
November | Zhang Hua under dividend ordinary shares
2017 reinvestment plan ‘
13 April Brecken and Mr | On market sale AUDS(3,842,440) {400,000) fully {400,000}
2017 Zhang Hua paid ordinary ‘
ghares
19 Aprit Brecken and Mr | On market sale AUDS$(480,500) (20,000) fully (50.000)
2017 Zhang Hua paid ordinary
shares .
20 Aprit Brecken and Mr | On market sale AUDS$(863,892) (89,687) fully (89,687)
2017 Zhang Hua paid ordinary
shares
25 April Brecken and Mr | Cn market sale AUDS{420,930) (50,000) fully (50,000}
2017 Zhang Hua paid ordinary
shares
5 May Brecken and Mr | Shares acquired ALIDE29,481 3,043 fully paid . ] 3,043
2017 Zhang Hua under dividend ordinary shares
reinvestment plan
Shares held by Power Growth R e R
UBS account =i o R e T L o
27 October .| Power Growth Shares acquired AUD31,648,000 200,000 fully 200,000
2016 and Mr Zhang pursuant io paid ordinary
Hua settlement in respect shares
of the relevant
observation period
under the UBS
Accumulator (as
described in
Annexure B, C and D
of the previous notice
dated 26 September
2016).
28 Power Growth Shares acquired AUD$1,648,000 200,000 fully 200,000
November | and Mr Zhang pursuant to paid ordinary
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Date of
change

Person whose
relevant
interest
changed

Nature of
change (6)

| Consideration

given in relation
to change (7}

Class and number of
securities a_ffec_tgd

1 votes

Person's

affected

Cash

Non-
Cash

2016

Hua

seltiernent in respect
of the relevant
observation period
under the UBS
Accumulator (as
described in
Annexure B, C and D
of the previous nofice
dated 26 September
20186).

| shares

28
December
2016

Power Growth
and Mr Zhang
Hua

Shares acquired
pursuant to
setllement in respect
of the relevant
observation period
under the UBS
Accumulator {as
described in
Annexure B, Cand D
of the previous notice
daied 26 September
2016).

AUD3$1,648,000

200,000 fully
paid ordinary
shares

200,000

27 January
2017

Power Growth
and Mr Zhang
Hua

Shares acquired
pursuant {o
ssitlement in respect
of the relevant
observation period
under the UBS
Accumulator (as
described in
Annexure B, Cand D
of the previous notice
dated 26 September
2016).

AUD$1,648,000

200,000 fully
paid ordinary
shares

200,000

27
February
2017

Powear Growth
and Mr Zhang
Mua

Shares acquired
pursuant {o
setilement in respect
of the relevant
observation period
under the UBS
Accumulator (as
described in
Annexure B, Cand D
of the previous notice
dated 26 September
2016).

AUD$ 1,648,000

200,000 fully
paid ordinary
shares

200,000

27 March
2017

Power Growth
and Mr Zhang
Hua

Shares acquired
pursuant to
settlement in respect
of the relevant
observation period
under the UBS
Accumulator (as
described in
Annexure B, Cand D
of the previous notice
dated 28 September
20186).

AUD$1.,648,000

200,000 fully
paid ordinary
shares

200,000

6 April
2017

Power Growth
and Mr Zhang
Hua

Shares acquired
under dividend
reinvestment plan

ALDE1,182

122 fully paid
ordinary shares

122

27 April
2017

Power Growth
and Mr Zhang
Hua

Shares acquired
pursuant to
setilement under the

AUDS$576,800

70,000 fully paid
ordinary shares

70,000
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Date of Person whose | Nature of Consideration Ciass and number of Person’s
change relevant change (6) given in relation | securities affected votes
interest to change (7} C affected
changed
Cash Neon-
Cash
Unwind Agreement
{see Annexure A).
4 May Power Growth On market sale AUD$(996,304) (97,581) fully (97,5681)
2017 and Mr Zhang paid ordinary
Hua shargs
8 May Power Growth Shares acquired AUDS241 844 24,963 fully paid | 24,963
2017 and Mr Zhang under dividend ordinary shares
Hua rainvestment plan
Credit Suisse account
29 Power Growth Shares acquired ALID$13,901 1,770 fully paid 1,770
September | and Mr Zhang pursuant to ordinary shares
2016 Hua settlement in respect
of the relevant
observation period
under the KODA
Contract (as
described in
Annexure Ct and C2
of the previous notice
dated 26 August
2016}
29 Power Growth Shares acquired AUD$11,24D 1,425 fully paid 1,425
September | and Mr Zhang pursuant to ordinary shares
2016 Hua settlement in respect
of the relevant
ohservation period
under the KODA
Contract (as
described in
Annexure E1 and E2
of the previous notice
dated 26 August
2018},
29 Power Growth Shares acquired AUD$17.590 2,225 flly paid | 2,225
September | and Mr Zhang pursuznt to ordinary shares
2016 Hua settlerment in respect
of the relevant
observation period
under the KODA
Contract {as
described in
Annexure F1 and F2
of the previous notice
dated 26 August
20186),
12 Oclober | Power Growth Power Growth has See Annexure C 6,000,000 fully 6,000,000
2016 and Mr Zhang entered into the C8 pald ordinary
Hua Oclober 2016 Coliar shares
(see Annexure C)
under which Power
Growth would have a
right to acquire
shares.
13 October | Power Growth Share transfer to See Annexure C {1,814,788) fully | {1.814,788)
2016 and Mr Zhang Credil Suisse paid ordinary
{Transactio | Hua pursuant {o the CS shares
n Date)/ October 2016 Collar
19 Qctober (see Annexure C)
2016
{Value
Date)
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Consideration

Date of Person whose | Nature of Class and number of Person’s
change relevant change (6) given in relation | securities affected votes
interest to change (7) affected
changed
Cash Non-
Cash
5 May Power Growth Shares acquired AUD$139,363 14,385 fully paid | 14,385
2017 and Mr Zhang under dividend ordinary shares
Hua reinvestment plan
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-Annexure C

This is Annexure C of 48 pages referred to in the accompanying Form 804 (Notice of change of interests of substantial holder) -
lodged by Mr ZHANG Hua on behalf of himself and his controlled entities Power Growth Global Limited and Brecken
International Limited in respect of their relevant interest in Nufarm Limited {ACN 091 323 312).

Sign here: M/ﬂ’ JZ
[ ¥

L]
Print name: Zhang Hua

Capacity: Director

Date: 20/08/12017
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CREDITSUISSE

CREDIT SUISSE AG

Ong RafflesLink . .~ = . - Tel +65 6212 6890
" Singapore . - o Website  www.credit-sulsse.com
CgBoea e wweredbsdsseco

Warning: This is a structured product which involves derivatives, Do not invest in it unless you
fully understand and are willing to assume the risks associated with it. Please carefully review
this documents (including the representations and warranties herein) and confirm you understand
and agree to the terms and provisions set out herein prior to entering into this Confirmation K in
doubt, please oblam lega! and other profassionai adv:ce '

Date: B _/__2_-__ October 2016 .
To: " Power Growth Global Limited, a company incorporated in the Brmsh Virgln IsEand
("Counterparty” or "Party B") -
E-mail: zh@fuhuagroup.com, Imng@gor;ﬁian-_capit_al,ccm
Attentlbn:_ Zhang Hua, Li Ling Pﬁua | -
Tel . +85138 8136 5665, +65 9046 3362
From: Cradit Suisse AG, Singa;mre Branch ("CS" or "Party A")
Address: ~ .cfolevel 88 lnternationai Commerce Centre
R 1 Austin Road West, Kowioon, Mong Kong
Attention: ~ DDELOHKDERIV -~ ' Ewmail: listelohkderiv@credit-suisse.com
| SaubhUpedhyay  saursbhupadhvav@creditsuisse.com
‘VingentKwok . vincenkwok@oredil-suisse.com
" Marina Hinterhaeuser - - merina.hinterhaeuser@credit-sulssg,com
Matthew Liu SRR o Lo ;_ﬁatthew.Iiu@credi_t-suiss_a.ggm
reneFok - irenefok@oredisuisse com
Subject: . ‘.PrpjectMaﬁ!_da L . R T
Dear SlrsIMadams.

The purpose of this letter agraement (this "Confirmation”) is fo confirm the terms and conditions of the
above referenced transaction entered inte between Counterparty and CS on the Trade Date specified
below (the "Transaction"). This conflrmatlon consmutes a "Qonﬁrmation as referred to fn the
Agreement specified below, : - :

The definitions and provisions contained in the 2002 1SDA Equity Derivatives Deﬁnmons (the "Equity
Definitions"), as published by the International Swaps and Derivatives Assosiation, Inc., are incorporated
into this Confirmation. In the event of any inconsistency betwsen the Equity Definiions and this
Confirmation, this Confirmation will - govern. ‘References hersin to a "Transaction” shalf be deemed
references to a "Share Option Transaction” for the purposes of the Equity Definitions. The parties agree
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that, for the purposes of the Equily Definitions, references in this Confirmation to the "Put Strike Price"
shall be read as references o the "Strike Price" In respect of each Option comprising the Put bought and
sold granted under this Confirmation and references to the "Call $trike Price” shall be read as references
to the "Strike Price” in respect of each Option c:ompnsed in the Call bought and sold under this
Conﬂrmation

Th|s Confirmation evidences 2 complete and binding agreement between you and us as to the terms of
the Transaction to which this Confirmation relates. All provisions contained in the form of the 2002 ISDA
Master Agreement (the "ISDA Form") will be incorporated by reference In this Confirmation and wil
govern this Confirmation except as expressly medified below. This Confirmation consfitutes a
"Confirmation” as referred to in the ISDA Form and will supplement, form a part of, and be subject to, an
agreement in the form of the ISDA Form as if we had executed an agreement in such form (without any
Schedule except for the election of: (I) English law .as the governing law; and (i) Australian dollars
("AUD") as the Termination Currency (the *Agreement’). In the event of any inconsistency between the
provisions of the 1ISDA Form and this Conﬂrmaﬁon thls Conﬂrmation will prevail for purposes of thls
Transaction. : :

The terms of the particular Transaction to which this Confirmation relates are as follows:

1. GENERAL TERMS _
Trade Date: | 3 October 2016 .
Conditons Precedent; ' Notwithstanding anything fo the contrary in  this

‘Confirmation, the Transaction shall not come into effect,

- and neither party shall have any righis or obligations
“hereunder, uniess Parly A hereto is satisfied that the
conditions preoedent specified in Appendix A have been
met on or prior to the Trade Date (or such later date as the

- parties may agree). ' :

Effective Date: ‘ The Business Day following the earlier of; {i) 40 Scheduled
: S o Trading Days following the Parly B Initial Delivery Date;
~and (i) the date foliowing the day on which Parly A
determines that it has fully established its initial Hedge

Positions, as notified by Party A to Party B.

For the avoidance of doubt, Party A Is under no obligation
fo execute or maintain Hedge Positions after the Effective
Date. -

Mandatory Termination: -~ - If, on any Scheduled Trading Day from (and including) the
' S : Trade Date to (and excluding) the Subseguent Exchange
Date, the official closing price per Share as published by
the Exchange is less than 50 per cent, of the Initial
-Reference Price (a "Mandatory Termination Event",
then Party A may, by notxce to Party B, terminate this

- Transaction.

‘Within one Business Day following t{ermination of this
fransaction by Party A pursuant fo a Mandatory
Termination Event, Party B must pay an amount to Party A
equal fo the Party A Initiat Exchange Amount plus the
Upfront Fee.

Party A shall, following the receipt by Party A of the
amount described In the paragraph above, deliver, or
procure the delivery of, a number of Shares equal to the
Total Number of Shares to Party B as soon as practicable
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'Obtion Style:

~ Option Type:,
 PutSefler:
' Put.Bu_yef:
Call Selier:
Call Buyer;
Shar_es: '

Issuer: -
Business Days:
Scheduled Trading Day

Exchange
Related Exchange:

Total Number of Options:

Option Entitlement;
Totai Nu_mb_er of Shares:

Number of Expiration Dates:
Number of Optlons per Explratlon

Date: .

Number of Shares per Exptranon

Date:

Initial Price:
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:-;és _detérmlned by Party A taking into account all relevant
- clreumstances including the market for the trading of the

Shares and the unwmdmg of any App[lcabie Hedge

_Positions.
- .For the purposes of ca[culatlng the Upfront Fee following a

Mandatory Redemption Event, the “Initial Price" shall be

“deemed to be the lnmal Reference Price.

European

Pt an_d Cail .
. PanyA
PartyB
."'F'artyB
. ParyA

‘ 'fOrdlnary shares of the Issuer, as listed on the Exchange
._'_(Bloomberg NUF AU Equlty)

o - Nufarm Limited _
A day, other than a Saturday or Sunday, on which

: _commercial banks are open for ordinary banklng business
- in Sydney, Singapore and Hong Kong.

Any day on which the Exchange is scheduled to be open

for trading for its regular trading sessions.

Austrahan Stock Exchange (ASX)

-« All Exchanges

6,000,000, or such lesser number as notified by the
Calculation Agent to Party B promplly following the
Effective Date. The Total Number of Options shall be
reduced from time to time by the aggregate of the
Numbers of Options per Expiration Date for each

. Expiration Date that has passed {af any)
1 Share per Option

The product of the Total Number of Qptions and the
Option Entilement, as reduced by the aggregate of the

Number of Shares per Expiration Date for each Expiration

Date that has passed (if any)

.5..

in respect of each Expiration Date, the Total Number of

:Options divided by the Number of Expiration Dates,

rounded down to the nearest whole number. In respect of

the final Expiration Date, the Number of Options per

Explration Date will be equal to the outstandmg Tutal

_ Numbsr of Options.

Equai lo the Number of Optlons per Expiratlon Date o |

The volume-weighted average price per Share in AUD that
a Hypothetical Broker Dealer, actmg in a commercially
reasonable manner, would receive from selling such
number of Shares as it deemed necessary to establish its
initial Applicable Hedge Positions (after taking into account
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'Hyp_otbetical Broker Dealer:

Applicable Hedge Positions:

Notional Amount;

Call Strike Price;
Put Strike Price;

INITIAL SHARE TRANSFER
Party 8 Initlal Delivery:

Party A Initial Exchange Amount:

Party A Initial Exchange Date:

Initial Reference Price;

Collar LTV
Total Loan Amount

SUBSEQUENT EXCHANGE
Subsequent Exchange: '
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20/068/2017 18:00

_ all expenses, fees, exchange fees, costs, taxes, stamp

‘taxes, levies, charges, commissions and frading fees that
would be payabte or incurred), as determined by the
Calculation Agent in its sole and absolute discretion.

A hypothetical broker dealer subject to the same securities

“laws and rules and regulations of any securites
- regulators, exchanges and self-regulating organizations as

apply to ihe Hedging Party or any Aﬁihate{s) des:gnated

byit.
At any time, Hedge Positions that the Hedging Party

determines that @ Hypothetical Broker Dealer, acling in a
commercially reasonable ~manner, would <consider
necessary to hedge through Hedge Positions above 100
per cent, of tha equity price risk and dividend risk of
entering into and performing its obligations with respect to
the relevant Transaction at that time.

~ An amount in AUD equivalent to the Initial Price multiplied

" by the Total Number of Shares as of the Effective Date, as

- determined by the Calculation Agent,

e cent. of the Initial Price, rounded fo the hearest

. AUD 0.0001 with AUD 0.00005 rounded upwards.

per cent. of the Initial Price, rounded to the nearest
: AUD 0. 0001 wnth AUD 0.00005 rounded upwards

- On the third Business Day following Trade Date, Parly B

shall deliver, or procure the delivery of, the Total Number
of Shares to Party A or any of its Afflliates (the Business

~ Day on which the delivery has been made, as confirmed

by Pa_rty.A, the "Party B Initial Delivery Date").

: An amount in AUD equal to the product of {i} the Total

Number of Shares, (1) the Iml;al Reference Price, and (jii)
- 60 per cent. :

-. The third Business Day fn;iowing Trade Date; provided
‘that the Party A Initial Exchange Amount shall be paid
- against transfer of the Total Number of Shares pursuant to

"Party B nitial Delivery" above.

The official closing price per Share as pubilshed by the
Exchange for the Scheduled Trading Day immediately
preceding the Trade Date (or, If such preceding Scheduled
Trading Day is a Disrupted Day, the immedtately

- preceding Scheduled Trading Day which is not a

. Disrupted Day), as determined by the Calculation Agent in

. its sole and absolute discretion. Such price shall be

-rounded to the nearest AUD 90,0001 wath AUD 0.00005
rounded upwards.

: -_per cent.

“The product of the Notional Amount and the Collar LTV

On the Subsequent Exchange Date, if the Subsequent
Exchange Amount is:

a) a positive number, Party A shall pay an amount in
AUD equal to the Subsequent Exchange Amount to
Party B;
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.'b) . & negative number, Party B shall pay ah amount in
- AUD equal to the product of {a) the Subsequent
- Exchange Amount and (b) negaﬂve one to Paﬁy A;
Qe : .
_ ST ) zero, no payment WIIi take place
Subsequent Exchange Date: . * The date falling 3 Business ‘Days after the Effective Date.

| _Sub__sequ_ent Exchange Amount:  -An amount equal to (a) the Total Loan Amount, minus (b)
B T B - the PartyAImtia! Exchange Amount m:nus (c) the Upfront
Fee. _

" Upfront Fae SRR | '5'1 per cent. of the Notional Amount.
. EXERCISE TERMS L T

* Explration Date: '__Each Valuation Date

‘Expiration Time: - | ﬁValuatlon Time |

Automatic Exercise: o Applicabie provided that all of Secﬂon 3.4 of the Equity
T : ' Definitions after the word 'then’ in the second line shall be
deemed to be deleled and replaced with the following:

" in respect of each Expiration Date, (a) a number of Put
Optlons equal to the Number of Options per Expiration
' Date will be deemed to be automatically exercised at the
. Expiration Time on such Expiration Date if at such time the
Reference Price is less than or equal to the Put Strike
Price, a5 determined by the Calculation Agent in its sole
~“and absolute discretion {each such Expiration Date, a "Put
Exercise Date"); or (b) 8 number of Call Options egual to
. the Number of Options per Expiration Date will be deemed
" ‘to be sutomatically exercised at the Expiration Time on
"-suich Expiration Date if at such time the Refarence Price is
“greater than .or equal to the Call Strike Price, as
determined by the Calculation Agent in its sole and
absolute discretion (each such Expiration Date, a "Call
- Exercise Date"); provided that if at such time the
. Reference Price is greater than the Put Strike Price and
less than the Call Sirike Price, no exercise of either Put
- ‘Option_or Cali Option will ocour (each such Expiration
- Date, a "No Exercise Date”). The Totai Number .of
. Options shall be reduced in accordance with the provision
- above entitled "Total Number of Oplions" regardless of
whether an Expiration Date is a Put Exercise Data, a Call
‘Exercise Date ora No Exerc:se Daia R o

- Reference Prics: : Settlement Pnce o
VALUATION | R

Valuation Date: . . ' " Sublect to the provision below entitied "Averaging Date
S -+ Disruption" and the provision below entitled "Settlement
~ Procedure”, each day which is @iigcalendar months, g
calendar months, @R calendar months, Y8 calendar -
months and ? calendar menths, respectively, following
Jhe Effeclive Date, provided that if any such date Is not a
Scheduled Trading Day, the relevant Vafuation Date shall
be the next following Scheduled Trading Day.

Valuation Time: = . The scheduled time at which the Closing Single Price
' - : - Auction will end on the relevant Valuation Date (which, for
the avoidance of doubt, as of the Trade Date is 4:12pm

Sydney time), provided that if the Exchange announces an
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Averaging Dates:

Averaging Date Disruption:

‘Valid Date: -

Disrupted Day:

' Market Disruption Event;
W

SETTLEMENT TERMS
Default Setitement Method:

Settief_nent Method Election:
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- éanlier time at which the Closing Single Price Auction wiil
—end for that Scheduled Trading Day st least one howr prior
.40 such earlier closing fims, the Scheduled Closing Time
- for that Scheduled Trading Day shail be such eariler

closing time.

. Inthis clause: - T L
““"Closing Single Price Auction" means the process by

which the Exchange determines a single closing price for
each of the securmes that partimpated in the Pre-CSPA
Phase and

"Pre-CSPA Phase" means the pre-c!osing stngle price

" auction phase during which bids {or buy orders) and offers
{or sell orders) in regard to securittes quoted on the

Exchange may be p!aeed on the Exchange but will not be

- executed.
- n relat:on to each Valuation Date that scheduled

Valuation Date and each of the 19 Scheduled Trading

. Days falling immediately pnor to such scheduled Vaiuetron o
; Deate.

I any Averaging Date is a Disrupted Day, ihen the

Averaging Date shall be the first succeeding Valid Date. If
the first succeeding Valid Date has not ocourred as of the

Valuation Time on the eighth Scheduled Trading Day
immediately following the relevant original scheduled

Valuation Date, then (1) that elghth Scheduled Trading

- - Day shall be deemed the Averaging Date (irrespsctive of
~whether that eighth Scheduled Trading Day is already an
" Averaging Date) and (2) the Calculation Agent shall
‘determine its good faith estimate of the price of the Shares

for that eighth Scheduled Trading Day and the portion (if

| ‘any) of the Applicable Hedge Postions which should be

deemed to have been unwound at such price on that

eighth Scheduled Trading Day..

If any Averaging Date(s) in rejation to a Valuation Date
ocour after that Valuation Date as a result of the
occurrence of a Disrupted Day, then the Settlement Date

: “shall be .determined by reference io the last such
‘Averaging Date as though it were that Valuation Date.

. A Scheduled Trading Day that is not a Disrupted Day and
- on which another Averaging Date in respect of the

relevant Vatuatien Date does not or IS not deemed o

Coeeur,
" Any Scheduled Trading Day on which the Exchange fails

to open for trading during its regular trading session or on

‘which a Market Disruption Event has occurred.
*. The occurrence or existence of (i) a Trading Disruption, (i)

an Exchange Disruption, which in either case the
Caleulation Agent deter mines is material, at any time

- during the one hour period that ends at the relevent
‘Va!ualaon Time, or (ilt) an Early Closure. . . _

Ca_s_h Settlement

.App!icab!e, provided that # the Calculation Agent

determines, in its sole and absoclute discretion, that
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Physical Settlement of Options in respect of any Expiration

- Date will or may result in (i) the aggregate interest or

- exposure (including, without limitation, by way of direct or
‘indirect holding of the ordinary shares of the Issuer, pure

- economic Inlerest in the lssuer or exposure via any other
~.means} of Party A, its Affillates and/or their respective
- concert parties reaching or exceeding any percentage
‘threshold of the total voting shares of the Issuer at which a

© mandatory tender offer js triggered, or will or may
- otherwise result in a contravention of Chapter 6 of the
. Auslralian Corporations Act 2001 (Cth), (if) any notification
-or . approval requirement under Australia’s foreign
-investment regime, including the Foreign Acquisitions and

- Takeovers Act 1975 (Cth) end all regulations, policies and
-guldance notes in relation to it (colleclively, the “FIRB

- Requirementa”) applying to Party A or any of its Affiliates,
- or.{iii} Party B breaching any requirement under the FIRB
"Requirements, Party A shall have the absolute discretion
to elect Cash Settlement to be applicable for all or a
portion of the Total Number of Optlons .

-Electing Party: | " Party B

‘Settlement Method Election Date: For all Valuation Dates, 10 Scheduled Trading Days prEor

S : o - to the first Averaging Date in respect of the first Valuation
‘Date. The Electing Party must select the same Settlement
" Method to apply in respect of every Valuation Date,

Sefflement Currency: AUD

Settiement Price: In relation to a Valuation Date, the volume-weighted
. - : average price per Share al which a Hypothetical Broker
Dealer would have unwound its Applicable Hedge
" Positions relating to such Expiration Date during the
Averaging Dates in relation to the Vaiuation Date (after
‘taking into account all expenses, fees, exchange fees,
cost, taxes, stamp taxes, levies, charges, commissions
and trading fees that would be payable or incurred), as
“determined by the Calculation Agent in its sole and
absolute discretion. Such price shall be rounded io the
nearest AUD 0.0001 with AUD 0.00005 round_ed upwards

in the case of Physical Settlernent: S : :
" Physical Settlement Procedure ' ‘Nolwnhstandmg Section 9.1 of the Equnty Definitions, in

. ("Non-Repayment”): = . relation fo each Expiration Date!
T . : A Call Exercise Date

If a Call Exercise Date ocours pursuant to "Automatic
Exercise” above, and the deﬂnftlon of Physlcal Settiement
is applicable: .- -

. (i} - Party A shall pay to Party B on the Settiement Dale
. &n AUD cash amount equal {0 the product of (1) the
‘Number of Shares per Expiration Date and (2) the
difference between the Catl Sirlke Pnce and the Put

Strike Price; and

(i) Parly B's delivery obligation shall be deemed
satisfied by the prevmus perfermance of its
obligations described in "Party B Initial Deiwery"
above. ' : ,

B, Put Exercise Date
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i a Put Exercise Date ocours pursuant to "Automatic
Exercise" above, and the deﬁnat]on of Physical Settlament
is applicable; = :

._"No payments or delnveries shall be made by either Party A
or Party B. The Partles' delivery and payment obligations

: ghall be deemed satisfied by the previous performance of
the obligations described elsewhers in this Confirmation.

C.____NoExercise Dafe

i a No Exercise Date occurs pursuant to “Automatic
‘Exercise” above, and the definition of Physical Settlement
is applicable:

. (_i) . Party A shall pay {o Parly B on the Settlement Date
. - “an AUD cash amount equal o the product of (1) the

. Number of Shares per Expiration Date and (2) the
. difference between the Settlement Price and the Put
Strike Price, and

'(ii) no dellvery of Shares shall be made by either Party
- “AorPartyB.

Settlement Date: -Notwuthstanding Section 9.4 of the Equity Definitions, In
respect of each Valuation Date {each such Valuation Date
85 adjusted, if necessary, pursuant to the provisions
above entitled “"Averaging Date Disruption” and the
provision above entilled "Physical Setttement Procedure
{"Nen-Repayment™)"), the date falllng 3 Busmess Days
aﬂer such Valuatson Date.

in the case of Cash Seftlement:

Cash Settlement Procedure _ Notw:thstanding Section 8.1 of the Equity Definitions, in
("Repayment’). N - reiatlon to each Expiration Date:

A, _Call Ex_erclse Date

I a Cali Exercise Date occurs pursuant to “Automatic
Exercise” above, and the definition of Cash Settlement is
applicable:

() . on the Pre-Setliement Date, Party B shall pay to
Party A the Pre-Seltiement Amount; and

'(il) on the Cash Settlement Payment Date:

{x) Party A shall deliver to Party B, or procure

. the delivery of, a number of Shares equal to
the Number of Shares per Expiration Date;
and

(v}  Party B shall pay to Party A an amount in
- - AUD equal to the product of (1) the Number
of Shares per Expiration Date and (2) the
difference between the Settlement Price and

the Call Strike Prlce

- B. Put Exerclse Date

If a Pul Exercise Date ocours pursuant to *Automatic
Exercise" above, and the definition of Cash Settlement i
applicable:

{iy on the Pre-Seilement Date, Party B shall pay to
Party A the Pre-Settlement Amount: and

(i onthe Cash Settlement Payment Date:
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L *'(x) :'Party A shall deliver to Party B, or procure
.. the delivery of, a number of Shares equal to
the Number of Shares per Expirataon Date, _

- and

oY) Party A sha|| pay to Party B an amount In
© .. AUD equal fo the product of (1) the Number
--of Shares per Expiration Date and (y) the
difference between the Put Stnke Price and

-the Settlement Price S ‘

o bjo Exercise Date .

if a No Exercise Date occurs pursuant to “Automatuc

~Exercise’ above, and the deﬂnltlon of Cash Settiement is
appllcable R

{i} onthe Pre-SettIement Date Parly B shall pay to
' -Party A the Pre-Settlement Amount; and -

(i} . onthe Cash Seltlement Payment Date, PartyAshaH
- deliver fo Party B, or procure the delivery of, a
. ‘number of Shares equal to &he Number af Shares

. per Expiration Date.

" On each Cash Settlement Payment Dale, Party B shall
pay the Settlement Expenses to Party A,

- Cash Settlement Payment Date: *Notwnthstandmg Section 8.8 of the Equity Deﬁnitions, in
‘ S RS .. respecl of each Valuation Date (each such Valuation Date
- @8 adjusted, if necessary. pursuant to the provisions
‘above enfitled "Averaging Date Disruption" and the
- provision above enlitled "Cash Settlement Procedure
{"Repayment™)"} in respect of which Cash Sefliement is
applicable, the date falling 3 Business Days after such
Valuation Date, provided .that if such day is not a
" ‘Scheduled Trading Day, the next following Scheduled
‘Trading Day; and provided further that if a Settlement
Disruption Event prevents delivery of the relevant number
-of Shares on that date, then the Cash Settlement Payment
Date will be the first succeeding Scheduled Trading Day
on which delivery of the Shares can take place through the
relevant Clearance System unless a Settlement Disruption
. Ewvent prevents settiement on each of the & relevant
Clearance System Business Days immediately foliowing
. .the original date that, but for the Settlement Disruption
-Event, would have been the Cash Seftlement Payment
Date. in that case, (x) if Party A determines tha! such
Shares can be delivered in any other commercially
- -reasonable manner, then the Cash Seltlement Payment
-Date will be the first date on which settlement of a sale of
Shares executed on that elghth relevant Clearance
System Business Day customarily would take place using
-such other commercially reasonable manner of delivery
(which other manner of delivery will be deemed the
: -relevant Clearance System for the purposes of delivery of
the relevant Shares), and (y) if Party A determines that
such Shares cannot be delivered -in any other
- commercially ressonable manner, then the Cash
-Settlement Payment Date will be postponed until delivery
can be effected through the relevant Clearance System or

in any other commercially reasonable manner.

Settlement Expenses: | In relation to any de!_w_ery of Shares by Party Ato Party B
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cunder the provision above enfitled "Cash Setflement
Procedure ("Repayment”)’, an amount in AUD equal to the
sum of ali expenses incurred or payable (including any
fees, exchange fees, cosis, taxes, stamp taxes, levies,
+ charges, commissions and trading fees) relating to the
" transfer of those Shares, as determined by the Calculation
Agent in its sole and absotute dlSGTEtiOﬂ and notifi ed io

. _ Party B by Party A.

Pre-Seflement Amount: -An amount in AUD equal to lhe product of {l) the Number
; e ~of Shares per Expiration Date and (ii) the Put Strike Price,
Pre-SelementDate: .~ . “In respect of any Expiration Date for which Cash

- Seftlement is applicable, the date falling 3 Business Days
-prior o the first Averaglng Date in connectlon wsth such
_Exp!ration Date o

ADJUSTMENTS

Method of Adjustment: > : -.Calculaiion Agent Adjustment, provided that Section
o R s - 11.2(c) of the Equity Definitions shall be amended by the
~delelion of the following: "(provided that no adjustments
will be made to account solely for changes in volatility,
. expected dividends, stock loan rate or liquidily relative to
- the relevant Share)". In its determinations of the existence
and exient of any dilutive or concentrative effect on the
- theoretical value of the Shares of any Potential Adjustment
. BEvent, and any related adjustments to the terms of the
. Transaction, the Calculation Agent shall take info account
“any amounts of Local Taxes that would, ih the
determination of the Caiculation Agent, be withheld from
. or paid or otherwise incurred by an Offshore Investor in
~connection with such Potential Adjustment Event. -~

'-Where

T "Local Taxes" shall mean taxes, duties, and similar
. charges imposed by the taxing authonty of the Local
. Jurisdiction. :

"Offshore Investor” shall mean a holder of Shares who is

- an institutional investor not resident In the Local

WJurisdiction for the purposes of the tax laws and

- regulations of the Looal Jurisdiction and, for the avoldance

-of doubt, whose jurisdiction of residence (i) shall be

‘determined by the Calculation Agent and (il) may be the
jurisdiction of the other parly to the Transaction.

. L - "Local _Jurlsdlc_:tipn“ shalt mean Australlia._
DIVIDENDS | | |

_ Dividend Payments: IR ‘On each Dividend Payment Date Party A will pay to Party
T ‘ ' B a Dividend Amount.

Dividend Payment Date: . - .In respect of each date on which the lssuer pays an
I : . - Ordinary Cash Dividend, the third following Currency

- Business Day for the currency in which such divldend was .

~ received by Party A, - -

Ordinary Cash Dividend: = = " A cash dividend (other than any Extraordinary Dividend)
: ' " declared by the Issuer to holders of record of a Share in
respect of which the Ex Date falls during the Dividend

Period, expressed on a per Share basis,

Dividend Perlod: The period from, and including, the Party B Initial Delivery
' Date to, and including, the final Expnratson Date.
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Additional Disruption Events

‘Change In law: - - Applicable; provided that Section 12.2 (a)ii)(B) of the
. . Equity Definitions is replaced in its entirety as follows: "(B)
due to the promulgation of or any change in the
_interpretation by any gourt, tribunal or regulatory authority
“with competent jurisdiction of any applicable law or
“regulation {including any action taken by a taxing
‘authority), the Calculation Agent determines in good faith
that it will, or there is a substantial likelihood that it will,
‘within the next 30 calendar days, but before the final
~Expiration Date, become, or it has become, illegal for any
. entity to hold, acquire or dispose of -any Share or any
- Hedge Position (including any securities or futures or
- derivatives transaction entered into by Party A (or its
. afflliates) with any party in the local jurisdiction, including,
- without limitation, an enlity affiliated, related to or
- ‘controlled by Party A or any entity through which Party A
(or its affiliates} purchases andfor holds interests in the
- relevant securities or contracls to hedge the Transaction
{"Hedge Transaction”)) relating to this Transaction."

Failure to Deliver. - Not Applicable
Insolvency Filing: ~ Applicable

Hedging Disruption; : . Applicable. Section 12.9(a){v) of the Equity Definitions is
o S - - replaced in its entirety by the words: "Hedging Disruption”
means that the Hedging Party is unable, after using

commergially reasonable efforts, to either (i} acquire,

establish, re-establish, substitute, maintain, unwind or

. dispose of any transaction(s) or assei(s) it deems

-necessary to hedge the equity price risk (or any other

. relevant price risk including, buf not limited to, the

.currency risk) of entering into and performing its

obligations with respect to this Transaction (any such

" transaction(s) or assel(s), a "Hedging Party Hedge"), or (i)

freely realize, recover, raceive, repatriate, remit or transfer

‘the proceeds of Hedge Positions (including a Hedge

Transaction) or this Transaction between accounts within

“the jurisdiction of the Hedge Positions {the "Affected

Jurisdiction”) or from accounts within the Affected

Jurisdiction to accounts outside of the Affected Jurisdiction

increased Cost of Hedging: . Applicable. Section 12.9{a)(vi) of the Equity Definitions is
S replaced as follows: "(vi) "Increased Cost of Hedging"
~means that the Hedging Party would Incur a materially
increased {as compared with the circumstances that
existed on the Trade Date) amourt of tax, duly, expenses
-or fee {other than brokerage commissions) to {A) acguire,
establish, re-establish, substitute, maintain, unwind or
dispose of any transaction(s) or asset(s) It deems
necessaty 10 hedge the equity price risk (or any other
relevant price risk including, bu! not limited to, the
currency risk) of entering into and performing its
- obligations with respect to this Transaction or (B) freely
realize, recover or remit the proceeds of the Hedge
Positions (including a Hedge Transaction) or this
Transaction between accounts within the Affected
Jurisdictiohh  of from accounts within the Affécted
Jurisdiction to accounts outside of the Affected
Jurisdiction.” SR
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Ex Date:

Dividend Amount:

Hedging Notice:

[EXTRAORDINARY EVENTS

- Consequences of Merger Events:

{a) -‘.Share_'fqr@hare:

(b) '-‘S_h_are-for_-Other:

{c) . Share-for-Combined:

- Determining Party:

Tender Offer: | ,
Consequences of Tender Offers:
@ . Share-for-Share:

'(b) -Share-for-Other:

{e) - Share-forfco_mb}ﬁed_:
_.‘peterm_ining Party: o

Composition of Combined
Consideration: '

Nationalization, Insolvency or
Desisting: = -

Determining Party:
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To:013001356338

-Cancellation and

20/06/2017 18:02

"In respect of an Ordinary Cash Dividend, the first

Scheduled Trading Day on which a Share is traded ex-

~ dividend on the Exchange.

N in respect of each Dividend Payment Date, an amount in
- the currency in which the relevant Ordinary Cash Divldend
-was paid equal to the product of:

(i} 100 per cent. of the Net Cash Dividend per Share paid
* by the Issuer to holders of record of & Share; and =

: (in the number of Shares specified in the Hedgmg Notlce _
- for the relevant Ex-Date. : :

“Net Cash Dividend" means & sum after the withholding
. 'or deduction of taxes al the source by or on behalf of any

applicable authority having power fo tax in respect of such

- . @ dividend, and excluding any imputation or other credits,

-refunds or deductions granted by any applicable authority

- having power to tax in respect of such dividend and any
~.’taxes, credits, refunds or benefits imposed, withheld,

- assessed or levied thereon, and axcluding Extraordinary

Dwidends and Excess Dwndend Amounts.

A notice from Party A to Party B, given on or around each
" Ex-Date, which may be sent via e-mall {0 the address
- specified on the first page of In this Confirmation, stating

the number of Shares in respect of which on the Business

-.Day prior to the Ex-Date Parly A was maintaining a Hedge
.. Position in respect of the Call Options and Put Options

under the Transachon for which no Expiration Date has

. otcurred.
- For the avondance of doubt, Party A is under no obligation

{o execute or maintain Hedge Posmons once the Hedging
Period has ended L _

*‘Modified Calculation Agent Adjustment

Modified Calculation Agent Adjustment

“Modified Calculation Agent Adjustment_

Party A
Applicable

.' Modified Calculation Agent Adjustment

_ Modified Calculation Agent Adjustment

~Modified Calculation Agent Adjustment
| PartyA | -

Not Applicable

Payment (Calcuiglion  Agent

Petermination)

Party A
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Lossof Stock Borrow: -~ - - Not Applicable

- “Increased Cost of Stock Borrow: - Not Applicable - : _
* Hedging Party: 'ParlyA or any of its Aff:llates o
" Defermining Party: - PartyA | L 4
- He__dge Poslti_ons:"'_ o ~The definition of “Hedge Positions” in Section 13.2(b) of

- :the Equnty Definitions shall be amended by inserting the
- ‘words "or an Affiliate thereof' after. tha words "a party‘ in

o S the third line. .
‘Non-Reliance o -App_ll(;ablg '
- Agreements and 2 - Applicable -
: Acknowledgements Regarding Lo
Hedging Activities: _ SRR
_ Additional Acknowiedgements ‘Appi_icable
Caleulation Agent; . Credit Sulsse AG, Singapore Branch
AC_COUNTDETAIL_S T ey N . s

Account for payments to Parly B: To be advised

Account for_ dehvary of Shares to ‘To be' advised ' _
Party B: -

Account for payments to Party A: To be advised

Accountfordellvery of Shares to_ Tobe advised |
Party A: S

3. MARGINING | |
. Noiwithstanding the below, for the avoidance of doubt, Party A shall not deliver any Margm Call
_ Nollcs (as defined below) on or aﬂer the Subsequent Exchange E‘Jate :
(@) . Margin transfer. o R ‘

f(i) o On the Business Day foliowing any Margin Cali Nofice Date {the "Margin
T '.Payment Date"), Party B shali pay to Party A the relevant Margin Call Amount,

N ' '-'(i_i)  Party B must pay each Margin Cali Amount such that the payment is recewed by
RS -Party A by 5:00pm (Sydney time) on the Margin Paymeni Date IR

' '(_iii) _ -:_ - On the day falling three Business Days after the Effective Date Parly A shall pay
- . Party B an amount in AUD equal to the aggregate of al! Margin Call Amount(s)
paid under this Transactlon ‘

(® Marg:n definitions.
- "nitial LTV" means 60 per cent..

) "Margin Trigger" means each of (i) 90 per, cent,, (i) 80 per cent., (iii) 70 par cent. and :
{iv) 60 per cent. of the Initial Reference Price. C

(e} . If, onany Schedu!ed Trading Day from (and Including) the Party A Initial Exchange Date
- to (and excluding) the Subsequent Exchange Date, the Calculation Agent determines that
the official closing price per Share as published by the Exchange for that Scheduled
Trading Day (the "Reduced Price”) has fallen below a Margin Trigger, {the "Margin Call

- Date"), Party A may deliver a notice to Party B (a "Margin Call Notice") requiring Party B
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~ to transfer cash i in AUD (the “Margrn Call Amount") equal to the d:ﬁerence between A
and B, where: - : o . RE

_ “A” means the prcduct of (r) the difference hetween (%) the Jnmel Reference Prlce and (y)
the Reduced Price, (ii} the Number of Shares, and (if) the Initial LTV; and

| “B"means the aggregate of all Margin Call Amount(s) perd under thrs Trensactron up to
{and Including) the Margln Call Date. o

o {d) The date on which the delwery ofa Margln Call Notice is effective in accordance with the
Co -Agreement is the "Margin Call Notice Date", provided that if a Margin Call Notice is
' issued on or prior to 11.59 p m. chg Kong time it shall be deemed to be effectlve on the
same day. - ‘ :

{e} Parly B agrees that all right, title and lnterest in and to any Margin Call Amount which it
transfers to Party A under the terms of this Transaction shall vest in Party A free and
~ clear of any liens, claims, charges or encumbrances or any other interest of Party B or of

any third person. : : :

H Nothing in this Conft rmation Is intended to create or does create in favour of either parly
any mortgage, charge, lien, pledge, encumbrance or other security interest in any cash or
other property transferred by Pariy B to Party A under the terms cf this Transactron

4, OTHER PROVISIONS
For the purposes of this Transaction:

(a)  Party: Except where expressly provided otherw:se any reference in ihrs Ccnfrrmatren fo
"party“ means Party A or Pariy B only. .

(b) E-mail Notification: Notw:thstandmg the provisions of Section 12(a) of the Agreement, a
-~ notice under this Transectlcn and Sectron 5 or Sectlcn 6 of the Agreement may only be
- provided by e-mail. o o

: Any notice provrded by e-marl shall be deemed effectwe (i} if sent by e—mai[ prior to 11:59
p.m. (Sydney time) on any day, on the same date or (it} if sent by e-marl on or aﬂer 11:58
p.m. Sydney trme) on any day, on the fo!iowrng date.

_For the avoidance of doubt, any nofice provided by e~mell shail only be effective in
relation to a party if sent to all of the e-mail addresses for that party provided on the first
page of this Confirmation, Either party may notify the other party In writing of any changes
1o the list of e-mail addresses on the first page of this Confirmation from time fo time,

{c)  Additional Agreement for Initial Transfers: Party B (the "Designator") may, subject to

e the consent of Party A, designate by notice (including by way of emall) (a "Designation
Nofice") a person who is not party to the Agreement (the "Designee”) to deliver or take
delivery, as the case may be, and otherwise benefit from the rights of the Designator, and
perform the Designator's obligations to deliver or take delivery, as the case may be, in
-respect of the Party B Initial Delivery and the Parly A In}trai Exchange Amount and the
_ Demgnee may assume such rights and obhgatlcns

Any Desrgnatton Notice must idenfify the Designee in sufficlent detail to allow Party A to
perform its cbllgations {if any) owmg to the Desrgnee mciudlng, if necessary. account
" delails. . : . _

Such designation shal! not relieve the Designator or Party A of any of their obligations
hereunder, provided.that.(i)-if_the_Designee_performs-the-obligations-of-the-Designater————
hereunder, then the Designator shall be discharged of such obligations to Party A to the
extent of such performance and (i) if Party A performs its obligations hereunder fo the
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. Des:gnee (instead of to the Des:gnator} Party A shail be discharged of such obiigattons
o the Designator to the extent of such performance R :

Ad) Initial Share Transfer: In order to comply with the section above entltled “Inztlal Share

L Transfer”, Party B shall procure the delivery of Shares to Parly A or deliver such Shares

" In accordance with this Confirmation together with appropriate instruments of transfer

- {where necessary) duly stamped (where necessary) and such other instruments (if any)

" as may be requisite {o vest fitle thereto in Party A. Such Shares shall be deemed to have

- been delivered by Party B fo Party A on delivery to Party A or as it shall direct of the

-relevant instruments of transfer and certificates or other documents of title (if any), or In

- the case of Shares tile to which } Is registsred in a computer based system which provides

“for the recording and transfer of title to the same by way of electronic enfries {such as

_ CHESS), on the transfer of fitle in accordance with the rules and procedures of such
o system asin force from time to time, or by such other means as may be agreed.

- .Party B agrees thal, in connection with Shares delwe.red_ by Party B to Party A in
- accordance with the seclion above entitled "Initial Share Transfer”, there shall be a
transfer of all rights, title and interests in such Shares from Party B to Party A and there
‘shall be no basis upon which Parly A (including in its insolvency) could put such Shares
back to Party B. Party B agrees that there shall be ne basis for Parly B (including in its

. insolvency) to claim back such Shares from the purchaser. Accordingly, such Shares
~ would not, following such delivery, form part of Party B's insolvency estate {that is, in ifs
: :-inso!venc_y, there shall be no basis upon which Party B could clew back such Shares that
- have been delivered). Consequently, such Shares, following such delivery, would form
part of Party A's insolvency estate, Party B agrees that such delivery of Shares
- constitutes a sale of such Shares from Party B to Party A and is not & financing
‘ arrangement in reiation to which such Shares have been iransferrad as collateral, '

For the avoidance of doubt {} Party A shall not hold any Shares delwered to it pursuant
{o this Confirmation as trustee, custodian, fiduciary or any other capacity for the benefit or
interest of Party B and Party A shall have full right, title and authorily to deal with the
Shares (including, but not limited to, voting rights thereof) defivered to it pursuant to this
Confirmation without any obligation to account for any profits or gains o Parly
. ‘B.Furthermore, Party A and Party B agree that the payment and delivery obligations
‘ ~ specified in the section above entitied "Initial Share Transfer” shall be treated as binding
‘and enforceable obiigations of the parties hereto notwithstanding that certaln of the

' 'obligatlons contemplated thereunder are fo be performed prior to the Effective Date,

© Representation and Undertakmg on Initial Share Transfer: With respect to the Total

" Number of Shares to be transferred by or on behalf of Party B pursuant to the section

- above entitled "Initial Share Transfer”, Parly B shall be deemed to represent and

undertake to Party A on the date on which it enters into the Transaction, and, olher than

-~ - in respect of paragraph {3) below, on the date on which its obligation to transfer or

.. procure the transfer of the Total Number of Shares to Party A arises and on the date on
whlch the Total Number of Shares are transferred that: '

-(1_) : ne:ther it nor any of its affiilates, nor any person acting on its or their behalf {other
. than Party A or any of its affiliates as to which no representation is made) has
~-taken or will take, directly or indirectly, any action designed to cause or to result

In, or that has constituted or which might reasonably be expected to cause or

result In, the stabilization or manipulation of the price of any security of the Issuer

and by entering Into the Transaction with Parly A Is seeking to create, or

fvap AQ137186564v2 120608645 7.710.201615



From:King & Wood Mallesons To:013001356338 20/06/2017 18:04 #1121 P.O30/,062

g expectang there to be crealed, a faise or, rnisleadmg market in or prlce of, the
‘Shares or any other security of the Issuer; SR

- {2} - it has made and will make, all disclosures and reportlng as requrred and as
- . “applicable to it in connection with its assumption of the obligation to transfer or 1o
' procure the transfer of the Total Number of Shares to Party A and the actual
- transfer of the Total Number of Shares to Party A in accordance wilh this
. Transactzon, ' x -

{3} . -the SBhares to be transferred fo Party A in accordance wnlh the sectlon above
%0 entifled “Initial Share Transfer" {the "Relevant Shares’) are, as of the Trade
Date, subject only to the security interest (the "CIC Security Interest”) granted in

favor of Credit Industriel et Commercial, Singapore Branch ("CiC");

(4}  the CIC Seeuri_ty Interest arise under security documents (the “CIC Security
- Documents") the terms of which are not materially different from those set out in
the f_prm of security documents included in Appen_dix_ B herete; and .

. {8} - the owner of the Relevant Shares as of the Trade Date has received the consent
e of CIC to transfer the Relevant Shares from & securities account opened by it with
" CIC to Parly A such lhat, upon such transfer. the Relevant Shares will be

. released from the CIC Security Interest. :

0 Party B repreSentatlons and warranties

“Having made all necessary enquiries with respect to itseif and each Relevant Person at
the relevant times, Party B makes and gives to Party A and its Affililates, for itself and on
-behalf of each Relevant Persons, each of the following representations, warranties,
- undertakings, agreements and/or acknowledgements for the benef t of Party A and its

- Affliates on each of the Relevant Dates: TR

(1) -itis acting as a principal under this Transactlon for its own account and not as a
. hominee or agent and not with a view to any distribution, offer or resate thereof
- and has no arrangement with any other person to that effeot ‘

{2) 'none of Party B or any Relevant Person will have any beneficial ownership or
. other ownership interest in or rights to any Shares comprising the Hedge
* ‘Pesitions, and acknowledges that: (i} Party A or one or more of its Affiliates is the

sole legal and beneficial owner of the Shares comprising the Hedge Positions

from time to time (such shares, the "Relevant $hares") and may dispose of the
Relevant Shares and may exercise or refrain from exercising any voting or other

- rights pertaining to or arising from the Relevant Shares at its discretion and
‘withoul reference to the interests of Party B or any Relevant Person; and (il) Party

A and its Affiliates shall not be liabie to Party B or any Relevant Person for any
-failure or delay in exercising any of its rights attaching to any Relevant Shares:

(iii} there Is no agreement between Party A, its Affiliates and Party B and/or any
_Relevant Person in relation to voting of any Relevant Shares or for the purpose of
controlling or influencing the composition of the Issuer's board or the conduct of

. the Issuer's affairs; and (iv) none of Party B or any Relevant Person is acting or

~ proposing fo act in concert with Party A or any of its Affliates in relation to the
Issuer or its affairs and each of Party B and each Relevant Person wili make its

~and his own determination independently of Party A and its Affliates in relation to
corporate actions in respect of the Jssuer and any Shares it or he may hold. For

the avoidance of doubt, the scope of this paragraph (f}(2) relates to the exercise
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e of any vohng or other tighis pertalnlng to or arising from the Retevanl Shares, not
‘the rights arising from this Confirmation; B Ly

(3 1t {i) has adequate means of providing for its current and contmgent needs; and -
B ‘(:t) is able to sustain é complete iess in connectuon wath thls Transaction

. {4) ;it is not necessary that this Confirmation be dlsclosed filed, recorded reported
o 'notlfted or enrolled with any stock exchange {other than the ASX), court, authority
- or any registry in each case of Ausiralia or that any stamp, registration or similar
N tax be pard in Austrafia, unless In any case this Confirmation [s used as evidence
. In Australia for court proceedings which will be subject to stamping requirement.
: Fer the avoidance of doubt, Parly B should seek its own independent legal advice
with respect to any drsclosure oblrgattons arislng under appllcable Iaws and
' regulatlons, : - S : A

(5) -the entry into and the performance of its obltgatlons under the Transactlon and
~ this Confi rmation by Parly B and the Relevant Persons shall not result in any
' default or braacb of Party B's {or, as relevant, the Relevant Person's) obligations
" under any other agreement, instrument, judgment, order, authorization, legal or
-.'regulatory obllgetron or any other ebltgatron whlch i applicable to or brnd;ng onit

-{8) none of itself nor any offi icer, director, employee of related person of Parly B is in
. possession of any 'inside information” (as defined in section 1042A of the
- Corporations Act 2001 (Cth)) In relation to the Issuer or the Shares which might

. have Influenced its decision to enter into the Transaction and this Confirmation or

any particular element thereof and it is not entering into the Transachon or the

. Conﬁrmatron on the basls of any such tnformation, R : o

{7} . 'none of Parly B or any Relevant Person has any current lntentuon of making or
- " " proposing or any current expectation of being required by law to make or propose
‘@ scheme of arrangement or takeover bid for the securities of the Issuer nor is

" ‘aware of any other person or entity planning to make or propose & scheme or .
: '_ arrangement or lakeover bid for the securities of the Issuer nor will make or
‘propose a scheme of arrangement or fakeover bid for the securities of the Issuer

within 6 months after the Cash Settiement Payment Dafe or the Setllement Date;

“{8)  1the entry into and the performance of its obligations under the Transaction and

- this Confirmation by Party B or any Relevant Person will not cause or result In a
'viglation of any provision of applicable law and regulation (including, without .

llmltatlon, Division 3 of Part 7.10 of the Corporattons Act 2001 (Cth));, :

(9) this Transaction is entered Into for genuine and legitimate business and
. commercial purposes of Party B and thrs 'l'ransactlon falls wrthln the power and _
'-capaclty of Party B SR : _ ‘ I

(10} If this Transaction is settled by way of Repayment and Parly A is directed to
- deliver 8 number of Shares equal the Total Number of Shares to any Relevant
‘Person or their Affiliates, Party B will cause the relevant deilveree 1o comply with
all applicable laws and regulations, rules, guidelines and codes in each
jurisdiction including but not limited to the compliance on reporting requirement;

{11)  each of Party B and any Relevant Person has and will at all times fully comply
with all applicable laws and regulations in each jurisdiction with regard fo this
Transaction-and-this-Confirmationincluding-without-limitation,-those-ebligations

- arising with regard to disciosure and reporting under the ASX Listing Rules and
the Rules Govemmg the Llstrng of Securmes pubhshed by the Stock Exchange of
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Hong Kong Limited and this representation and warranty shall be deemed to be .
~.continuing and repeated for the period up unt;l lmmedlate!y after the zermlnatlon o
. of this Transaction; o : '

- {12) #tis acting for its own account and has racewed all information cons:dered by it
. _to be necessary in connection with its investment decision, made its own
.~ Independent decisions 1o enter into this Transaction and this Confirmation and as
. to whether this Transaction and this Confirmation are appropriate or proper for it
. in light of its objectives, expsrience, financial position and operational resources
~and other relevant circumstances based upon its own judgment and upon advice
from such advisers as it has deemed necessary, and it quIy accepts the nsks
© undertaken by i; ‘ L : S :

- {1 3) nelther Party A nor any of its Affiliates, representatwes or assoclated entities is an
: Affifiate or nominee of Party B or any Refevant Person, or is acting as a fiduciary
for them or providing any advice. in respect of this Transaction (including, but not
limited 1o, tax advice or advice on the financial consequences of the Transaction).
No member of the Party A Group. hag made any representation or warranty,
-express or implied, as fo (a) the lesuer; (b} the taxation or financial consequences
* - of the Transaction; or {c} any information contained in any documents provided
‘ : - by any member of the Party A Group or filed by the Issuer with any exchange or
L . with_any governmental entity. It Is not relying on any communication {written or
o oral) of any of the Party A Group as investment advice or as a recommendation
to enter into this Transaction or in any respect In connection with its investigation
of the accuracy and completeness of such information or its investment decision
~and that the Party A Group does not have any duly to disclose any information to
- Parly B {including updating any information provided to it} in connection with the
- Transaction, the Shares and/or any security or interest in the Shares. Party B
. further acknowledges and agrees that no member of the Party A Group has
. advised or will advise it as to whether or not any information which has been or
" will be made available to It constltutes or msght constitute matenal non- pubhc
mformation, o : : - o :

(14) it is capable of assessmg the merlts of and understandmg (on its own behaif or
S 'through independent professional advice, including, without Himitation, legal,
© reguiatory, accounting and tax advice), and understands and accepts, the terms,
conditions and risks of the Transaction. [i is. also capable of assuming, and

B -'assumes the risks of the Transaction; - - : -

L (15) it lrrevocably consents to the production of, and authorizes the Party A Group to
' - produce, this Confirmation, in whole or in part, to any interested party In any
potential or actual dispute or any administrative, regulatory, arbitration or legal
proceeding, investigation or official enquiry with respect to the matters set forth

herein or pursuant to any requirement of law, regulation or any judicial,

' -administrative, governmental, regulatory or seff-reguiatory authortty or body
"(lncludlng securities excha nge and tax authorities); : S

(16} it acknowledges that Party A is entering into this Transaction and this

-~ Confirmation in reliance on, and each member of the Party A Group will rely

- upon, the truth and accuracy of the agreements and acknowledgements,

 representations and warranties, and underiakings given by Party B on behaif of

itself and on behalf of the Relevant Persons uncler this Confirmataon (mcludlng in
connecimn with appl:cable secuntles Iaws)
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- {17) it agrees to notify Party A immediately if it becomes aware of any fact or
- cireumstance which constitutes or which would or might constitute a breach of
. Section S{aXiv) of the Agreement ot if any of such agreemenis or
facknowiedgements representations or warranties, of undertaklngs i this

“ Confirmation cease to be accurale or complete; R :

18y lt undertakes that this Confirmation and this Transactton shalt be kepl confidential
~and no part of this Confirmation may be copled of reproduced except as required
by any governmental entity pursuant to applicabie laws and rules and regulations

' without Pariy A's pr:or wntten permlssion _' - Ce

{19y ne;ther Party A nor any of its Aff liates, represantatwes or associated entttles
g have provided any tax advice nor ctherwise made any representation or warranty
= regardmg the tax consequences of this Transactton, o '

L (20) it has not relied on Party A nor any of its Affiliates, representatlves or assomated
: © entities when evaluatmg the tax consequences of this Transaction; :

21) it understands that it does not by virtue of this Transaction obtain any beneficlal

C interest, votmg or other -ownership rights to Shares and Party A and one or more
of its Affiliates has sole and absolute discretion to vote or not vote in respect of
any Shares which it may hold during the term of this Transaction; '

| (22) it understands that Party A has scle and absolute disgretion {0 determine the
' timing, extent and nature of any hedge positions that if may or may not enler mto
~or unwind of any hedge posltions in respect of this Transactlon

N (23) “itis not entenng into this Transactlon to:

' A - create a false or misleadlng appearance of trading actlvaty in the Shares
S (or any security convemble mto or exchangeable for Shares) or

(B) . cfeate -an artificlal price for frading of the Shares {or any secunty
o convertlble into or exchangeable forShares). or G

(C) . maintain at a level which is artificlal 2 price for trading of the Shares (
... any security convertible into or exchangeable for Shares); and :

| (24) s, and will remain, In compliance with the FiRB Requarements o
' (g) . PartyA representations and warrantles ' o '

{1) - Party A irrevocably consents o the productton of and authonzes Party B to
k produce, this Confirmatien, in whole or in part. {0 any inferested party in any
. potential or aclual dispute or 2ny administrative, regulatory, arbitration or legal
proceeding, Investigation or official enquiry with respect fo the matters set forth
“hersin or pursuant to any requirement of jaw, regulation or any judicial,
'admmtstratwe, governmental, regulatory or self-reguiatory authorlty or body S
{including securltles exchange and tax authontles). and . : o

' (2) - ‘Subject to paragraph (g)(1) above, Party A undertakes that thls Conf rmation and
SRR this Transaction shall be kept confidential and no part of this Confirmation may be
- copled or reproduced without Party B's prior written permission, provided that
Party A shall be entitled to disclose this Conflrmation and this Transaction to its

‘Affiliates and professuonal advlsers : :

{h). - lndemmty'
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()] Party B agrees to Indemnify and hold harmiess Party A, its Afflliales and its
. assignees and their respective directors, officers, employees, agents and
controlling persons (Parfy A and sach such person being an "Indemnified

~ Party") from and against any and all losses, claims, damages and liabflitles, joint

‘or several, to which such Indemnified Party may become subject, and relating to

‘or arlsing out of any breach of contract, misrepresentation of Party B, illegality or

- where any payments or delivery obligations of Party B are found or &lieged to be
unenforceable, mvalld or . otharwise in. breach of any appllcable iaws or
'reguiatnuns ' - - - 2

(i) if Party B fails to transfer the Tolaf Number of Shares o Party A in accordance

- with the terms of the paragraph headed "Initial Share Transfer', Party A may

. terminate this Transaction forthwith. In such cirgumstances, the provisions of

Section 8(d) and Section §(e} shall not apply and, Instead, and Parly B agrees to

reimburse {on @ full indemnity basis) Parly A against all losses, costs and

.- expenses suffered or incurred by Party A or its Affiliates, as determined by Party
~Aand notmed to Party B, |n connectlon w1th thls Transaction

i Deﬁmtlons In this Confirmalton

- "Party A Group" means Party A, its branches, subsidlaries associates and affillates and
~its and their respective directors, members, officers, employees, agents, financiers,
.advisers (including, without lamltatuon. ftnancial advtsers. Iegal adwsers and accountants)
- -and controlling persons o -

"Relevant Date" means (i) the date of any actual transfer of the Total Number of Shares
by or on behalf of Party B; {ii) the date on which Party B's obligation to transfer or procure
the transfer of the Total Number of Shares arises; (iii) the dale of any actual transfer of
' Shares by Party A to Party B under this Transaction; (iv) the Trade Date; and (v) at the _
time and on the date of any amendment requested or electlon or determinataon made by o
-or notlficatlon glven by Party B. : : :

"Relevant Persons" means (i) any :ndivldua! who is a legal or ultlmate beneffcia! owner
- -of the holder of shares in Party B, an officer, director, affiliate, associate, related person
or employee of Party B, or any individual who ultimately owns andfor contrals or who is
entitled to give instruictions to or exercises ultimate effective contrel over Party B, or of its
direct or indirect holding company, and who has knowledge of this Transaction (inciuding,
without limitation, Zhang Hua, being a citizen of the People’s Republic of China {"PRC")
. with a PRC citizen identification number of £51316545 ("Zhang Hua")) as of the Relevant
- Date and in the perlod from and including the Trade Date lo and including the fifth
- calendar day following the Trade Date), (b) and any company held or controlled by Zhang
- Hua as of the Relevant Date and in the period from and includ:ng the Trade Date from
" and including the fifth calendar day following the Trade Date. - -

Ak ik de ek b doiekk A kel deded ok b b A R A b A ik S i A R R e i ek .

Risk Disclosure - - '

Entering into the Transaction mvolves certain risks and involves certaln consfderatlons for Party B. These
considerations include but are not Jimited to the foliowing: :

{a) CS and/or its Affiliates may from time to time, as principal or agent, have positions in, or may buy
or sell, or make a market in any securities, currencies, financial mstruments or other assetls
underlying this Transactlon to which this Transaction relates;

rvap A0137186564v2 120600645 7.10.201620
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L "(b} :CS andfor its Afﬁlrates may prevrde mvestment banking and other services to andlor have offi iers - '
. wha serve as directors of the companles referred to in the Transaction; ' e - ‘

. (o) s and/or its Affthates may pay or receive brokerage or retrocesslon fees in connectton wuth thls S

:‘(d) E -CS‘s and!or its Affiliates' trading and/or hedging actiwtles related te this Transactuon may have an - S
e impact on the price of the Shares; " AT SRR

"_(e) CS has policies and procedures desrgned to minimize the rlsk that offtcers and employees are
o finfluenced by any conflieting interest or duty end that conf' dentiat informatron is tmproperiy _
'disctesed or made avaltable. S : S : - :

(fy  Structured transactlons such as this Transaction are complex and rnay znvelve a high risk ef Ioss _
B Prior to entenng into this Transaction you should consult with your own legal, regulatory, tax,
. financial and accounting advisors {o the extent you consider it necessary, and make your own
‘investment, hedging and trading decisions (including decisions regarding the suitability of this
- Transaction) based upon your own judgment and advice from those advisers you consider
necessary. Save as otherwise expressly agreed in writing, CS andlor its Afflllates is not actmg as
- your financial adwser or fi duerefy in any transactton, and T

{g)  ‘on the occurrence of certain events mctudsng the pceurrence ef an Event of Default (which will
occur in a number of circumstances, including where a misrepresentation and failure to perform
by Party B occurs) or a Termination Event, CS's obligations to deliver Shares to (or to the order
of) the Counterparty on any relevant Cash Setilement Payment Date and 1o make payment io the
Counterparty in respect of such Shares and this Transaction will cease and will be replaced by an
‘obligation on one party to pay to the other a AUD cash amount determmect on the basis of the

~ value of this Transactton ' : L : :

Market Rtsk

The value of the Transactlon may fail as rap[dly as tt may rise due to numerous factors, including, but not
limited to, systemic risks, variations in the frequency and magnitude of changes in interest rates, Inﬂatto_n :
outlook and the prsce of the underlymg share (which could ﬁuetuate Substanttat!y and rap:dty)

Credlt Rlsk

You shouid be aware that recetpt of any payment andfer shares by you under the Transactson is subject
to the credit risk of Credif Sulsse AG. You assume the risk that Credit Suisse AG will not be able to satisfy
its obligations under the Transaction. The Transaction will constitute general and unsecured contractual
obligations of Credit Suisse AG, and such obllgatiens will rank equatly with all other (exrstmg and future)
unsecured contractual obhgat[ons of Credtt Sutsse AG ' s S : S

Liquidity RtsklRestrictlens on Transfer

You may have . Ilqmdrty issues or cash ﬂow difftcuitles issues resulttng from (wrtheut hm tatron) the o

foltowmg . _ _ _ _
(] the Transaction may not be assigned or transferred without the prior wriften consent of your
| counterparty (le Credit Sursse AG), hence makmg the Trensactlon a relativety ttlaquud
'_tnvestment R : - : S ‘ _ .

iy - .'yeu may not be abte to terminate the Transactron in a timely manner, or if earty terminated, you
“may suffer a Loss under the Transaction because there can be no certainty that Credit Suisse AG
will be able to unwind its hedges within a period of short time (m whole or in part) of the
Transaction, - S : o :

Early Termination of the Transaction ende_r the ISD_A Master Agree_ment
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' _'Under the terms of the Agreement, the Transaction may be early terminated prior fo its expiry upon the
. occurrence of an Event of Default or a Termination Event which terms are defined in the ISDA Form. '

' Discretion exercised by the Calculation Agent may have an unforeseen adverse irnpact on the
~ financial return under the Transaction . : - : R

Under the terms of the Transaction, the Ca!culat:on Agent has certain d:scretionary rights to make certain

determinations or adjustments to the terms of the Transaction and any such exercise of discretion may
-have an unforeseen adverse impact on the financial return under the Transaction. In entering info the
- Transaction, each Party is deemed to acknowledge and accept any such determlnatnon and adjustment _
: '_'made by the Calculation Agent . e L :

Exchange Rate Risk

Entermg into the Transaction |nvolves exchange fate rcsks as the underiymg assets are denomtnated ina
currency other than the settlement currency of the Transaction, movements of exchange rates may have
a separate eﬂect unfavorable as well as favorabie. on any gain or loss otherwise experienced

Nelther CS nor its Affiliales makes any representation or warranty relatmg to any mformatlon herein whlch
is derived from Independent 50UrGes.

e e L o e P
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Please confirm that the foregoing correclly seta for(h tha terms of our agreement by executing this
) Gonfnnaﬂan and retummg ttous. - : :

Very tuly yours,

Credit Sulsse AG, Slngapom B_rancl_n

By: .

Na%natum PT LR L T PR EE L P TR L L : Nam:

Title: ‘Cameron Jones o  Tille:
: Managing Dz‘reofor - : S

We hereby confirm our entry into the Conﬂrmaﬂon and dua undefstanding, consideration and acceplance
of he terms set out herein,

Agreed and accepted for and on behalf of Power Growth Global Limited:

Name of authorized signatory:
Title: Zhang Hua '
Date: Sole Diractor
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; .'Please oonr‘ rm that the !oregomg correctly sets forth the terms of our agreement by executmg this
Conﬂrmaﬁon and returning it to us. : :

. Very truly yours,

Credit Sulsse AG, Slngapore Branch

By:‘ : : : .

Name: .. -Neme: . adrianYeo
TiHe: ' Title: . Direclor

toneral Counsel Division

We hereby confirm our entry into the Confirmation and due understandmg. Consideraﬁun and acceptance
of the terms set out herein. : :

Agreed _‘and accepled for and on behalf of Power Growth Global Limit_ed_:

Name ofauthorized signhatory:
Tltle: Zhang Hua '
Date: Sole Direstor
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- '; Please oonﬂrm that the foregohg correctly sets forth the terms of our agreement by execuling this
- Cohfirmat:onand retumlng Rtous. . AT o

o 'Verytrulyyours, o _ [
. Credit SuiaseAG, SIngapomBranch. -
By N

| :'l.\l.a.tm.e: R T S ST S o Name:
CoTHe o The

' : We herehy conﬂrm oiir entry in!o the Confrmauonand due underslanding! cnnslderation and acceptance
: _of the termsset out hereln o _ N = o

| "Agrea_d an(_:t accepted for and on behalf of Power Growth Giebal Limited:

Va4
- Name of authorized signatory:

 Titls; Zhang Hua |
Date: Sole Director -
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- Appendix A
: . _ Condltions Precedent
The condrtlons precedent are: " R Y '

{a) - receipt by Party A of each Relevant Documem du!y executed on behaIf of Party B, or a copy
© . thereof, L SR _. 3

{b)  delivery to Party A by Party B of a copy of the (i) certificate of Incorporatlon. (u) memorandum
© and articles of assodiation, (m) register of members (rv) regrster of directors and (v) regrsier of
" charges of Party B; : . e L .

(c) - delivery io Party A by Party B of a copy of the regrslered agents certificates of mcumbency of
" Party B dated no earller than 2 calendar manths before the Trade Date; - :

(d)  delivery to Party A by Party B of a copy of the board resolution {or equ!valent) of Party B
- -approving the terms of each of the Relevant Documents and the transactions contemplated
- -thereby, resolving to execute and perform the Relevant Documents and the transactions
- aontemplated thereby and authorls[ng a specrﬂed person or persons to execute the Relevant
: {Jocuments cn its bahatf and S : S

(e) receipt by Party A of legal opinions of Walkers, Iegal advrsers to Parly A as to Bntrsh Vrrgrn
" islands law, in a form satrsfactory to Parly A : :

"Relevant Documents” means (i} this Confirmation and {VE:! copy of the letter srgnad by Party B
confirming its agreement to the appomtment of Walkers as its precess agent in the Unlted Kingdom in
respect of this Conﬂrmatron ' . . . e
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.. Appendix B
CIC Security Documents -
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- CHARGEAGREEMENT
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. N i'.lnterpfatstion '
101 D!ﬂnl![ons

E "Bank" means Crait indusme! el c:ummercial Singapore Branch o 1Z Marina
.. Boulevard, #37-01 MBFC Tower 3, Singapore 018362, a bank Incorporated under the
- faws ol France. _whlsh term shalt include the Bank’s SUCCessors and ass;gns L

L "Banmng Documents -means the Gtsslodlan Agreement(s) and all oan agfef.mems,

- oredit agreements, Tacility letters and othér credit facilily decuments made or o be made
N 0+ - batween the Brink and the Chargor andior any Deblor, and ingludes all olhet agreemenls,
oo R Ietiers and documents in connectlon wlm the Banking Facillltes AR :

o "Banking Facllltias" rneans such loan, credlt, facimy or other accommodalron as the
S © - 'Bank may &t any §me and from time fo Hme make or conunue to make avauabla o me ;
¢ S Chargor or o dfy Bemor. : . : :

"Charged Prnper!y“ -means ail ol 1he assets and propemes charged p!edged
-~ mortgaged, assigned and 6therwise secured to and in favour of the Bank under Clause 3
- - {which assets and properties shali mot be limiled by any inclusion of andfor reference 1o
S any aocounts or other numberls) typed, wiitter or otherwise appearing on {his Gharge,
. ‘which number{s) isfare inserted for the Bank's internal idenlilication purposes only) .
-includ}ng vnthout hm%laﬂon, lhe Daposlts and 1he Envesiment Partioho. ' -

j'. "'Chargur" maans 1he mmnany as speclfled in the Schedu!e'

*Custodian Agreement" means Lhe Accoum Openmg and Custadian Agreemeni ‘entered
into beiwsen the Chargor and/or any Debtor and the Bapk pursuant to which, infer alia.
: the Ghargcr and/or any Debicr opens accounts with the Bank and various assels
. belonging 16 the Chargor andfar any Debior are held by the Bank &s custodian, alf the
-account opening and other documents annexed thereto {including the -Terms and
Congitions which shall jrclude any. prevailing form of the Terms and Conditiong which
- may be implemented by the Bank from fime 1o time) and sugh other agreements and
- documents:enterdd inlo from time o nme by the Chargm andtor any Deblor wilh lhe Bank
for such purpose' w : _

-‘Debtm” mearss ahe of more person(s) ag may he Beslgnated by the Ghafgor as "Dabtor
' asspacﬁﬂed in ihe Schedula. S _ o

. “aeposits“ means al) moneys from lime to ilme sland:ng to the c:edit of any accounl of

- the Chargor with the Bank or monays placed on fiduciary deposil on behaif of the Ghargor

.. by the. Bark (including, bul not limited to, all new accounts that may adse oul .ol any
- “change in accounting system, intemal administration or the computerisation of the Bank's
operalions), whether heid jointly or singly or thtough [private investment companies),

whelhgr al the samg or al any olher of the Bank's branchas or offices, whether In the

same of in any olher currency or currencies and whether in addition to or by way of

- renewal for or replacement of any account with the Bank or otherwise or any sum ot sums

: - previously deposited by the Chargor with the-Bank or otherwise togather ln aar.:h case w:ih

any interast 1rom nme !o time accmtng in respect thareon' BN

o Eyent of Defaylt means an event of dafault (howsoever cglieci) urder any Banking
Co s v Dotument, lnciuding without Elmltahon the GVants of defau!i dasoﬂbed fn the Cusioéian
- Agreement(s); R .

- - U "Exchange Rale" means the rale for con\fer'ﬂng one currency inta another currency which
; : ¢ Lo - the Bank in lis sole discretion determinss to be prevailing in the relevant foreign
- exchange market al the relevant time, such determinatmn 1o be concluswe and binding

- onihe Ghargo; and any Debtor - . .
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Ty Interpretation
. Inihis Charge:- | S
y -(a) § words importing the plural shalf include the smgular and vice versa; -
- : {b) : wordslmporﬁngagendennclude evary gsndar, : .

o {e) - the words "he‘reai" "harein® and "harpundel" and words of S|m||ar impont, vwhen
S bsed In this Charge, refer to this Gharge as a whole and. not 1o any parhcular
. provisnon ot this charge, I _ _ .

{d) references o documents herem re!erred Include amendmenls. vanaﬂons
© - mudificetions, restatements and replacements thereof end supplements thereto
_ _ . -+ {including without fimitation, any smepdmenis, varations, modificallons,
. ' B S restatements and/or suppleémentiis relating o, #fer alia, any change in the
- o . strubivre of composition of, ¢r any incregse inor the extenslon pf the Ba.nklug

‘ ?’-amlltuas or olnarwise under the Banking Documems),

{e) 'reiefences 16 statutes 'and other lagasiaﬁon include re-enacimehis and .
" : . amendments :hereo! and Include any subordlnale iegislauon fnade undet any -
_sqch ssatuie. i . '

o .'referances 1o & piEity shall include, as app!!cabie 1hear respectwe suoceésors $0
o Tarasallowadbylaw. o o C

Aay _references 10 the words other" and “othetwl s8" are NGt o be construed sjusdem
R _genens with any pracedlng words whene a wader conslructton is possible ' '

‘ (hy . refsrences 1o me word Mngluding” Is tn be construed as being by way ot
L Wustration of emphasie only and aré not 1o be songtrued as, nor shali they lake .
elleci as, imiting me gengrality of any precedlng words; D

i referenees 10 the. dolng andfor executlon o any acl, matter and’or 1hmg by me

' Charpor dependent Upon the. agreement, approval, authmzsaimn or eonsent {or
" words ol similar import) of the Bank and/or the Berk's nominges shall be
" gonstrued 1o mean that swch agreemen, approval, authorisation or consent {or -

- words o gimilar irnpun) may be given or withheld by the Bank andfor ihe Bank's

- ‘nominaes from time 1o Yime and al any time and in its andfor their absolute
. discretion and requiring What the same be expressed in wrmng s1gned by the Bank :

‘ _andiorihe Bank's nominees :

(i '-'rel’erences lo any action, maﬂer; 1hmg. decision or determmatlon beang
undenakan andlor any approval authority, direction, dlscrelion, mominaiion,
* -opinion, power, fight or stipuiation (or words of similar imporl} being exercisable

by the Bank andfor #ie Bank's nominees shall be construed 1o ean thal the

Bank and/or the Bank's nominess shall not be obliged to underteke and/or
exercise o rafrain from underaking and/of exergising the same from time:lo Sme
and at any fime md al ;ts andfqr melrso!e and absolute disoremn. ‘ S

k) . "refaren@es 10 a person Include any indwuduai company, corporation, firm,
. - parnership, joint veniure, assoclation, orgamsationt trust, slate or agency o{ a .
-sfate (in aach tase, whether or not having separate legal parsonalny) : _

LT -y - referéncesto g tax orlaxes shall be conslried to mean any present or duture tax,
o -7 levy, impost, dity, charge, fee, deduction or withholding of any nature and
. whatever called, on whomsoever and wherever imposed, levied, cot!ecled

withheld or assassed by any state dr any agendy of any state; and ‘

S Am) all capxiaﬂsed terms used in this Charge but not defined herein shall bear the
T meaning ascribed to them in Lhe Cuslndlan Agreement(s) o .
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402 Without Timiting =ﬁ umama__e ol the 33%_8_ the mme_ne created E thig n:&% mzm:
LY7o conslitute and ‘be 8 continuing security as eforesaid, notwithstanding the Chergor's
insoivency, liquidation, other incapacity or any change in ihe Chargor's constitution, any
. change by mﬁm_omam__o; reconstruclion or otherwise which may k2 mads in the
- . .consiitution of ths Bank, any amendment, revision or variation io any Banking Document,
- no matter how tundamenial and including, withou ”_sza_o? _:o..mmm% _: sm maoca of

.zm Secured: go:&.w OF any ou._ﬂ amﬁq %mﬁaﬂ..ﬂ

4,08 _zgsss&wmaé zﬁ do_.mmosp ,_5 nsuag mm_mmw m& mnxsoimmowm 4.& =5 mmsw.

Lo rights wnder this Chaige:shall not be affected al any time by a varistion to, exchangs or

C o elease of, any seourity heid 2 3 um :ma by sm Bank § o5 o: manoca 2 _sm m@ncﬂma
a0 Moneys (or any part thereof). : . : . -

6. ,“._owﬁéo- as _#_:o_vn_ OE_uo.. :

R - D .m_..S . E:ma the Ozm_ﬁo_‘ is u_,.._am _zm ozmam 10 sacure the wmnEa §8m§ af m_é Debtor in
. . RN ,aan_:a: E _,wmz nﬁ o:mqmo“ agrees wilh za mm:_,mma__osa_ .

: E . ‘the. Chargor ::no:%_gm:z and _:m,.oomc_w m:m_‘mammm as ESE< obilgor m:a
co o net merely as surely the payment and discharge in {ull of the Secured Moncys
«and shall be tlable as principal obligor for ihe payment of the Securad Mongys.
.. -Hccardingly, the Chargor shall not be discharged by any cl, omission, thing or
- - piher means whatsoever, whither knowr to the Bank or niot, whereby the Chargor
.- would have been released or discharged it the Chargor had not been principsl
. obligor but had been surely only and the Chargor hereby waives all righls as
. Mﬁme which may m_ m:< a::., be sno:w_m_ma E_S m_.i of the Eo.___m_ozm o_ _Em

. Charge; "

b} ._.Sm Chargot will :o» ﬁwm :9.: m% bmga._v m:x E._%%E:u or mmocze in amnma, of
: " its Secured Moneys and until all Secured Moneys have been finally repaid and
- satisfied in full and n__m%wﬁg m_.a iot 8o jong as the securlly hereundey remains
: M: lorce and is continuing, ‘any such underlaking or securlly so aken by the
- Ghargor from any Deblor whelher with or without the Bank's.consent shall be held
in frust for the Bank to secure the Secured’ Moneys and m:m_, _o::sa: ym

: ...%Em_aa anmou %&2 ,Bsam:& _oﬁm mm:w..

B ,.. - () ,.ca__ n“_ Secured zo;&a ru..ﬁ amm: finally avmﬁ and mm__m:ma In E__ m:a
L ..n.m%mamg and for 50 moam as _rm 823« hereunder remains 5 uoam E.a is
L ,aou::c_nm. the o:mao_. will;”

I () I Sm:_m all ..a_.:m cz.._wama_e:

- i - .._no_ axmqn_mm of Exm m_é mavm ta] mao_.om mzz tight, clalm, oon:_uc__o:
e .3%3_.__? sel-off oF countercialay of any other dght of remedy which the
Ozmaoq may have in aunma Emas nmmsﬂ any Debtor; IR .

._ﬁ_c :2 nia2_...35Soosva__:o:g%“:mmmaf:Em?.ma 2 8«
: amaress‘ _Ec_ma_o: or oSm_. Emozm:nc ol m_é Debtor; :

: _?c : m_<m 10 the mm:x Em full amzw_z of any ﬁnoo_ whichi the Ghargor is able lo
- - L make In ihe event of the insolvency of any cmca. or H:ua‘ m:%%q_m;_
T IR quamom_“_gim:nqw%na. m:n . . .

...3 :2 o_m_Boﬁvucm_rngEo_gv mjma 5 m_é mcmaamm 9 wmoﬁ.s‘
L .85233%& held by the mmzx T . . :

o (-} I _csw_ a_ Secured Moneys have Deen *_nm_a. E_uma and satisfled in i and

S+ discharged and for so lony as the security hereunder remains in force and is

- conlinuing, any indebledness of any Debtor held by the Chargor shall be Iully

" subordingled to the Secured Moneys and such indebledness of any Deblor, It s¢

reguired by the Bapk, shalt be collested, enfor¢ed and received by the Chargor as

trustee for the Bank and shall be paid 9.9. 6 N:w mmsx 5 m:u Bssam the
discharge cm the mmncqma zouoﬁ :

LGSR - Cndpe gt TUTIT 2010 e . . T - : . S . .....u
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5,04

5,02

.>:< Boamm cEmSon uw ﬁm Osmao_ :aa m:cumua:_._ ?@»nw o__ ”:_w chmmm:a_vm
: .:m_n by “_._m Onmag cuo_._ trust m_a %m_, be B_a over o a_m Bank. :

4_5 Qﬁ@a" “:ménmg« and :...oo:a:.oq_m% u_._mﬂammm to the mm.._x that If any cmu_oq
Hails fo pay any parl of the Secured Monays due from it, Ihe.Chargor shalf be liable to pay
.~ that amoun! as if it was the prinsipal obilgor, and indemnily the Bank against any cosf,

loss or Natility suffered by the Bank iIf any obligation guareriteed by {f is or becomes

“unentorceable, invalid or illegal, The amount of the eost, ioss or Habiilty shall be equal 1o
. the amount which the Bank sac_a oﬁm_snwo wm,a wmm: maz_mn_ to recover and form ﬁw;
.2 Sm mmosmn z_owmﬁ :.

“The mmzx wma he right, uc” m:nn nof am oga& cm.,oa mxmsmm:m m& of the :m:ﬁ

powers o 332__8 Sam:mn muoa Iti in, Bmumn_ of _sm ogaoq _u< iw 0=m6m of E _2.._ -

- @) ..8 make any nmam_.a on any Deblos;

: .ﬁs to take any action or ebtain judgment in any courts against m:w. EEQ of mo_: any

- cmgo" _3 any court u_.anmm&ém agalnst ! ”_6 Chargor;

ey cto amxm oz__m any o_m_s or uao_ in a cm:xEE%_ é:a_:w cu or n_mmo“s.o: o_ 93

Debior; or

o 6 muﬁ_v. 2 maoam m=< other moneys, mmnE,E or __uza am_n by o1 avaiiable 1o Sm

Bank ln respect of any of the obligations or liabjlies of any Debtor io the Bank tn
. such manner and ofder as : mmmm E Ea Em Q..mGQ msm__ nat am ma___ma s ﬂ:m
. ..&w:&.»o* ».,E same..

.,:_m Bank may mn m% #_am at the Bank's mumo_ca &m&mzo: without :oﬁ_om 6 and/or

consent of the Chargor and without atfecting tha obligefions or i a___:mm of the Q:maoq or
50 Bank's rights mnmsa Em Qﬁie under _a_m o_ﬁam.,

.ﬂ.e . nm_mzs_:m reduce, limil, restrict, o_.__w,.wm. an:a vary, accelefale, confifive,

replace, of renew any mmzxg Facility to any DQEQ and/or the liabilitles of any
U cm_xoq io the wm_..x and/or any ﬁ:: or oo:n._,_on «m_m?a ,_..wﬁo. andfor -

SRR (] .,mamza <»2. mxwmsn ﬁoamwm Eacum mxosm:um Bams. ‘reslise, B_mmmm

discharge, substiwte, m_...m up, abstatn from periecting or enforcing eny obligalions

- prlighllities of any Deblor or ny other person, or any securily or guarantee held

.. orto be held by the | m:x AQ o oh. mnoo_.s. of Em wmozan z_o_..%m or any om:
- 5«60_ mE:cw. .

..@ o held o_§. renew, take, wumﬁm from E_%a of m?a up _= _.s_o_m or part any wz_m

apd promissory noles, hegotiable or non-negotiable instruments or any.morlgage,
debeniure, securlty Esuumama of seourity interest of any kind in relation to the

#1271 P.048/062

Secured Moeneys recelved or 1o be recelved from any Deblor either m%m_.mﬁz or

B _. o jointly szz any 3_.*2 PETSON Or umﬁo:« in m_.e manner; 322

_,@ , mcmi: from %am:nsm payment, 8335_”_ with, mﬁa indulgence, relief or

-, ‘congesgien, give time for payment. of other accommodation, accept composilions

~from and make any other arrangements with any Debtor-and/or any person or

.- persons (inchuding any person or persons llable on any bills, notes or any

. mongage, debsnture, secwrity arrangement or securily inmierest of any King)

. - ‘whether liable jointy s.:: or &s mﬁmq of m_é Omgo_ or m&. other pereon 2
vmaosm_ m:a..Q .

..E - -omit to claim er _ﬁmcmm _...mﬁ:ma ou any %&wsa or noa_oomaon when and In such

- manner na Em mm:x may think mxﬁmn.ma, andfor

B H “do or not to ao anything which fiut for this provision will n_wozmﬁm reduce or

ﬁ_.m_cn_nm the oc_.ea_ozm of =ma=amm of _sm o=w6n= c:amq _zm oamsm

Coon - Gige A Fesutiy 0913 doe R . . : o : ) 6
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- 6.02

8,
B0

8.02

” S ( 2_ m%o:y Sza___osm m_.a E_zmm aasaa 1o be laken, E_E_mn and noam

- “fincluding the ebiaining o! any necessary consanis) in order {i) to enable the
- Chargor lawfully 1o enler Into, exercise i vights and perform and comply with its

- ‘obligations under this Charge. (including Ew:nnm the ;securlty expressed lo be
-croated heraby), (i) 1o ensure ihat thesg obligations and such secutity are Jegally
valld, bingling and enforcedble and, in the case of such security, will rank ahead of

. ._ - . any other present or futwre security on the Charged Froperly of any part thereot,

and (lli) to make this Charge admissible in evidente in- _.ﬁ caurts a. oo_suﬂma
.mcama_neo: :m,a umma Ea: EE__S Ea ao:m. o :

” {k) ,..= will remain “_mvmm 6 umnons m_m ca_"mmzoam mmm_._ama by z in .‘amzos jis] _:m

Charged _uswm% and heither this Charge nar the receipl by the Bank of any
" payment pursuant hereto shail cause the Bank to, be under any-obligation of
_ liability under the Charged Properly (er any part thereo!) for the performance of
observance of any of the representations, warranties, 83_.6% or o&ﬂgg 2.

. the onma@n 138% for mé pert Emaoc and . So

U T .Em o_§mm constitistes zﬁ lagal, <ga binding m:a m:.,oammgm oz_wmeozm oh the

Chargor and Is a security over al and. m<ma part a Em o:waoa _uauo%
. .mna&.ﬁ in »oooamnnm ssu isterms,

Each of the E_uammaw__osw and im_a_.amm contained 5 z._.m Qm_._mm mzm__ survive and

- continug fo have {ull torde and effect after the execution of this Charge ant the Chargor
‘hareby warants to the Bank that {he above wilt be Irue, accurate; complete, up-to-date

and fully observed in all respects so fong as any of the Securad Monays remain

- .ocﬁma_é asil ..oummau then by a_ma:om lo _wm then mxﬁ_:m facts nna o_acsmﬁsomm
- z_nanmo_sni of ?m Unnomzw and 35&&&.; vo.,:o:a :
L The nzmaa shall a3_< be abie In %m_ §9 o alter the Ssoom_cg of Sm _umuom_a and

Investment Portfolic with the prior writteh consent of the Bank. The Bank may gran Its
consent subject Jo any ferm and condition dawoﬁa on the 032%- a8 nmag_mma 3 Em

- Barkin its absolute u_maqw:o:. .
..maoaoaw_: 2 ma«:ué

-If the Chargor. msn..oq m:__, omwﬁ‘ falis to; u% m% um; of Ihe Secured zasm{w s&% due,
.. or fs In'breach of any of the terms of this Charge, the Banking Documents and/or the

‘Banking: Facllities, or if legal process is applied for, levied or enforced against alf of any
- parl of the. Q.mswa Froperly or an- Evenl of w&mc: has osourred {whethar or not
. continuing}, the Secured Moneys shali (if not already due) thereupon become immediately

due and the security crealed by his Charge shall.become Immediately enforceable and

. the.power of sale and all other powers conferred law shall immediately be exercisable by
" the Bank free from restrictions. Where there is any ambiguily or conflict between. the
powers or prolections in this Charge which are more extensive or fess restricted than
.n:omo vﬂosnma u< _ms.. the amum ol this ogsm shall Em<m= o Em mxﬁa vm_a_nmn 3.
law. ,

. At any time m:mq ihe security ¢realed by this n:mam becomes m_._.oammn_m and tha Bank
O is enfilled 16 exercise the powers mentioned alpresaid, the Bank, ils nominees, the
- Receliver ‘andfor thelr delegale or sub-delegate appointed pursuant 5 applicable terms

may, withoul demand or priof notioe; &t lts absolute discretion, inciuding butnot limited o,
enter Into possession of the Charged Properly (or any pati thereof) without the liablfity to
account as morlgagee [n possession, institule any legsl process or- dny other action
agalnst the Chargor And enforce Hs security over the' Charged ?ovm% {or any part

-thereot) including to lsase, appropriale, Iransfer andior sell at such price for-cash or other
~consideration the Charged Propenly {or any part thereof) ant/or set off the proceeds of the

whole or .any part of ‘the Charged Property, al any time and.in any way i deems

.mxuma_mg. iree from any regtrictions and claims, In or towards payment of all or any parl
-of the Secured Moneys In whalever order the Bank may In Its absolule discrefion declde,

For the avoidance ol doubi, the Bark shall be entitled to purchase, at the Exchange Hate,
such other currencles as.may be necessary to effect sueh application with the Deposits,

. -notwithstanding that the Deposits or any parl thereol may have been deposited ior a fixed

period or may be wcsma ioa _um;& o_ notice and ?m fixed umzon o period of notice may

Cnp00 + Chorgie Ayl Fetavsy 2013 ue . : ]
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. .. not have expired or notice may nol have been given, The Bank shall not ba fiable for any
Lt Joss arlsing out of any retention,application, realisation, sale or disposal pursuant to this
S Clabge, e . R T

8.03 For the avoldance of doubt, Clause 8.01 abiove shal} be in addition and without prejudice
© 1o the Bank's right -t Tis .absolute discretion without having 1o assign any regsop

- whaisoever &t any fime and from time lo time o close-oul any one or more Treasury

.. Gonfragts comprising the Charged Propeny and liquidate all or any pari of the Charged

" ‘Property immediately wilhout the Chargor's consent or.any prior notice 1o the Ghargor in

- accordance wilh the termis and conditions for {reasury setvices that the Bank may have
CoowinteChargor o
.8.04 The Bauk Is at liberty, but shait not be bound, 1o resort for iis own benefit fo any other
..~ means of obtaining payment or securing performance at any.time.and in any mapner of
FR 0t prder.as the Bank desms fit withou! affecting the security created by this Charge. The
ETRAE I - ‘Bank may exercise and enforce its rights under ihis Charge before resorling 1o olher
: Lol -~ . smeans of obtaining payment or. securing performance .ot atter such means have been

" resorted to and in the latter case withoul enfitiing the Chargor to apy benefit from sich

- pthar. means so fong as the Secured Monays are not repald and. satisfied in full and

Cdigoharged, LT e

|- 8.05 Any restriction on the fight of: consolidating securlties shall not apply io this Gharge, and In
T prddition and without prejudipe 1o any right of Eonsolfdation, nane of Ihe properdy of ihe
.~ Chargor which al the date herea! is or which at eny tima hereafter shali become subjesi 1o

- 'a morigage, assignment andior charge in favour ol the Bank shall be redeemed except In

: R N ,m@.smu. of not only 4l moneys theieby secured bul algo all moneys secured by this

e, woio.-, oﬁ.kin.:w_._.. Um_om.nn._oz..m:a Further Assurance

e 801 -As security for the perlormance of its abligations under this Charge, the Chargor hereby
e , 0 drravocably appaints the Bank of any person nominated in writing under Ihe hand of any of

- ahe. Bank's offlcers, as Ihe {rie and Jawful allorney for the Chargor, with lull powsr of
substiiution .and in tha name of and on behalf of the Ghargor or olherwise, without any
~reférence 1o or consent trom the Ghargor- - = - St ol

. ta) 1o .prepare, complete, exeouts, sign, seal, deliver, lodge, register, Hie and

U otherwise - perfect and do . any deed, assurence, agreement. instument,
S0 memorandum, form, document, act or thing and conduct any proceeding which
o . the Chargor ought 1o execule and do.under this Charge of which the Bank deams
. - necessary. or advisable in relation 10 ‘this Charge or in connection. with {he
- Charged Properly or the Banking Facliities or other accommiodation made

... “avallable by the Bank from time lo time; IR TR S
U (b . o periact the fitie of the Bank 1o the Charged Property andfor vest the same in
C the Bank andfor the Bank's nominee or Tor the Bank’s aceount andlor the account
.- of the Bank's nominiee or any purchaser of-all or any par{ of the Chargeéd Propety
", Ih order to eflgct or complete any sale made by the Bank of any or al of the

. ST {e) - -fo protedt, preseive or realise any or all of the Chargéd Property, to enlorce o
T o prosecute any nghts 'which the Chargot or the Bank may enjoy In 1espect of of
PR C L unger the Charged Properly including: the giving of receipts for all payments

made under or in respect of any of the Gharged Property, R

(d)  lo exercise any oiher rights conferrad on the Bank In relation to the Charged
" Propery ot under the relevant Beinking Doctiments or Banking Facilities; end

. ) ‘generally 1o do all or any other act and thing which is necessary whether for or
". - Incidental to g or eny of the purposes aloresald or any pan thereof, - ,.

Toph - Criarge Ado Fatuuty 2013 doc: . . 2
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9.02  The Chargor hereby tieclares that sll deeds, ingiruments and documents exccuted as
ot afgresald and alt acis and things done as aforesaid shall be as good valid and effectual to
- all Intents and purposes whalsoever as: il the same had been duly &nd propetly executed

~or done by it and the Chergor hereby undertakes 10 ratify and confirm all such iegitimate
deeds, assurances, egreements, Instruments, memoranda, forms, documents executed

- and @il such a¢is end things done by virtue of the authorities and power hereby conferred,

" '903 The Chaigor hejehy declares thal the powers and authoriies hereby conferred shall be
_+ " andremain ifrevocable untit all Secured Moneys have beéh finally repald and salisfied in
- tilanddischaged.
, . - 504 - The mm:x.m_.ﬁ_. nol be liable tp the Chargor for any m.o.m.m sutfered by the Chargor as 8

result of the exercise by the Bank of its powers under his Clause,

The Bank may al any time and from fime io lime delegaie In any manner 16 any person o
: U "~ parsons of fluctiating body of persons alf or any of the powers, authorities and discretions
e IR . which are for the time being exercisable by the Bank under this Charge in relation lo the
: : e Charged Property or any part thereof and any such delegation may be made upon such

- terms and conditions and subject 1o such regulations as the: Bank may fhink fit and the

: Bank shall not be In any way liable or responsible to the Chaigor lor any loss or damage
o arising from any aci, default, omission or misconduct en the part of any such delegals.

906 Upon the request of the Bank, the Chargor shall at its own evpense execute and do alf
-such assurances, acts and things as the Bank may require for perfecting or protecling the

- security over the Charged Proparly {or @ny pari thereof) or for tacililating the realisation of
_ e Gharges Properly and the exercise of all powers, authorities and discrelions vestegt in
L7 the Bank or in any delegate or sub-tslegats appointed pursuant 1o applicable terms and
shall in particular ‘execuie all translers, conveysnoes, assignments and assurances

- tolating to the Charged Property {(whether to the Bank or to its nomines er to-any other

- person specitied by the Bank) and.give all- notices, orders and diractions which the Bank
may think expsdient, For the purposes of this Clause, a ceriificate. i witing by the Bank

1o the effect that any particular assurance, act of thing reguired by it Is required shall be

~ bl

conclysive gviderice of such fact, -
10, himitation on Liability and Indemnlty

- .10.01 . The Rank shall rot be Hable to the Charger of any other pariy for eny acl, fielay or taflure
- to &ct, on the pan of the Bank or any other party, in respect of the Charged Property {or
. any part thereof) uniess such act is a dirsc! result of its own gross negligence or witiul

10.02 The Chargor hereby agrees fully fo indemnify and hold harmiess the Bank and/or the
U -Bank's nominees from and against all losses, sclions, claims, expenses, demands end
. “liabdiities whether in conlract, 1ort or clherwise and in respact of cails or other payments
~1eleting o the Charged Property or otherwise {including all actions or proceedings which
© . -may be brought by e against the Bank and/or the Bank's nominees in connection with the
_ . Charged Property) now or hereafter incurred by it and/or by any parson tor whose liability,
- get, or gmission it may be answerable, for anything done o omitted in the exercise or
Cpurporied exercise of the powers hereln contalned or oceasioned: by any breach by the
Chargor and/or ils agents of any of its covenanis or other obligations to the Bank and/or

the Bank's hominees. R . e TP

. 10.03 The provisions of this Clause 10 shafl apply In respiect of the Hability of any deiegate or

. .U 'sub-delegate appolnled pursuant to applicable terms in all respects as though every

. S .wwmm_aunm in such Clause to the Bank were Instead a refefence 1o such delegate or sub-
: . cdelegale, v o S :

Corpos + Chan AT 1SN ZUY3 doc T N ) . R
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T,

13,

Hden

: ..S.E,_u% préajudice .m.:u in addition to. the oim_. provisions & this Charge, the Charger
_agreas that the Bank shall have.a fien over all the property of the Chargor coming into the

possession; control or custody of the Barik, for any reason vhalspever and whether or not

#1271 P.OB3/062

in the orginary course of banking business ard the Bark shall have the power 1o sell or

‘otherwise dispose of of deal with sush property 1o repay the Secured Moneys.
B Paymeiits and nwamu:w.m. >nmo_.,__._._.#.m, | .. s o RS

L 20

Any sum of money paid to: the Bank-may be applied In or towards satistaction of the
Secured Moneys or placed Into the credlt of such dccount as the Bank may determine
with a view to preserving.its rights o prove for the whole of the Secured Moneys and the

Ay mo.amama. mmm_wwama. Bé.,..,.w.a_ releass or n@s»&m .vm?.mm.a the w.m% and the
Chargor shall be conditional upgn fio seaurity or payment 1o the Bank i respect of the

"~ Secwed Moneys or any part thereo! being avolded or Teduced by virtue of any law
" “relating 1o bankruptcy, Insolvency or liquidation for the time being in force and In that

event such setitement, essignment, payment, release of discharge shall be wholly void so
that thereafier thie Bank shell be entitied 1b exercise sll its rights hereunder :agains! the

o Chargor &s | such seltlement, .assignment, payment, release or discharge had nevef been

granted, given or mage. If any sum of money paid o the Bank Is required 10 be repaid by

~ . virtue of any law relafing to insclventy, tankruptoy or liquidation ot for eny other reason

wiatsogver, the Bank shall :be entied 1o enforce this Charge as it such setilemant,

‘psgignment, payment, release or discharge had riol occurred and any such securily,

.usocaamzum.xma_m:m%:mnoo:a.cam%m:a:.3_:_._@mmax.amaﬁ_.oa”:E..::mw
. irevocably received or recovered all of the Seoured Moneys. R

n202

g ‘glisposttion-or payment had not been made, and the Bank's right to recover the tull extenl

-+ of the Secured Moneys from the Chargor shall not be in any-way .u_ﬁ&__omu _vm.a_u.e..

1208

The Bank 38_ 5 Its sole: discretion continue any existing mmmog:_ and al any time open
any new account(s) in the nare of the Chargor and no subsequent fransactions, receipls

. .or payments. involving such new acoouni(s) ghall in any way reduce the Nabllity of the

Chargor hereunder.

..mcqiaow Indemnity

*‘recovers any sum due to it from the Chargor and/or any Deblor in a cumency (the

*Relevani Currency") othier than the currency in which the payment Is required o be

._ ©made {ihe "Curtency of Account") (whelher as a resull of, or arising from the

snforcement of, a jutigment of order of & court or tribunal of any jurlsdiction, or in the

. bankruptey or dissolution or otherwise) this shall only. discharge the Chargos andior that

- Dabtor fo the extent of the amount In the Currency of Account which the Bank. i able, in
" mecordance with Its usual practice, on actual conversion af the Exchange Rate of the
- Relevant Currency on the next Business Day of 1he dale of receipt or racovery of the
. Relgvam Currency 1o receive or recover. if that amount In the Currency of Account Is idss

than the amount of the Currency o Accounl exprassed 1o be due (o the Bank, tha Chargor

'~ shal! indernnify ihe Bank for the différence including the cost of purchasing the Curtency

. ‘of Account, This Indemnily shall pive rise to a separate and independent cause of action,
~ shall apply Inespective of any Indulgence granted by the Bank and.shall conlinue in fulf
" .lerce and sffecl gespite any judgmeni of otherwise in respeot of any Secured Moneys
“due, and shall survive the termination of this Charge. No proof of aciual loss is required
-end the Bank’s caloulation .as to the amount payable shall be conclusive and binding on

the Chargor. ~ -

Gorp0ki - Chivgis Al Py aoiasan | L s : , PRI I 1

. . “In amplification and not in derogalion 10 the ciher termis fiereln, if the Bank recpives or
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. Set-Otf nnd Wlthhoid[ngs

_ Aii Sums payable by the Chargor and/or any Deblot io the Bank shall be paid in fult wlthoul
eet-ofl, counterclatim or condition and shall b free and clear of any present or future laxes,
"dutles or deductions of whatever nature imposed by any authority in apy jurisdiction. if the
_‘Charger, any Debtor of any. other person Is required by law or regulation, now or at any
“fime in the future, 10 make any withholding or deduction an account of tax or otherwise,

 trom any payment dus by the Chargor and/or any Debtor to the- Bank, the Chargor will pay

BRI

e
A

‘.'1-7. .

" such ‘additiona! amount as s necessary lo ensure ihal, afler making the required
"Yedaction, the Barnk recelves ifie full ambunt i would have receivet had no sich deduction
- tieen, mqurred The Ghargor will promplly provide to the Bank a copy of the receipt
g showlng that the mu amount of any such deducuon was pald over o tna relavanl autttarity

_cumuiaﬁvo R;ghts of tha Bank

| he rights and powars which this Charge confers on the Bank are cumutative. wrlhcaut
" prejudice fo its powsts under the general law, and may be exemfsed as often as the Bank
- thinks appropriale‘ L R _ SR

' Walver th to: Prefudica R!ght of the Bank

The Bank may frnm !Ime 10 lime and &t any llme wawe elther uncandltionsny o on such
~ “terms and condiions as i may deem (it any breach by the Chargor of any Deblor of any
-'of the undenakings, stipulations, terins and conditions cortained in this Charge and any
- medification thereol but - withpul pfejudlce 1o hs powers, righis and remedies lor

'_nniorcemem thereof Provldad Atways Thal . _

B ) nu neglact of torbearance ol the Bank m requlre and en!urce paymem oz any

. moneys hereunder or the performance and observance of any undenakings,
- sliputations, terms-and conditions hereln or therein contalned, nor any lime which
- $hay be given 10 the Chargor or any Debtor shall in any way prejudige or alfect

“diny of the rights, ‘powers or remedies of the Bank at ey fime anerWards to act
'slricUy in accordance wuth the pravlsians heraul andior thareoi and :

' {b) no such walver of any such breach as aforesald shall prejudice the rights of the

. Bank in respect ol any other or subsequent breach of any ot the undarlakmgs.
. supulahms terms or mnd!llons aroresaid = _ -

Eath of the: Bank’s rights, powars end remedies shall comlnue in full force and efiect unui

_ speciﬂcaily amended or waEVed ?n wming by the Bank
. Agslgnment ' ' e

o The Cﬂargor shaii mt assigﬂ oF treinsfer any of its ﬂghts. obligations, Interest or benefil
. héreunder. The Bank may asslign or transier all or any of its obligations, tights, inlerest or
" “benefil hereunder 10 any parly withoul the prior writien consent of the Chasgor, and ihe
. ‘Chargor agtees thal the Chargor will do all acts and will execule all such documents as
“the Bank gy eonsider aecessary or desirable to give eﬂec1 lo such a&slgnment or '

i lransier _

e

camrnunicatlcns S

3 - Un!ess oihemse agread all nolices, s{aiemenls conlirmatiuns. carrespunuence o lhe

- fax, to the
. ‘been rgceived by the Chargor on the. date foliowing such posting, or on the day when it

~Chargol relating 1o this Charge shall be sent by post or jelt at the Chargor's regislered

address or %mcnpat place of business or address in the record of ihe Bank, or il senl by
hargor's numbers In the recard of the Bark, and shall be deemed 10 have

Wwas so Ielt. of vpon transmission of such fax, Any gommunication from the Chiargor
gelaténg tothis Gharge shall be irrevocable. and shail ot be etleclwe umH recelvad by tha.
ank. . o _ _ o

“ . Forp0d « Crvys Agrel Fabusary 2010 o¢ : ' ’ S 42
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... ¥ Discharge _ : N : : _ S
519,01 Upon the irevocable paymentand discharge in full of the Secured Moneys and provided
o ine Bank shall have no further obligations 1o provide any Banking Fadility or .other
. . accommadation to; or at ihe request of, the Chargor or any Deblor, the Bank . will or will
. pracure thaf the Bank's neminess will at the request and cost of the Chargor and as soot
~“as may be practicable re-ransier without recourse or warraply 1o, the Chargor all the
- Bank's right \itle and Interest In or 1o the Ghargad Properly free from this Charge. -~

19,02 The Bank and/or the Bank's nonilnges shall.iok be bound to reledse or Iransier to the

Lo Gharger the Identical secuilies created hereunder which were transferred andfor-credited
L 1o candior deposited andfor lodged with it or them and the -Chargor shall accepl the
IR . "securliies of the sama class and denomination or of any other class or denomination into
. whigh the Charged Property was converied of exchanged or such other sscurities as then
" ‘representing the Charged Property, - . ol o T

L2 Costand Expenses -

(@) el cosis, expenses, chaiges and disbursements on & tull Indemnity. basis
Dot T inchuding stamp duly and reglstiation fees and Jega) fees) incurred by the Bank,
LUl its nominges, the Retcelver andlor thelr delegalé -or sub-delegate appoinied
-7 pursuant fo applivable lerms in connection with the negotjation, preparation and
‘execution of- this Charge or any amandiment, waiver or consenl required under

: _thig Gharge, the transter, registration and/or maintenance of the Charged-Property

- and relafed mallers including any fees or expenses payable by the Bank in

“ " connegtion therevidth and any tax payable In respec! of all of arty of the same;

{b) . all lege! fees as befween soligitors and client and other ¢osfs, expenses, charges
. @nd disbursements. on a Jull Tadernity bagis (including stamp duty and
. registration fees) incurred by the Bank, its nominess, the Receiver andior their

" delegate or sub-delegate appolnted pursuant lo applicable ferms in order to

- preserve and/or enforoe afy of the rights of the Bank under Ihis Charge.andforin

"+ respect of the Charged Property and any tax payable in respect of all or any of

4

(&) In addiion to all sums payable hereunder and, under any ofher Seturity held by
.7+ the Bank In connaction with.1ie Banking Faailifles; any tax which may be levied or -
Imposed inrespect ol any sushsum, - T A AT

and .m.a..a_mm, .»wm.» until mm,\ama ,Q q.m_m_,zc_,._aﬁnma to the Bank, such cosls, expenses, lees
and charges shall stari-charged to this Gharge and be added 10 the Secured ggmwm and

. . .. A ._ ,.wmm..___&..m.wﬁﬁwu.mm.ﬂ mnno.a._sm? .
| - 21, Ceriification and Stetement by the Bank

- A slatement or cerlificate in wiiling lssued by the. Bank or slgned by any oflicer of the
- 'Bank {including any computer generated stalernent .or certificaie) cerlilying any sum
m S - .payable 1o ft and the record of the Bank on the composition, hature and extent of the
oL - Charged Property shall, in the absence of any manifest error, be final, conclusive and
_ “ooio 77 Pinding on the Chargor. The entrles in te accounts of the Chiargor which theé Bank
: . mainteins in accordance with Hs ususl practice stiell be prima facle evidence of the
-, ‘sistehce and amounts of the obligations of the Chargor recorded therein. S

. Cus - Grwgs Ao Fetrsuny 213 s . . . . . ' . : L D 11
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.22, - Disclosure of Information . -

S '2_2.0_1 The Ghargor expressly and irrevogably sulhorises the Bank to transter and disclose eny
7. pargonal data. and/or oiter Information relating o the Ghargar andfor any of its accounts
' ‘with the Bank In acebrdance with the terms of the Banking Documents. RN

9202 The Bank may distiose such Information reparding the Charger and any of Its accounts
o Laith ihe Bank as it may lo-its absolute discrelion consider necessary in aceordance with
 the terms of the Banking'Documents. .~ .* " L T 0 T

23 sevembly L SRR RSO R
"} at any time any provision of s Charge is or becomas Ifiegal, Invalid or unenforcsable
“in any vespect under the law of any relevant jurisdiction, the legality, validity or

*enforceabllity of such provision under the law ol any other jurisdiciion, and the remaining

P .: : _:":' - pravislons hereod, shall not be aftested or Impalred thereby.
24 ‘Contracts (Rights of Third Parties) Act (Chapter 5_35) RS

2401 Aperson who Is nof a party lo this Charge shall have no fight under the Contracts (Rights
" of Third Parties) Act (Ghapter 53B) to eflorce or 1o enjoy any terms of this Charge. . -

" 2402 Netwithstanding any term hereol, o consent of any third pa_riy 1§ required to rescind or
- vary any terms hereat (including any release or compromise ol any llabliity) or teimination
-OfiihiS:Gh_Btge_; T T e e e T e

25, " Governing'Law and Jurisdiction -

2501 This Charge shall be governsd by and consirued in sccordance with the lavis of

1. 2502 The Cha_rggr ‘héraby -irrevbcabiy and unconﬂitionany subm_i!,s o the non-exclusive
. jurisdiction of the Singapore courls and,. at the Bank's election, to any other court of
compelentjurisdiction. - - oL e T -

26,08 Nothing: in this Glause shall limit the right of the Bank.to bring any proceedings with

- respect fo this Charge ageinst the Chargor In any court elsewhere, and the Chargor
. Irievacably and untendiionally waives any oblection fo the cholee &nd agree not to claim

that any court is not & convenlent or proper forum. S e T DU T T

2604 The Chargor hereby irrevocably ard unconditionally. walves any immunily to vhich it
SRR .. .. sndior'the Charged Property (or-any part therect) may at any time be or becoms entitled
LU0 o whether characterised as sovereign immunity or otherwise frony any set-off or legal ection -
o ' “ - .'In'Singapore or elsewhere, including without imitation immunhty for service of process. - _

| Cempen - Lamige g Fetrukty 2013 oot ' . S : 14
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'_"_frh.i..scnn.rgmgmeni_em lsmade onthis 0% dayof VWF’-"‘ —20dl

: ...‘ -Ihp_cha;gqr_- R

"+ - ¥he Cormmon Seal of the Bwecken  ) _
-~ {Name of Chiargor] Tev co¥ungh |imidl S
(Company Registration No. [\ {3M&oy) -~ - [Affix Common Seal he,

" 'was hereunto aifixed in the presence of: ) = '

" Director . DirectorSevretary

irpB Cruane Aol Falxinry B0 15 8 B ‘ .18
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~Schedule
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Brekan  Teorpdtoal  Liwired
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R - Passed by tie Board of Biteriors of muﬁuf.s ﬂ%g&: C.S.,«ﬂ,n_
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®

{19)

o %§ _ 32% __ str

R . ..H:zmm awo_e&

- “Thal the nsuam %ﬁmmama %u ihe mmam_..a mun__,z ..n_sq datgd ua_ u.os Pc.r

1. . provided by Crédit Indusiriet el Commercial, Singepore Branch (e .maas and \abled at The

s mesfingfoirculated be, and are hereby, accepled, approved andior catified and ihe Company be snd

.t “is hereby aulhorised, empowered and direcled to vmao:: all it aw_am__o:m under ?a avmﬂm

ERUE %_mmsg_ m_a z.a mn:_n:m mmo_zg rm:m-. . . . B

Itis In tha um.a interests and to 5» banefit of the na_..%-é 8 mamq 58 m:a S mxmocs ihe nzmﬁa

o >n8m§ou~ and the mmuw_an _uun___G Leller.

Thal the authorised signatories set out below E_o “Authorlsed 12.253 ba and am:ww« isfare

.- authorised (singly, joinfly or In combinaiion with other Authorised Persons as required under the
*. . Bigning Instructions raferred to in Resolulion (8} below) to execute the Charge Agreement and 5@

mma%m _"mo.g‘ Lelter bn wnvm_— of the Ooauua_. m:n that §m same cm nmm_._.ﬁon iothe waax
es:_os __3:_3 _:o nonw_.u_,:_ o_ sm mauu_czoaw :Em_: a_m_ .:w paaum:m muzwmm nol tb enfgr into

- by eharge or morigage of any of lfs aesels ocn.a::v. seoured in favour of the Bank under the
v Chprge Agreement withoul obtaining the prior iritten consent of the Bank,-and without fust giving
-7 the Bank the opporunity {if applicabie) of regisiering a legat charge or morigage in the favour of the
. - Bank to secure any faciilies grenied by the Bank o ihe Company whether inder ihe mm_..xaw

. wu&__z rmmm“ or o_smzsmm man_ n__ other monies the no..auwag twes of may ozm the Bank. - .

q_a_ the )csoau& _u»ao-_a an m_a ,am_.n _ﬁag‘ mssozmon ?_:m? Jjeintly o in combinalion s__z

" ‘plher Authorised Persons 83 tequired under the Signlig Instruclions) 1o execute al! such other

documents, agreements, notices, forms, ceorlificates, leHtars, communications andfor stalemants as
may be aoinalmnan or required under, or wwuonﬁﬁn or related to, the Charge Agreement andfor

_the Banking Facilily Letter or in conneciian with zﬁ nunqm_.g n* m..u ..m%__._mm with usa muzx c:amq

5& wu__x.:n mm%& _.aaﬁ z:w ._uonc_:w:ﬁ ).

+ That the Authorised vnacam ke w_x. Isfare :wEa« »Eronua ﬁ.;m_w honu% orin 339:&3 with
" ‘bther Authorisect Persons as required under (hie Signing thstructions) in hisftheir absciute discretion
to approve any améndment, alteration, modification or replacement to the Cheige Agreement, the

" Banking Faclily Letter, the Dotuments of any of ihem {including amendments, alleralions,

. " madifications and -namomam:.u of subslance) snd that the m_m:_:m or umn_m_.n g__naon or & 83. .
o .nsaoq g nga,._m_ﬁ msuwsnw of such approval. ; g

. Eéﬁ& .ﬂa_eé the nm:ms_f of the Resoluions :m_.m_a that =.m Bank wm usn um _535 ws:ozmmn
. te acl on any instructions given in relation lo thé Charge Agreement, Banking Facility Letter and

Pocuments provided that such instructions are signed by the Aulhorised Persons {singly, jointly or

" in combination wilh other Authosised Pessonis as required under the Signing _=w_an=o=&. or wa .

mm&a a“m___.. of oz_m:s_ﬁ in aceordance EE_ the wa::m and Ooaneo:m.

: .32 the signing instruclions m:q specimen ﬂaameam ¢f the Authorised Persons as sel oul below

h.ma___:u Instructions”) be, and are hereby, sccepted, approved and confirmed and the Bank shalf

b from time lo time informed by notiee in wiiting under the hands of the Cheirman of the Board of

“he Secretary of the Company of any changes lo the Signing instructions with en accompanying

" beard resolution, The Bank shali be enililed to act bpon any such notice and board wsolution uniil

-+ ~1he receipt of further notice ander the hands of the nzgqaw: 2 _zo moma of 5« mga_ma of sm
L no.._,ﬁm% and moooauna.su uoma ﬁmmo_E_u:. . o

.ﬁi {if required) the eifixation of the common m_wm_ of the noavmzw In agcordance with the
memprandum and articles of assccialion or olher constiutive documents.of e Cempany, oao the
Qmsm >mam3ma Banking Facility | rm_ﬁn mau any cae.s:ma te =aaw< mc_zs_maa

.- That & copy of gay resolution of the Bosrd of Direslers, If purporting 16 be 8:& ed as correct by the

Ravenln o Rued] | Q:ncfn? L m.?.f)ﬂs .Eab../r ﬁ.?(ﬁ.
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Chairman of the Board, shall; a8 betwesn the mmax m.a 5» naagas 3 3:%«_5 9._%:8 oﬂ .

sa umr.m_:m of the resolutlon bs so g&a@a
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- {1 That lhe Banit is entitled 1o :ety on &hd lraat BS genume ang slgnatu:e (lncluding any purponed
- - signalure) ori the Charge Agresment, the Banking Facility Letler and any Documenl if it resembles
" the speciman s]gna!ma ol an Authonsed Person as prwided by oF h behalr of Ihe Company from

' limetoi;ma._ .
Lis!. of Authorised Persons argd Sagnmg Insimctaons" )
Full Name and Designation . AmhonsedTo Sign™**. Spacim ~stg'=‘__', i,
‘L\N"“‘;}_, B"‘“‘ - '&Qm\\m

SH

m The Company ad;nuwledges Ihat the Bank Is-entitled 3l its ebsolute d;screﬂun, wnhout having 1o assign
-any reason whalsosver, to reques! ihat any person{s).nat sel oul as Authorised Persons in this form slign
any documents as required by the Bank and the ioregning ssﬂmns ms!mcilons shall for glf inteni and

© purposes be deerned 10 bo varled acoordingly.
s+ . Oral instructions may be given onthe account(s) and relied upun by the Bank r! given i in accordanca with
and as permilled by the Termb and Condlilons. - . .
e Pleaae lndma!e singly "jolmly of state he appropuaha cnmbmauon. 8s required.

1 he:eby camfy thai the fmegomg is a ltue copy of the reso!uﬂons &g entered in Ihe Minule Book of the
“Compeny passec at  properly convened meeting of the Board of irestors helg- at the addtess and ori 1he‘
date ﬂrst stated above at whlch the necesaaqr quorim was present :

.+ Gheirman of the Board
¥ g Fhpam HA
THEEI
] CopUY « Boary Rusan (Charge:Apm: Fagity L) July 2010 FINAL (3] ) . : Z
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