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KING&W(]DD
MALLESONS

7 October 2014

Mild Announoemen  Omoe
Australlan Seolittles E*change
Exohgm Centre
20 Bridge Strest
SYDNEY NSW 2000
F91300 136 638

De, SlhAadam

Level 81
Go mor Ptillp DA€r
1 Fir, P//0/
Sychey NSW 2000
Au,trale
T +61 2 9296 2000
P +81 2 9206 SON

Fom,003 (Nolice of hal,1 sikitiill holdill - Crowi Hoiw  Auitrilila Ltd (AIX: CRH)

We Iot for Ande* Australla Pty Ltd (71ndox').

In accordance with section 671 8(1 Xa) of the Comorations Act 2001 (C#*1 we enolose a Form 603 (Notice
d Initial subitantl holder)  at has been  sued by Andex in relanon to shiMs in Cron Horwath
Austral:sla Ltd.

Yan s¥o,rely

Mb McNI,7.0
pigi
m,k.mcnenwa@al.kwnnom
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Call Option Deed
Dated 3 October 2014

Rotarn Pty Lid (ACN 122 984 747) as bari truil,i for Aloeon Group Pty
Lki (ACN 122 366 986) and = truatee of the Aot,rn Oper•Ong Trust
(9=*Or)

Andex Aultrala Pty Ud (ACN 128 588 714) rer,1*881

lang & Wood liallic,ni
Level 61
GO:vornor Phimp Tower
1 FNrer Place
Sydrily NSW 2000
Aus'YA
T +81 292962000
F +81 2 92963999
DX 113 Sydney
vnm.la,ml.com

•KN & Wood lid,loil Cd00*0*
119@8411-3

1

1

1
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Details

parth Gramor and Grantee

Gran" Rid= Auiersh Pty Ltd

ADN 128588714

Address L£wei 23, BOO BOUke 8<
Melbolne VIC 3000

Telephone

Alterltion

ar=*or Rotam Ply Ud = bare tumee for Aloeon
( oup Pty Lki (ACN 122 385 986) and m
trustee for the Flo¢Bm Opedng Trust

ACN 122 966 986

lik'888 0/- Alceon Group Pty Ltd
Level 16, 20 Hunter 81
8,dney NSW 2000

Te phone

At»noon

Recitals The Grar*or h  Breed to grant a Cal  *lort to the Grantee
on me terms wd con lons set out In thli dead.

Governing law Ne# South Wh

Da* of Bee Signlng p,ge
agr*lmell

0 KN & Wood Malgiom Cal Oplon Died 2
119@8411_3
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0 IOG & Wood IM=or= Cd Opao,1 Did
1199*4113

2

21

Call Option Deed

General terms

1 Definitions and Interpretation
Clause 11 sele o.* defhed *rns used in thle deed and certain nles of
Interpretalon concerning thls deed,

Call Option
Cd OpUon

In consideration of the Grantee paying the Grantor the Option Fee, the
Grantor grants to the Grarthe 010 Ag N to require tho Granlor 10 *01 the
Option Sharee lo the Grar,tee lor the Exerolle Prloe In accorclance ,¥Ith
0,0 terne of th  deed. The Grwitor aoloiowlsdal rece*t of the OpOon

(b) 111/ (hnte. has no klterest In the Option Ghares (and may not exerdse
the Cal OpOon) untl FIRB Approwl has been gl#91.

2.2 No d.aling In Option Shar s
From the dats of this deed LRIN:

W a Cal Op¢lon Noace has not been ived, the end of thi Cd Oplkn
Period;

·(b) -0*Ca OptIon Nodc,1,as been nervedandthisdeedfusnotbeer,
terminated In aooordartoe w/h *ige 8.1 (0), Completion; or

(c) i a Cal (*on Noice hai been =ved and this deed Im been
tlm,Inated In accordance vAth clause 8.1 (a). the date d *min,210,1 of
0118 deed,

the Gr tor may not Deal In the Os*ion Shares, except as may be re<*,Bd lindw
the Grwitee'e Scheme or m may be e*pres* p,rmmed under thi, deed,

23 Right to Deal In other Shar= not affected
NothN h thle deed re,Dict, ihe Grantor's 11011 to Dee[ In Sher< other liwi the
Option Stwes.

14 Right to vot* Sharee not afflotld
NothN in this died reimcts the Grinbor aud#U tho vot,s Iataching to my:

(a) g,tion 61¥Rre It the Grantors Et,eollne dicremn befor* m Col Opoon
Is exercised, and

(b) In Sharee. oeher than the Option Stwes. In the Granior') ablokne

1

1

1

1

1
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4

4.1

3

3.1

Exercise
Call Option Enrelee
The Granlle may exercise the Call Option at anytime alring the Cal Opdon
Perlod by,IgnN and diaverN to thi Grnnlor ackly oompleted and eleolded
CaO Op«on No«oe. 11 the Cal Option le not exerclsed ct*Ing the Call Option
Period It lapses.

CNI Option Notice
The Cal Op«on may be exercised, and a Cal Opdon Notice maybe dven, once
only and in rlepectof an of the Option She,es.

1111» of exircls•
The Cal Option le takmt to havebeen e=ohed e Ihe lin,• v an a donad Cd
Option Not oe 18 reoe ed or taken lo be reoNved under this deed

Sale and  chaN
Upon •*,roIDe of thi Cal C)pdon me Grantor muet sel and Wader to the
Grantee, and the (kanlee must purchme (or caule a nominee of the Gantee to
purchaee) from the Gcullor, aN of the Oplion Shares free fron any
Enoumbrmoes for the Exercise Price In accordanoe Ah theterms of Ulls deed,

Completion
M..and p./ 4 Con letkn
0 the Call Option li wcair/,ed, compleaon wl take plaoe at 10.00arn on the
Complaton nab at the om,pa Of KN & Wood Mells/ons h S,iney, or,u® .
00Wmie-*iia#abl-WifirmaNS¢ aild*Gili[66-6@,b.

4 8teps at Compian
On the Compl-n 0-

(a) the Grantor must tansfer or procure the transfer of the Option Shares lo
the Grar,De (or m any nomiriee of ihe Gran-); and

(b) tl» Grarial and the Brantormust execul and delver al necessary
doounent@and glve gl nacem,y 41,1,1,1,ent,10 Ins,m that d *t
tkle and ktgr,et In the Option Sharee peleee from the Grestor ho the
Granme free from al Enoumbronoes end Wth al Rights * d*U to
them.

42Tran,fell
Thi Option Shemi MI bedierned v be trane#efred plnuant lo clauee 4.2(b):

(0) on the tranifer of title In accordenoe %4th the ASX Selternent Operatl,W
Rulae md proo,dures of CHESS (oriuch 00,er compliter bioid ly-m
which provides lorthe recorchlg and trmsler ottltle by w,  of electronic
entrles, dalvary and transferdl  -d bythe Comparly from Arr» 10
he); or

(b) by euch other manner 99 aoreed betwion ti» Grantor and tiv Grantie

0 Kh, & Wood Alill,orm Calepion Died
110§84113

1

12

13

1

1
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U Payment of Exerciae Pilce

5

5.1

The Grantae must pay tha Exerciae Ptice by bank cheote orbywayof direct
transfer d Imnnedlataly matable funde to thi b,nk aooount nomhated In mling
by thi  antor.

4.5 Obligation,
(a) Each o*ation [n this clause 418 WIGIdependent

Sdoject to Contistion occur:N and penc 10 8 (hr ee beN
registered as the legd holder of the Option Shares, Ole Grantor 8©po&*8
0» Grailee as h attorney to vou the 0*on Sharii m the Grailee
6/"mhles inhclecretion.

Determination of Price per Share

Proce= for dstern,Ining P,loe per Share
If the, 18 a *ansaction and the oonaldera on offered or providad or
proposed lo be provlded 18 In the tomi, h part or whole, of Quoted
Securltleg the,1 the v,Jue of the Quot,d Seouttles wl be the VWAP of
= 91 geour/po on ASX (or the peiolped exchang. on which tho Quoted
Securltles trade)In me 5 tracing days hnmedately before the date on
v,moh the tranlaclon Is an,141/,oed.

(b) ff there Is a transdan and:

0 me ooral18rai n oflend or Bmeed or pmpoeed b be pro/kied
Is kl thelorm, In part or whole, of non·oash conslderalon other
han Quated Securites: or

fID 91/001/271"gnio not,Ilmolle*-pcy*laor *#In¢'30-10
shareholders on cornpletion of the traneaction,

Ull U» vidile of.

(® the noil-cash considerallon other than.Quoted Se(llttles; @nd/or

Ov) the amoint or vak» per Ihs. In*led by such trarmlion (8,6
pirag.,phs (® and M each be# a[Mepuled mom),

wl be dtlrmined In aocordance v,lh th  dauee 6.

(c) TheOwli and ths Grmlee mult er,W Inlo good fith negollatlors and
imed rea,onable endeavours lo agree the v,Jue d thi Dlip,Ald  m.

(d) If 0* Grarl. and the Grantor a,1 unable to  ree **1 3 Bustnee,
Days after the  0 o,ment c# me t,Ellaciloi. e or pwly mq Mlar
the matler for detemllnedlon lo lhe Expe,1 and the declslon of the a®ert
4 be kid and bin dng on #18 per#ae.

(e) The Granle and the Grantor must h*uot the Elmert to detennlne the
Digpair bm ZIWn mi Ihoait praohibli tkne u,Ing the prooedxies
that the Boert sees m and must provide the Expert with al lnfomwilon
and mlilionce th, E:vert reasonsbly requeem for the puposes of
dets<mkling the value of the D thed Itern.

0 :*W & Wood IA,licn Cil Oplon kid
11990411_3

The pmuee must bear thi ooets of referral and deleengfiation Lnoler
rtwak,5.1(e) eQUO y·
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6

6.1

(g) In m,klrU a determihimion under olause 5.1(e). the Expert act@ as an
Independent expert end not as erbltra or.

Post-completion adjustments

Grm,lill'. 8oill'ill
If wl:Wn 12 months of Completion, the:

(a) Grwitee'g Scheme becomee Effective; and

(b) Prloe per Shan oflered under that Boherni (as at 08 dabs the Scheme
beoornee Elleoeve) multlpted by the nt,nberot Option Sharee (ae atthe
Completion Dste) Is greater #lan the Exercise Price (the  NMerence being
the -Exo,-1,

the Grlitormust pay to the Grar*or an addtonal oash elln eglal to the E)$888.

6.2 ™rd party proposal du,Ing Grant,Ii'. Schin»
If duAIg the pirlod begkw,Ing on thi d- of this di,d and ending on thi Ii,8/
of the Grantee's Scheme becornlro EffecIN or the soherne Implementavon
018'n'/beNtennlme<

(a) a Soheme le proposed, or a Takeover Bid 18 made. by a Third Party and
the Prloe per Sh e oflered trider that Boherne or T*,over Bid le
gr,«ter Mn the Exer*I Prloe;

(b) the  ar me does not p,Moly arnounoe a new proposal or propose a
revision to 0,0 Grar#De'$ Scheme so thmeli P# per Shn offered
under the new propod or the revised Grantee's Scherne nadd be

than the Exercise Prloe offered wider the Soheme proposed, or
_...._... skee,=adem' rhys-R*d Pa *ani ·-.·-.·-·---- ---- ----------

(0)  11*112 morths of Completion any one of 11» folowl,  000ln:

0) the Grantee Disposes of the Opeon Swes;

M the Scheme proposed by a Th,d Party beoomee Effect),e; or

(1) the Takeover Bid made by a Thh·d Party becornes unoonc onal:

I lQN & Woodlial,Iom Cal Oplorl D.d
118881113

the Grarle must ply §0 the Grunor an adcRIonal cash surn eclial to the
folo¥*Ig (bll only If thi folon#V lia poiliVe number):

(Axm-C

Where:

A le the Price per Share offered for the Op:ion Sh,fee under the
Third Pity Scheme or Takeover Bid (al at the di• the Scheme
beoornes Emeothe or the Takeover Bid beoomee unoon*onal
or the dde on v#hlch completion occurs lor any othertansaction
Inder clause 6-2(c)0));

B b the number of Option Sharel (m atthedate of thle deed):
and

C 18 0,0 Exercise Price.

6
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For the avold Ce of dold*, In any of the draimetancee descrl,ed h
62(oXI) to (1) (Incknive),, Complation occurs aner the record *le tor a
*Id,nd or other oapRal retumamociahed v,ith the relevant troneection
and thi Grantor ls oonsequently the actual re®ent of that c»vidend or
capital return, A w*be reduced bythe amount of the c*vldend or *Ital

6.3 Third Party propoul aftor Grantee'l Sch,mi
If wfthin 12 morlt,U of Con,ple#orc

(a) any one d the tolow#10 occin:

0) the Grarime'B Scheme has not become Effecthe;

00 0» scheme Implemerdalk,gieemelit for the Grantle's
Scheme IB tenninated; or

(•) thi Gruitio Pubicly annots,oe® R le no longer puret*lg a control
transaolon for the Compeny; and

(b) a Scheme Is proposed, or a Takeover Bid 16 macie, by a Third Party
folowing the occurrence of any of the events deecrbed In olaus, 6.3(a),
and the Plice per Shin oflared under that Soheme or Tdlover Bid 18
greater 810,1 the Exerolse Price; and

(c) any one of the foloilng oocure:

0%,WoodU'im Cal Oplcal Did
11@08411_3

the Grannise Dispoaes d the Opoon Bher„ and the P,loo per
Share mimolied by the nunber of Opeon Shares (as atthe
0011*18«oil Dam) 18 griler 0:an the Exs,cise P,los;

® a Scherne propoled by a Tlid PM becomes ENect ve and thi
-P*=p»r 0110," offerod-uodort#ZLEbblne.(as.a/!hac ts 0,0 ...
Schern, becon,Ii Effecive) rnIHpl  by ti  number of OpUon
Shares (as at Oll Corni orl D*) 18 Fggler than the Exercise
Prk»; or

a Takeover Bid madl by a ™11 Party becomes IM,condtionEl
andthe Pite per Share dtored under that T,Keov,r Bid (as ai
the date the Takeover Bid beconne, unconcitorial) mul4 led by
0» nlnbor of Op§on Sheree (as at th* Completion Dele) Is
greeter th=, the Exercia, Prioe:

the Grartee must pay to the Grantor an addional cash Slim 0(val to the
foloullg (bll only H the :08**U 11 a poelive 1,10nber):

75% x(Ax B)-C

WI»re:

A Is #Ie Price per Shaie ofier,d *x the OpUon Sh,m (asattile
da* the Scheme beoornes Effectk or the Takeover Bid
becomes unconctiond or the date on v,hloll completion Occum
forily other *ansaclon under clau» 8.9(a)(1»;

B li the number of 0*on Shares (m at the dam of this deed);

Cia the Exerclee Prloe.

1
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Forms avoidance of dold*, In any of thecircianstano= descrt»d in
6.3(c)(1) 10 (® Oroluslve), 11 Compledon occurs aflsr the record date for a
dvldend or other capltal ret,n aloolaled v,Ith the releve•* tramaotlon
and the Gfarilor le consec elljy the actual redplent of that dvidind or
capital retum, A MI be reck,ced by the amolmt of me divldend or capital
rell/li

6.4 Disposal of Option Shares
If v,Ithln 12 months of Completion the GrE,Ilse Disposes of the Opdon Sharee,
exoept In any of the olrotsnetanoe) disorbed In clauses 6-2 or 6.3, and the Pil,
per Shece mul§pled bythe nlinberof Oplk Shar- (as at th, Completion Dke)
18 grie»rthan the Exerolse Price, the Gran:Be must pay to the Gramoran
addltional cash lum equu to the folowhig (but only If the 1010%%1ng Is a positive

78%*(Ax B)-C

Whor :

A is the Piloe pir Shefe ollered lor te Option Sharee ae atthe
date on wNch compleOon occurs;

B le thi nl,nber of Option Sharee (as atthid- 01 this deed);
ind

C le tile Exerc- Price

For & avold oe of doubt, If Cornpledon OOQUI-8 0[florthe record date fora
#dend or othercipl 1*urn amoclated vall the relevmt tramulon and the
Gramor 18 convequerlly me actual recipient of that clvidend or ceoltal retlm, A
wl be rediiond bythesnourlofh udind or-pltai ret,En.

U- - -Pay=nts-
(a) A payment under clauses 6.1,6.2. 6.3 or 6.4 may only occur once

Anys,no ,ft pay,kle und,r th. Cle- 6 imstbe p d bythe Omitee 10
the Glwior by bank chec™ or by way of cirecl transfer of knrn,clately
avalahle Ands 11 the benk accol,rt nominated In mithU by the Grin#.

(c) Any amot# payable under clause 6.1 mu,tbe pold by the Granteeto
the Ber,lor%*lin 6 Eh#*less Days oft» dayof oompleton of the
Grantle'§ 8ohen».

(d) Any anount payable undsr clause 6.2(0)0) must be paid by the Grarlee
to the (*r,tor wthIn 5 BUSheSS Days of the day on wfich the
consideralon uider the transaction  der that dause is reoehyed by the
Grwitee.

(e) Any amoult payable under dause 6.2(c)(1) or 6.2(c)(1) must be paid by
the Grantee lo the Groitor witt*1 5 841*les, Day, of U» day on which
the con»Iderliton under the relevant Scheme or T,klov* Bid 41 re ect
of Ole Option Shares is received by thi Gramoi.

0 KOU & Wood Id/Iiai Cal Oftn Wed
11908411-3

Any amour* p,yable under clause 6.3(c)(D must be pald by #le Grantee
to the Gramor¥,Rhin 5 Business Days o¢ the day on v,hlch the
  1 ,111on under thi transaotion under th  01 se li recelvad by the

8
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0 ne & Wood Idili,crs Cal OpMon Red
11908411-3

7

7.1

(C)

(d)

(g) Any arno * payable under olau- 8.3(c)(1) or 8.*c)(® must be peAd by
the Grat*le to the Gr,Ator vA n 5 Business Days of the day on v,hich
the consideration ulder th, 1*vant Scheme or Takeover BU h r,spect
of the Option Sharm 9 received by the Grb,tee.

Ch) Any amo„/p bli under clau,0 6.4 mustbe paid by *I Grantee to
the (*tor %%*hin 5 Ek,slnlee Di  of the day on which the
consideration underthetransaceon referred lo in matclause in respect
of the Option Shares Is recelved by the Grantee.

Representations and warranties

antntor
The Granlor repreeents and warrarib thal:

(a) (Power and oapoofty) It has ful pcmer and capacity lo erilar blto and
perform Its oblgaBons under this ded.

(b) (No legal knp-nent) the execution, deavery and periorm,me of this
deed do. not con.!Ruk, a breach of any law or ob ation, or caus. or
resuR In a defa t under any,eemer  or Encumbranoe, by %,Noh the
Grarimr le bould mid v ch wgdd Blvent 11»  wi# fun m#*U 1 0
and perionning Hs obil#ons under this deld.

(Omler,hip) It h h  gal ow,1. 1 0» Oph Shar-.

(Perolmage) tio Option Shns represent approxknamly 19.8796 of the
total Sh,m on boue atthi da ,of ti died.

M (No K 0 · or other Ii,li,gementi) the Option 8*res:

afe Ime of al Enoumbfed, : -- -

con besold and tran,femd free of my comp-g r¥4
lidildng prHmp e righm or rlgtr# of ht rwri=ali End

(11) ace fuly paid and no rnoilly h 08(r  In rospect of thorn.

(b) (lh,§18® repres®ntaMons md w mtles)

0) me Trum have each been valdy created and are eaoh al
exislence as at thedate of this deed;

(1) the Grantor has been valcly appolited aB trustee of each of the
Trlats and Is the sole t,us;ee of eE,h of the Trusta;

(m) the Trusts are golely cons&*ad by eaoh of halr oonemt*,no or
Enst deects (88 8 p[!oable), and any subs*,2/Mert„1.1,/lons or
amendinent,loths.edoounlerls;

Ov) thel n noproolunge ¥,hloh could h".amate,lai ...on
themeiti or financial poeltion of each of IMTrusts

M It le the onlytrustee of each of Its Tlusts and no don les been
taken or 18 propoled to be taken to remove li m trus&88 of each
of Its Trusts;

(vI) It has the power under the terms of each of 118 Tlusts to ortor Into
and comply v,Ith Its oblgalons under this deed:

i

1



07/10 2014 TUE 17:04 FAX +61 2 9296 3999  016/080

(vi) It h= constdorid the plrpose of this deed and con:Ider, that
entry Into thls deed Is for the bensflt of the ber»flclarles of each
of Its T11. ts;

(vil) 11 has a right to be flly kidemnmed Ott of each of Its Trints'
'ae' h r,epeot of obng,Nons hlo red bylu,derthldeed;
and

Ux) no aoljon ha@ been taken or 18 propo•ed to be taken lo termliate
*her of lt, Trusti

7.2 Granli
Thl Grar,tee repmeems and v,arrmts that

(a) (powl< mld callolty) N hal U power md oloaolly ID enlar Mo md
pertorm hobligations under this deed.

(b) (Co porah Autho Imtions) all nece=ary au#torl,alone for ihe
executon, de»very and performanco by It d this deed h accordance v,(th
ils terms have been obtained or wil be obtained prior b CompleOon.

(c) (No legal Inpeclment) the 0,1,:Jdon. delvery and pe,10(mance 04 this
deed:

Comples wth Its oonsltulon or other oonsiklent doctmlents (as
applloable); md

(8) dom not const:ute a Beach of any law or obiganon, or cause or
raidi In a defad undar any agre.me,11 or Encunbrance, by
¥,hich Rls bound and *lch would preved It from enlerl,V klto
and perform# b oblgalons under ludeed.

7.3 Trustee restrictions

CO

(b)

(0)

(d)

(e)

M

Ur,Ul al nbleallons under thls deed an dioliarged, the Trusive may not, wlehod
the consent of the Grantee, do anyl# ¥#hlch:

effects or facUsies th, r,tirement, removal or replacemerrt of the
Trugb,e as trustee of the Truets;

oould rel#IM the Trustee's lightof hdemnity from the Tnits' meets In
respect oloblganons Incurred bythe Trustee ls,der this deed;

effeots or faomtates the terrnk,Buon of the Tru-;

effects or fidnales Ae variation d the lerrns of the Trusts;

effects or facmtiles th, rmettlement of the Trust8' funds; or

could reaut In the T,ualt assets being mixed with o¢her property.

7.4 Survival
The wairantles and representallon dven In this nimm= 7:

(a) surv Ve execumon of this deed; and

(b)

e IOW & Wood Illl,Iora Cd Option De.d
11886411_3

are Oven at the date of this deed, at Compledon and on each day
beh¥een those dates

(D
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9

9.1

8

8.1

10
10.1

7.5 Rollanci

(a)

Each party acknow,ledges that each other party has entered )20  deed In
re lanoe on the warranves and reprMentalons hi this clause.

7.0 Indemnity
Eadi pady Adim es eaoh o er piny agihit iny lo=, hbily, dinig  co,Z
charge and e:®ense dlered or kicured m a reallt of lt@ breach of thIB deed

Termination

T*mInatIon
(a) This deed teriltrirtes It the Cd Opdon 18 not va.Illy e*ercieed by the end

of the Call Option Period.

M The GE„tee mM termin- #* deed al any imepdor tog=cloe of the
Call OpOon by gMU notioa lo the Grarwor.

E#act of,ennination
On termination this deed 1, of no firther 0000: and the partle* 1- ve no conthdng
*ts or oUgdons. Terminotion does not pr®dce or offectany rIgh* or
oblgadons that have aocrued prior to tern*lellori.

Duties, costs and expenses
St p duly
The Grarme must pey the stamp duty In respect of the execution. delvery and

this deed; end

eny Zieementor document erlered iMo or dgned under #[s daed.

Co** and expellles
Sublect to clause 9.1, e=:h p ty must pay Rt ovvi cost3 and expenles In relalon
v thi Mgotialon, prepiation, elceoution andd,IN ry of thle deed,

General

Notlc- and communlcallons
(0)

• I W & Wood Idillic,» Cal 00Ion ked
11»8411-3

Urdee' =presslystated othen'h", anycommunics:lon l derorin
oonnecaon with th  deed must be:

(1) h legl)le ¥TIAng;

(1) h Eng# or accompanied by a certified tranalalion into Erighh;

(® signed by the sender Of an hiclvidual) or an at*horleed
ripr-intatlvi d thi lind,r; and

52

1

92
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10.4 Variation

(b)

(C)

Ov) marked for O» ano,ilon of 010 pe<Gon Identilled * the D-lo or,
If the re®ient has notifild otherwise, then marked foraitention
hi the way last noelled.

(b) Communications muat be:

0) left at the address set od or referred to In 0,0 Detal,;

® sent by pr,pald orchry post (#maN . soproprla.) to tle
addvse set out or reterred b In 9» Detais; or

I given h any other way permmed by law.

(O) Hovviver, 0 the Intended re®tent hes nottfled a ohanged adches, then
.. N, - must be 10 0161 ad ess.

(d) Communicalool take effect from the *ne they are received or taken to
be reoelved under c me 11.1(d) *lohever heopens flret) 10,1888 a later
unie is speolfed.

(e) Communicatione are takinto berecelved, If sent by poat, tline days
alt,r po,big (or seven day* afte  polbv N Bent from one colaty 10

(1) Delplbe chuses 10.1 (d) and 10.1 (0), 1 oommunlcatione are received or
t, en lo be received und,r clluse 10.1 (e) ad»r 5.OOpm In thi place of
r 0*t or on a non.Bl Ine. Dly, thly IM*I to bl rioi ad K
9 0911 on Ihi ngct Bil,Hs Day and take ded from viat Unio 10998 a
later 01110 15 apecitted.

10.2 Governing law and lurl*ilotion
(a) This deed Is governed by thi lews of New Sola Walei.

(b)

10.3 Walvers
(8)

.....

Each party Irruvocably Slbiu §0 thi non«chislve prIKIction of the
couti d New Bola Wal= md oourtioorimema to hew *peals*om
thoe8001101

Falure b eizerviae or en orce, a delay In exerdsing or er oroUU orthe
psrlal misrull orer,loicementof anyrigh  powl or rli»*provld,d
by hw or underthle died by any party dom not h my vmy precluc  or
op,rate as a walv,r of, any exerdle or Inlorclment, or further ayerr 
or enforooment, of th* or arly other rvi power or remedy provided by
laworunder//deed.

Any wah,ir or cons,nt given by Iny party indu this deed Is only
effec M and blncing on that party If It la given or conMrmed in wrlir  by
that party.

No wgiver of a breach d anyterm of this deed operetes as a wah,er of
another breaoh of :hatterm or of a brlaoh of *ny othort,m  of IN, deld

Thls deed mayonlybi wrled byadoounlent signed byoron behall d eeoh d
the psivel

. Kho & Wood hialleecre Cal Oplin Died
11998411_3
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10.5 Assignment
(0) Exoept // provided h clause (b),aparty mud not amign, novate or

otherwise tensfer 118 rvits or ob[ flors In this  eement witholl the
prior wrRIen corzent of the other Bertie&

(b) Notwithetardng any other provision of thlo aoreement, the Grwtee'S
*ts under thle agr-m rt me, bl Inocimbored by Wly 04 Iloidly
(whether by charge, morlgage orotherntae) forthe benem of ..,sh
th,nolal Instnuton or  oup of flnar,01,11,1011UKwil, bom or other provider
of finance, Inokicing eny agent or *uglae aothig on behallof any of be
foregoha nith v,hlch the Granle or eny of m respective Rel*d Bodes
Corpor*, hoin i nonold Indebeednee. from thnelo Ime, and anyouoh
seourlty ms, be enlorced or releaeed.

10.0 Acknowledgement
The Gr=,lor ackno,todges that the remedy of *nages alone may be
Inadequate b prolect the -rests of the Grentee for breach by the Gr *or 01
thle deed and that tle Grentee 1, entmed to Beek and obtain, WRholb In®Stion,
1*ncOve rellef or,peclflo performance 11.

(a)

(b)

vie Grafltor lais to comply or heatens lo fal to comply wuh 11* dead;

Ae Grmitee hal remonto baaeve the Grarnor wal not complyntth
clause 4.

10.7 Entlm NI,Iment
™s deediuperied,8 811 prevtale agreementD, 1*erstandip, negot of» or
deed: In respect of Its subject %8118< Id embodes the entire deed between the
P,tles,

10.8 Counterparts
™s deed may be mot*,d in any number of oounterperti Al counterperta,
talcenlogemer, cansmuti one Insuum«IL

159 Roms-8 Otm;Ulatil

The Aght# povvers and remedi provided In this deed are curnlia»ve Wth Ind
notiocclushie d thoilght@, poversorremerigip,ovild byliuepend,nUyof
this deect

10.10 No merger
The *ts and oblge:lons d uie parties do not merge on Completion. Deed
components

11 Definitions and Interpretation

11.1 Definitions
The meani,Us of the terms used In this deed en eet out below.

A.oolale haa tie meaning gt,en In aeotion 1201 the Corpor*ls Aot

ASX means ASX Lrilted (ACN 008 624 601 ) and, where the conteld requires,
the Nianclal nlarket that It operates

0 IQU & Wood Millisori Ca Op on Dled
119984113

1
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ABX Sltlilm,Il Opirating Rublmli 0» op,ral# rules of ASX 80 ..nent
Pty Ud (ABN 40 008 504532).

Busln- Day means a day In Sydney #led 18 not a Saturday, Sunday or public
holday and on which banks and ASX Bre open for tracing.

Cal Option means the oal option gradid by the Granlor b the Gantle under
clause 2.1.

Cal Option Notloo m-ts a notice In the torm =t out In Scheckde 1 to thls
deed.

Cd Optiw Period meart* Ute period commenc*,g on #10 date of thlo died and
encing on the Expky The.

CIEBS me  me Clee ng House BooDonto 60*lleglary Sptem opereled by
ASX Sealemer* Ply Lid BON 008 504535) and ASX Clear Pty Ud (ACN 001
814 603).

Con'.ny means Cro  Horwaih Au*alasta Ud (ACN 006 650 693).

Completion meene complelon of the sale of 000# Shons tri accordfice with
dause 4.

Completion D- mlms the dabl which 11 5 Ek*neie Dayo efter the date on
dilch the Cal Option 18 exerdsed In accordance with deUSe 3.1.

Corporations Aot mesm 01@ Corporations Act 2001 (Cth).

Court means the Federal Court of Au,tiala, or •uoh other ootst of competent
jurlecloOon wider the CorporaMons Act  veed to il wiftN by the Gr=ltee and
Ihe CompEny.

.Dia:mean@:-... .. .......... -

(a) sel, a,81  trans#er, declereatrust over orotherwi- depose of;

(b)  ree or ofler to BeR, as*n, trenefer or othen,lee dspose at;

(c) enter into any option v¢*ch, If exerdeed, enables or requl„w the pereon
10 8111 88 i, trmeter, declare a buet over or othon,ise *pose 01,

(d) enter h10 any sw00 or any olher toml of synthetic Instrument or
,rarlgement which provides the (*mltor or the courl Grp*ty economio
.loolln lo th  Sh,res; or

(e) oreete or  ree or offor to crvate or pennit b be cooled any keree: or
Encumbrono/.

Dlipoio means se< assig n or otherwl,0 trar»for. For the avoldanoe of dot**i
no Option Share wil be talcen to be -Dlepoeed" il It le sold, amigied or
tronsferred.

(a) to my subsk:ary of the Graritee as pENt of a bona llde Internal oorporate
re„trUXLY'e; or

(b) 28 -Cl !ty under the Grantee Group's debt mancing arra ements.

Efieollve means when ueed h relation b a Solerne, the ooming Into effect
underseollon 411(10) of the Corpora!!ons Act of the oreer of the Court made
under Bection 411(4Xb) of the Corporations Aol In relation to the Scheme.

• I# & Wood M,Illail Cal Op80,1 DIed
11998411-3
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(8)

(h)

boumbrme  m.w. a moltg,e , charge, pbdp, len, hypo hecat n or other
seculty Interest of Bily kkid what@oever, or an Ggreerned to cregle Nly of them
or to alow anyof them 108*L

E]ooms has the meanhlg glven 10 It In d=me 6.1.

Eicircial Pdoe means th, cash sum per 8,1,8 payable to shareholders of the
Company by the Grwitee under the Grantee's Scheme (Inclucing any clvklend or
oaplbal retlm cornponent 01/ forms part of the Grantee'l Scherne) rn, *1*led by
the number of Option Shares.

Expert me,ns a person Wpo-d as Meed between the parON or In the
absence of an VeemeN by the parties before the time at Which the *tto rlfer
he matz to an Expert arises, thi per,on appolriled on th  sopHcation of either
perty by the Preddent of um Law Society 01 New Solth Wales, or b sucole,or.

explry Time means 11.50pm an the eadle,t of:

(0) the 0 Bl10,10,8 Day Glier the dgm of Alli deed, 11 by that time the
G,mtee has not entsred Into a scheme Irnplement*lon Wivement for
the Grantee's Scheme;

the d- on whloh the Giantee publcly annolnces It is no lo er
ptnuN a oor*01 11,„saotion forh Company;

the 5* Bus,1688 Day afler terrnliation of Boherne Iriplemeritang,7
 eement for the (kantse'a Scherne, l,tlees the Grams. has before
thai Sne commenced court proceedi,B to chalinge the *11*mtion;

theday on which the GrardaG'o Scheme beoornes Ellecive; and

0 morih afti thi d-of0*did

me-Appro- meansthe Treasurerfor-hls dellgm) havk  pro#4ded,#1110
addoe that thire are no obleollo,I h termeof Australis Forelgi Invisv,„Il
Poloy lo the Cal Option, either on an u nconditorml ba@18 or 01*Ned 10 ConcIUons
reasonably aooeptable lo the Grentee on or prior to tie Seoond Court Dele.

(imntee Group meens the Gramee and each of 18 Slteldlmlee.

Chnt//'s Sch'a» means a/hoheme puriumnt l, "Rioh the Granlee (or a
Subekin of me Gr,ntee) Is* acquirer of the Shares.

Group means the Company and each of lt, SahH,fles.

Option Fee means $10.00.

Option Shares mearn@ 54,237,342 Sh@res 0*ned by the Grantor, egallv
*pro:drnately 19.8796 01 the total Shafes on lasue ai the deb of this deed

Prl©* per Share meam:

in retation to a transaction where the ooneideration offered or provided li
a cash Suin only, 09 **al cash sum (hlc*,cing any  vidend or o Ital
return compon„B payable lo sh,reholders d the Company under the
 snla on;

(b) in Callon lo a hniacdon wher, Ihi coneldera on o¢fired or pro,lded
does not Include a caah sum, thi vakie Oncklcing any clvidend or capital
r*urn oorripor,ent) of the toeed non-cash collsIO,ra8on pe yable to

•lam & Wood liall"oi CaE0» Deed
119 411 
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shareholda„ of thi Comp y under th, tra„•action, aa det„,111*led h
accordenc* with clauee 5;

(a) In relation b a trensaceon where the consideration offered or provided 18
a cash Sum and non-cash con@Ideration, the Sum of th, N11ouct of the
loeal oaah 8um Moluclr, any 1/ld,nd or *M r turn oomponon* and
the value ofh toW nor-oash conalderation (IncluKIng any #dendor
capital retim component), as datermhled In socordanoe Wth olause 4
payable to,hareholdere Of 010 Conpi,y Inder the traniaolon; and

(d) Inthe casoof,ny hnsaction where theoonsideration isnot Illnedeisly
payable or cistrix¢able to shareholders on oon,pletion of the transaction,
the Price Per Share @haa be dele,idiied con,19#(Ttly with st.b-
pf·agrapta (a), (b) and (o) above (as 80*able)on the ba818 of the
amount or vak» pershare Imphd bythe # Mtion as d.,Irmlned In
accord„ce ¥*h Ct=,Se 5.

Quoted Boot""' meane aecuritles in a class, lch are quoted on the ASX or
another recognhed dock =ochallf.

11*vant Interiet has e» mimN given h molons 608 Eld 609 of fho
Corporations Act

Relalld Body Colpoiall hal Ihl nllanN gll, in the Corporalon, Act

RIghtl rn-,8 d aoorelon, and r*It, *El*lg to or aM,Ing from the Opion
Shares Onclixilo v,Rhout InlItaBon, all rldits to r,cgive (*vidends. re ng of
caeltal and other ditra ons declered or peAd and to reoeh or 8 eorbe lor
share< notes, options or o¢her eecu,Ries or Iriltlemente) declared, pu or
 sued by #le Company after Completion.

Rotam Opersiing TniI#,e bust dAN name nilighhed on 1 Jdy
2009 and wtiolly of¥ned by Alceon Gr Pty Lid a;tuslee tor the Alceon Group

Second Court D- meens the flist dq of hearing of an appication mals to the
Court by the Comp y for orders plnuilt to sect|on 411(4)(b) of thi
Corpordons Act approv g th, Soh,me or, If the hiating of such application Is
acioloned or N the appication IS K*Jlect to  peal k,rany remon, me- the first
day o¢ the adlolmed hearing orthi Orst dayon v,hich the eFped Is heard (asthe
case ms, be).

8oheme meam a oomprornbe or allailgement Lnder hit 5.1 of the
Corporailons Aol inder willoh al the Shares In the Company are twnsferred to a
person or are canceled (other man those Shares eiready omied by #Iat person).

Sh,n means an ordkwy share In the capital d the Coripany.

Subeidiary has the mear ng given In the Corporalons Act

™c,over Bid meens a tal,eover bid under Chaptu 6 of Ule Corporadons Aot to
moc *e at *1* 50% d the issued Shares.

Third Party meam a person o¢her than the Grantee and any Assoclate of thi
Grant,e.

nults means:

(a) the bare tust for Alceon Group Pty Lid (ACN 122 385 988): and

(b) the Rotarn Operatlru Trud.

0 luig aWood Maliia„ C* Op/on Died
11998411-0
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VWAP means vol„,1,9 wighted averlge pdaa

11,2 Interpretation
In thle dled. headings arl for convenlence only and do not effeot *,preta0011
and, unless #le cormxt requires otherwise:

(1)

Ok)

(b)

(C)

wortig Irip,14 the strigdar liducle the pant and vice versa:

 rds Inl'Orting a gender Include Eny gender,

other parts of speech and grammeloal lorms of a word orphrase defined
In thls deed have a cogesponcIM meaning;

(d) a relefence to a per,on Inck,des an Inclv! al, the este» of m M##4
a corporaoon, an authority, an assoo[ 10,1 or a joint ventln, a
parviersh#, a bust and any go„rnment .Oency;

(e) a refereno  lo a ol,u,94 pady, *Abial,nen  exhi tcw Bohetti, li a
referenee loadause of, and ap,*ty, attachment, exh:* and sohech,le to
this deed, and a reference to this dead Inoludee any attaohme,t, diN

a referenooto aotatth, regUI,dion, pro*rnation, orcirimioe or by 10*
blckld= al 'latutes, re lalone. , ,: N, ortinances or by lays
amencllu conso[Idalk,g or replaoN It whether Famed by the same or
anolher Govin¥ne,it Agencywih ligal po,AW to do m Id arelarence
80 a Stattlte  udes al regula:lons, pro*mations. ordnances and by
lam leaued un@r thal tati*Ii

(g) a reference to Iny document (hicklclig th  deld) 18 lo that document as
varied nova»d, ratmed or replaced from tine lo tbne;

-the,Wold !!Ack!*: In an,folm-18 not a IDIa of Im#1*,n;

a ni,MIC.to 7, 'Ae of'kil,18,0 el.lav"/lown'<Cl,la4UIrall<

a referenoe to ily t ne Is b tli tlme h 80*, Australa;

a term dihd in or for thi putposes of the Co,porailons Act has the
same me,ning wt en used In thle deed; Iid

a reference lo the UIttrU Rules Includes any vailillon, consoidle# or
replaclmer* of thlee rules and 18 lo be tban b be aubled to any wah,r
or,xempOon orar*id IM thi complaim 01 those d= by a party.

11.3 Busln/ss Day
Wherg he day on or by which any VIO I to be done 18 not a Bullness Day, that
thing must bidonion or by th, noid Bualne,8 Diy.

11.4 Contra proIerentem excluded
No Win or ooncmlon of Ob deed wit be construed adver,ely to a party solely on
the ground that the pe,ty Waa respon ble lor the preparavon of thls deed ora
provision of It

EXECUTED as a deed.

0 KN & Wood Mili=* Cd 000, D.1
11916411-3
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Call Option Deed

Schedule 1 - Call Option Notice

N*Im@* 

To: Flotarn Pty Ltd m bete tulee for Alceon Group Pty Ud (ACN 122366986) and as
trustee forthe Rotam Operalng Trust

Cat! Option Deed dated [SfiQ1 between Rotarn Pty Lid and Rld= Aultraia Pty

In accordancel«h daule 3.1 of the Cal Option Deed, Ule Gianise exsrolses the Cell
Opeon In respeot of the Opdon Shar. of the erantor.

Capitat d tsrms uied Inthls notice havethe sarne ineiling as Isghen lothoe® terms h
the Cel Option Deed

The Comple#on Date 18 *i@*8 wid Complelon Is to t*, place atN  on the
Oornplelon Date it the adch„,  et out below

I# & Wood Maheom
Level 01
Governor Phllp Tower
1 F rer Place
8ydney NBW 2000

Elgned by [i@i ol for and on behe" of FIndex Austral' Pty Ud

0 *UlWoodWal'.ors Cal Oplon Died
11908411_3

1
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Signing page

DATED: 8 October 2014

EXBCUrED by n«)EX AUSTRALIA
PTY LTD h aooordani dthse©¢1011
127(1) of the Comoration; Act 2001
(C¥,111) by al*ortly of li * ctors.

,*Of*eok*

Name of.eotor (blook letters)

EXEcUTED by ROTARN PTY LTD = )
bare trustee for ALCEON GROUP PTY 1
LTD In zoorde,m dth ieolon 127(1) )
of lie Corporations Act 2001 (Cwlth) by )
S#ultyd RB *00¤8: 2

8 atlre of <Doctor

Name of dre*r (blook Istters)

• IOW & Wood Illl,on, Oal OpOon Did
11908411-3

) Nome of *eolorloornpivioorelaiy'
) (blook letlen)
) Vil41,0/1/7/1,notSFF/0/Ii.

*natln of *eolor/oonpoly Beoretary*
dll.*-/Imb.

) Named dhclof/company secritair
  (blook let'or.)

'-1,  tdo mr• 111•PHIC Il
)

)

19
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Signing page

DATED: 3 October 2014

EXECUTED by Fl,«)EX AUSTRALIA
PTY LTD il acoa iance wth section
127(1) of the Corporation, Act 2001
(00,1 ) by authority of Rs drectors:

Nmle of *ector (block letters)

)

)

) Rnatze of dtr*motornpany

b.*a

) Nune of cholor/oorripany aeoret,gr

Wil .1.'1 V/Ir' '0'.Ill

)

EXECUTED by ROTARN PTY LTD = )
bare tru ne for ALCEON GROUP PTY )

..... im.,Di.,1.ji ,Ap.* Pe®[ 12al)..1..
of ole Corporalom Act 2001 (Cdh) by
authority of Its *eolors:

......

Signature of

Trevor Loewensohn

Name of drector (block letiers)

• :4 & Wood idaliom 00 0,*ton D"d
11918411-;

) Sgna re of *,II,#corr arly secretary*
'dll/// 41/01/Ill /noll/O/bl,

)

) ..'...........-./.... . .. .'-I.....'I.--I...N,ne of4,0,0,#bompany=cret.iy'
; (block let!818)

'dill' Il'kl'li=b not,pplalli
)

8#nature of drector
1

1

1

1

1,



07/10 2014 TUE 17:07 FAX +61 2 9296 3999 0027/080

EXEOUTED by ROTARN MY LTD - '
truatie for #le ROTARN OPERA™G
TRUST hn accordance ¥Ath 80060,1
127(1) of the Corporattore Act 2001
(0Mth) by aintor:y 01 Im Ma,#rn:

. ................................

S naaire

Trevor neohn
Name of drector (block Wlars)

0 Khto & Wood Id/gionl   C,1 Opem Daid110064113

...............-f -------

1 2%:wies.*440/L
tut**f

Shamen All
  Name of *eets,/corrp,y eeoretely') ==r"M...
)

1

1
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00#lklithal**Il=,1-70* m!4
-mc
R.b...U.Cofe'll.'.Uwug.

C/*M*Em3l3-
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EXECUTION VERSION

SUBSCRIPTION DEED

3 OCTOBER 2014

SPRUCE INVESTORS LIMZIED

as Debt Imvestor

POWELL INVESTORS LP.

as Wa,™rt Imvel®or

and

FINDIX AUTIPALIAPTY LTD

ALLEN & OVERY
R-&0ary

00908»0000008 NJ:*101000.7
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1.

3.
4.
5.
6.
7.
8.
9.
10.
11.
12.
13.
14.
15.
16.
17.

Schedule

CONTERS

hp

Conditiom Precedent
PADSol»oliption AL'i-_.2

VUl'Ki-•.--------------------------------*--0.18

Inve,tor Wirrsntiee......„-................I.......................................-„........,...........'.............„..........„--. -I.
Investor Covenants .'..............aa.m-„„..........a....................-.'...................-„.-........'............-.....„.-„. -I

Tax Indemnity....................................-......-......................................-....... 25
Directors ofCrowe Horwath .'.m.......... --'.--„.............'...„...'....'......'...............--.......'....„......... 0"

Announcememts and Confideatiality.................................................................,................ 27

Entim Agreement

Governing Law =1 Jurisdiction.

1. Corporate Dett[18 '.......'..........,-----I----. .--8.............................................I.,---mm-m„..

Snbacription Secunfies -.-.....-.....-....I.-..........-.-.-......................-......-...-............-.- --...........

3. Warrantie,.....'...............a......a-..I...'.......I--.....-Im--.....--.. .......... .............. ......----  *.

Signatories

33
45
46
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(b)

(C)

THIS DKED is madeon 3 Ootober 2014

AMONG:

(1) SMWCE INVESTORS I,IMrrED of P.O. Box 309, Uglmxt Hollic, Grand Clo,man: KY1-1104,
Cayman Islands (the Debt Investor)i

02) POWELL INVESTORS IJ. of P.O. Box 309, Ust•™1 House, Grand Cayman: KYl-1104,
Cayt[ n I,lands (the Warrant Ilve,tor); and

(3) FINDEX AUSTRALIA FrY LTD (ACN 128 588 714) of Bourim Plaoe' Izve[ 23, 600 80,18
Street Motboume Victoria 3000, Autmlia (Findex).

BACKGROUND:

Ineaoho=e on Ind, ect to the tem  oftlis deed:

(A) Piumiant to a mibecalption deed dated 25 February 2014, the tiveston subscribed tr ceitain loan
note, and wmrints in the 000ital of Findax In order to provide Amding ibr Plndex's acquisition of
Conhio Weakh Limited

(B) In order to inding for Findco['s propoeed acquilition ofCmwe Horwa*, the Investors have
agreed to ,)had,fbe for the Sn},rfipt"m S#wmriti- in,1 Fin,In has agr,404,1 to 60. the Snl.Ir.ri:di"Et
Secmities to the Investors on the terina Z out in this deed.

(C) Findo has agreed to give the -,w<,er, c' .1 1. and warrinties conkined in Schedule 3 of thi, deed ill
fhvour of the Inveeto,4 in connection with [he subscr#*ion *r the Sub,miptii S®cxirities made
under this doed.

]T IS AGREED as follows

1. INIERPRZPATION

1.1 Def!=itions

Inthim deed:

Accouidlig S*„dirl memi:

(a) the / . of the Corporations AcE about the preparation and confents of financial

tk accounting standards approved Ut*ier the Corpoations Ack and

0 Ily accepted accounting prinoipleg, polioies, praotioes and procedures in Australia to
the extemt not Incaolistcoi with thow standards descrfbed in p«ragraph (b);

Account, me,ms the audited ooniolidated staboment ofEn,Acial polition m attho Agoounts Datm and
the audited oon,olidgted boome atategimt fbr the yeer ended on that dato of Finda in luding
comparative piods;

Accounts Date me,3 30 hme 2013;

00068»0000006 AummT 3
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00

Ajeiateofaper,0,1 me*t*

(a) mi e tity that

(D controls that per,on:

(ii) 18 controlled by that penon; or

(iii) is unds common oontrol with that perion; and

(b) b the MI of KAM or the lavestors coly. any partner•hip, limited parID*Ship, venth,e
capital limited paiumhip, tr  m=god imveltinent schame, limited liality company cs
body cocporate or other find or entky of which KAM or Stly Amliatn (having the meaning
given in pingraph (a) abovs) of KAM is themaniscr. #11:tee, responible €,dty, gen€Eal
partner or inv*nent advilor;

, '43 . fF I... 0..1. the PCPA 00*611= with agy other .98-bdilly or anti-com#ljon
laws applicable to any FEndex Group Edity;

Aill-Corruption Prohilited Activity meang:

(a) ofT ing, paying, Famising to pay or an:horiing the psyment ofany money; or

(b) ofhing, giving, promiing to %ve, or diori ng the giving ofmything ofvall 

to any:

(0) Government Of ial; or

(d) penon acting on behalfofany Government 00§01,1'

fbr the Bupose oft

(e) inftuenoing any ad or decision of such Government Official in his or her omcial capacity:

(0 inducing,uch Govornmenf Omoial to do or omit to do any actin relition tolds or her law:111
duty:

accuringtny improper advantagei or

Mang Ech Governms,t Offlcint to inmi)„,Lin or amot any aot or decilion of any
Govervmeat Biaty,

in each ca,4 in ordar to amit any Findex Group Entity (or any of their re,pectiw Repie,entati, 6)
in obtaining or retaining biaziness fbor or with, or in directing business to, any p,non,

Airthority meani:

(a) any government or governmental, lemi-F· 1 or 10001 authority and any department
04 minister, commimion, board, delegate or agoncy of any such government or

(b) any judicial or administrat  edity cr authority;

0096838-0000005 AL:4696000.7 4
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(O) R[Iy O(ficr a , oommisaion, boErd, agency, omity or parion establizid or htving
power under statot# hcluding the Fair Work Ombud,inAn: Wo Cover. •imilar es*itle: =1
tilcir predeoom(*B; and

(d) any penon ct otls emtity having powi unds theliting mles of say recopised securities
exci,011209

Basine= Day meins a day (o¢her thin a Saturday, Sundly or publlo holiday) on which banks me
generally open in Sy cy, Anitialia for normal business:

Crowe Horwath meins Crowe Hori,«th Au,tralmia Ilmited, ACN 006 650 693;

Crowe Horwath SIA means the acheme implementation apement dated on of about the date of
thim ded between Findex ed Crowe Horwath in Ielition to the acquilition by Findax (or a wholly
owned subsidisy ofFInda) of the entire imed gliare cap al of Crowe Horwath by way of a lcheme

Nm Tn,-,1,;

(a) a Wirrady Clah;

(b) any 0(ber claim against a Findex Groop Entify for any breach of this deed or othenim
(w]**hor based in oonfraot or tort or under Italute orcomInon law) in reGpeot of the subject
mat*,r of thts deed; or

(c) any el•Im; *trns™lor oause of adicm (whe¢ber based incontract or tort or under statute or
common 1*w) in relation to the Sub.cripti  Scouriti- or their 1.ue;

Clas, A Shares hutho mmning given to thet term in the Amended SHD;

Blue Whg Cio«ing has the meaning givm to Closing in the Amended SHD;

Con¢11¢loes mawn. the ontwlilions preoedmt to the mibicrip(ion for, and i=ue of the Subecription
Seomities set out in rl.n.0,3.1;

Corporatiom, Act means the lionsAct 2001 (C:N,

Deed ofAmmdiu®lat Difiri the deed ofamendment to be entcred into on of before the Subsoription
Date be(ween (amongst othen) the Investors and each of the other holders of,eoutitii in Findog
puri,unt to,vhich the Seourityholden' Deed is amended on the t€un, agreed between the perties =1
initialled, for the purpoies of ideditoation, by an authoriaed aignatocy of KAM and a dimotor of
Findex;

Discioled Information mean, the all info¤nation provided to the lenders in oofinection with the
SPA;

Rlcumbrance meani any Secmity Interest and any mortg,K flzed or 8-Ang ollug# pledge, 11<
option, right to acquize, dght of pre-emptian, amignment by way of xemity, aust arrangoitont for
theptnpose of providing security, retenuon arring,Init or other se=ity intfiest of any kind, and
iny agreement to create any ofthe fbregoing and the term Ememaber has a cosesponding me,ning;

Equl¢7 Warrant Deed means the equily war *nt deed between Findex and those of the Inve,tors
who aubecribo for Warranig being in Qu fion agreed between the parties and initialled, fbr the
pinpoies of ' 6,#f#k ., by an authoriacd signatoty ofKAM and n directs of Finda:

0096838-0000006  h48@600(17 5
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Existing Conf!demblity Agreemit means €110 conSdmWality agroonicat between Fh¥** and
KAM dated 8 August 2013;

Fahly DI,dosed mem» dlicloied in sumolemt debil 80 as to emable a remonable and sophisticated
investor to identilr the natme arwl scope ofthe relevant m•ter, event or circum,kinee;

FCPA Tns,11 the U.& For*N Comp:Pructices Ac©

Fin••ce Documemt ha, tho mmning givoa to tl t term in tile SPA

Blndex Group me„al Findex and each of its related eneties (inoths Cm.tric Weath United ed
each ofits reitad entities) (and emoll ofthem is a PIndI  Gro p Entity);

ntda S.,br Mal,ger, meano Spiro Paule, Matthew Gung ind Tony Rous,os (e•ch ofwhom is
a Flid= SemtorManag :D

Flny Diluted B,4 as at a psrtioular tiIne, means the aggrosite =Inber of ordinary *h=res On 18800
in the o*tal of FindeR aammins Wit all 8110he 1 Warrint• (as de£ined in the Security Iden'
Deed)' Wmanim, Perfbsrminee Shares (as dailn d in the comlifixtion ofFIA Clau A* (as
dcflned in the comtitution of Pandex), Class B Shares (as de ined in the constitution of flidax) snct
Cla- C Rhsres (as ( fl,w i in the cmilitution of FindE on ilne at that time have been =erci»ed,
oonverted or exchinged (asthe cam may be) 1* the ma,(iifiI:In number of ordinmy shares those
Seoutities can be o=rised, converted or exchanged into;

Government Emtity means any go-rnment (bmign or domestic) or any depertmemt, agency or
inliv,nal,14 of any bagn or donicilic goveimnxat bduding any Authority and any emitty or
enterprile owned or controlled by a govanme,14 or i public international org*nization;

Government Omcial means any omoer, employee or any other penon acting in an omcil
oapality:

(a) for any Govenlinent En ty,

(b) to my political party or ofEcial ofany Government En:ity; or

(0) to any oandidde fbr poliacal ofnce;

GST has the moaning givon in tho GSI' Law;

GST Law hal the meaing given in the A Araw Tax &*ms (Good, al,el Ser,ices 7% Act 1999
BA);

Date has the meaning given to that tsm in the Ciovm Horwa SIA;

Ir 000 - ' Inm„, all b towin5 or o¢her Indobtedn  ut my bank h©1Hly, ovudra:R, bo[4
#Ar *W-,I„,15, -w'Id.,hoe crnli#, sale and 1- ba« inter-t rate ow,p art=nSI "tm, or 0111.
agreements orancingements relating to the provision of *nardal accommod tion ofany de,oription;

Imelvency Event means in rapect ofany penon:

(a) thopenon isunable to statoo ¢hatitisunable top«yit,debu as¢hey (hildneordops or
threatens to top paying it, debts as they fh11 doo;

(b) any indebtedne= ofthe person i mbjeot to a morato*=;

00868»0000006AU: .7 6
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(c) a liquidator, pEOvidOmal Uquidator or adminis or h. bum «ppointed to dho petson, a
confrolls (as defined in leclion 9 of tho Cocporidom Act) hal box appointed to any
property of the pencon or in event ocoun which $ves auy other person a ti#t to seek such
m appointmeiit;

(d) ni order has been made, a resolution liu beenpamed ina notice of meeting or in an
sonounocment to Iny recognised =ildties e=hege, for the winding up or di=olution of
the person or for the ently into of any armngement, compromise oroomposition with, or
18815nm* fbrthe benefit oc oreditors of the penon or any clan ofthem;

(e) a wourity intereet (as defined in eection 51 A of the Coipontion, Act) booome, €nforcoable
cris enfbroed over, ora writ of execution, garnishee order, marovai*notion or bil=r
order haa beenissued over or aShoting: all or a subs:zatial pattof the zaaels of the penon; or

(0 the penon hu otherwile become. or is othersise t•lam to be. iniolvent in anyJutisdiodi or
mi event ocoum in anyjunisdiction in mlation tothe person which i, analogous to, or which
has a albstantially 8111]ilar emot to, anyof Che events ref=red to inparagi,phs (a) to(e)

Inve,tor Deal Team mean, Nlr*i Javeri, Julian Elburn and Disne Rapaaio;

Investor Groap me:ns each of the Investon, KAM, KICR End each of fhair respective Amilit-
Som tims to time (and each of themis an Imvestor Groip Member);

In™tor Warranty means a statement, Sot out in elmo 7.1 (together the In™tor Warramtle,);

Imve,ton moins the Debe Inve,tor mid the Warmrt. Irive-nr (and each oftham is in Iirveitor);

KAM ninms KKR Amet Management LLC;

KKR Ine,ns Koblbers Kmvis Roborts & Co. LPI

Loan Note Amendment mean, the loan note deed pon amendment deed being in 80 form agreed
between the partie, and initialled, fbrthe pmposes of Mentification, by   authoded Iisnatozy of
KAMand a director ofFindex;

Loan Note, means the $1.00 10«n nom issued by Filtic . having t rights and being m#ect to tlie
re,triotion, 80¢ out in the Inan Noto Deed Poll;

Losm Not* D-d Poll means the loin note deed poll being in the form agrved between the parties
and Initialled, for the purposes ofMenliflcation, by z authorised tign,kory ofKAM mid a director of
Findc,x;

Long Stop Date means the date whioh is the date one day before thc second court hearing in respect
of the,oheme ofmangement Kiat is the subject of the Crowe Horwath SIA;

Lo,8 means all logies, d,inagea, coiti, e*penses, ch,iress and oti er liabilities whether pre,ent or
fl[tore, fixed or unasoextuned, actual or oondngent and ioolode, T,x and St,mp Duty;

Mi,mageme:* Accounb means the unaudited msne•rw„i aocounte of Findex for the period of 13
months corn noing on I July 2013 and ended 31 July 2014, a copy of which isooninined in tile
Disclosed Inbrmadon;

Maximum Subscription Price means $109,000,0005

00@m»0000005 AU*88500 7 7
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Maximum Subicription Secm*les moons 110,659,898 Loan Not, and 64,310,000 Warrints;

Mlilm= Sib,c:4*11 Price means $85,000.000;

MInimmi Subicription Seemitles meins 86,294,416 Lo,n Notes Ind 50.150,000 Weants;

Now Co=tibltion Inoins tho amended oonstit lon ofFlndex, being Rn the foon agreed between the
part- and inidalled, fbr tho purposes of Ids:*Mnationi by an mrtboilied ziEm=toxy of KAM and a
director ofFindox;

01,!slm•1 Pliial•r! Group means tho,e enlities sot out in Part 1 of Schedule 1 (and each of them is a
Origha] Flmdex Group *ti¢y);

Other KAM F-I ms,nA mly inve,trns,t fit,xim managed or advised by KECR As,et MEnagemen
LLC or any of its amliates (aduding the co,aingled investment Amds of the Investors);

Perfoemaace Sharn has the meaning given to tht tam ill the Amended Sm);

Pm-Comple¢lon Bomts Payment hu the me=n  siven to that term in clause 4.4;

Pre-Complotion Divklind has the meaning given to Ast term in clause 4.4;

PPSA means tho h,Tonal Securf:1#Ac: 2009 (C#0;

Rdirmw# Rate means in relifirnt to interest p«yable on iny payment due under 11118 dead, the
averap bid rate displayed on the Reuter, Screen BBSY for a three monfil term at or about
10.30 m_m_ on thelht date on which himieet aooroes on that paymmt;

ALL uit,01*  momia; in relation to a pecion, 8my dimotor, ofEoe< employee of; and any
aooountant: auditor, bnoi<  nanclial adviscr, lesal advisor, toohninal adviscror other expert
advist or con,altlut 4 fhak per,0,1 (End, in lo ca,0 of an Investor, ilao inctud= any direo or,
omoer, emplop of and any acecirintant, ditor, finanois, finincial advisar, logal adviser,
teohnical adviscr cr other mpert adviser or consuhnt to, KAM or any ofils Amliates);

Rmpect*ve Proportion me.ni in relation to sm Investor's allocilirn of Ian Not= or Warrmit• (as
the oin may bo), a Baction (al?re„ed = a percentage) ths mmierator ofwhioh is the total mimher
of Loan Notes or Warrints (as the ca. may be) set oppolits thit hive*or's nine in the table ki
Schedule 2 and the : - , · „ ':, ,1 , ofwhich 18 the total mimber ofLoan Notes or Warrints (as Kie case
maybe) set out opposita both Inve,tor's names in the table in Sahedulo 2,

Secured Property ims the meaning given tothat term in the SFA;

Sicurity means a scomity (having tho meaning ghtn to thit term in the Cotpontions Aot) 19*1ed by
Findex, 1 luding loan Notes and Warrants

Security Inter-t h= tho meaning given in,ection 12 ofthe PPSA;

Secur*yholder meins a registered holder ofSecurities:

Socur*yholilm' Deed means the amended and restated Securilyholderi deed dated 25 February
2014 between (among,totim) the Invesm,3 md eachoftheotherholdets ofsecuriti   Findex;

SFA means the zenior ' ' agreement to bs emtered Info on or about the dito of this deed betwoen,
among,t othen, Findax, Nati al Australia B«ok Limitzd, In* Bank I,imited. M,88*Chlida

00168*0000005AUD 7 8



07/10 2014 TUE 17:09 FAX +61 2 9296 3999 0037/080

Mult.1 I.14 Insuranoe Cr pany, Deutscho Rmnk AustrMH  Urnitod and KKR Capital M,112*8 AsiaLimited;

Speelik Indsmnity means the indeinnityact ovt in Clsume 5.11;

Spectne T=imnnity (lain mean* a Claim by an inve.¢01 1.,1,6r the tems ofa Spafia Tn,Imn.nlly;

Stamp Duties means 111 Itamp, transaction or regitation duties or Iimilar ch:rge, imposed by any
Taxatic# Anthority and include, all ponaltics, fine•, bmred or additional u,11= p yable intelation
to such dotie, orohar,84

S•bscrIbing Secirieholder hu the meaning given to that tenn in Clauae 15;

sabler*¢tom moans the allotment and issue of the albscripdon Seourities in acomilince wilh the
terms, and  kied to the coixtiuo  ofthia doed;

9 - . 4*. Date meas tho Businces Diy prkr to tho Implementation Date;

Sib,cription Ptice means the aggregate of the oomideration payable by the Inve,ton for flte
Subscr*tion Socuritics to be inued to each Investo  being $95,000,000 14,portimu between the
Imreston on the basis Bot out in cohimn 5 ofAe table in Schedule 2, m a*sted in aooordanoe with
Clauses 2.3 ind 15;

bi,Ip,iption Price Na&,a bu the mi mnIng given to 0- tar,n in (1811% 13;

8-a*tion Securitles meang those Wacants End Loan No¢ee to be imned by Finda under €he
terms, and suklect lo ths conditiom, of thil dead, being the numbs of Loan Notes ind Wa,Imnt,
11*od in ooiumn 2 of the table in Schedule 2 m a®lated by Clause 23;

Tantion or Tax memns:

(a) any charga, 4 daty, bvy, impost or withholding: ,Fhermr obst,able and however
collected or reoovored, Imposed by a Taxati  Authcxity in*ding tmies on gross or not
income. pRIM# or gnint taxes on /38//144 *alee, ule, ocoup.tion, franchile or annalk„
per•onal piopely taes, social security laxee, OSI' and other valne added t=xe* p.ra,-you-
Mor ':. .III,I, „-· , guarink levy and Stamp Doties; and

(b) iny Fally, 4 integuet or addldonal ohmED payible inmltion m any Mntion wi[hin
parapph (a) abow;

Tantion Authe:ity mean, any taxing or other anthority competont to impoie, administor or collect
any taxation in anyjurisdiction;

Tax Act moons thob:come Tax,1#68:met Act 1936 (CA) and the Income Yhx*ENE:Mimtic: 1997
(04);

Tax 1=Imnni¢im ma na the indsnnitice set out in Claume 9 (-ch of tbem being a Tax Indemnity);

Tax Iaw moins a law relaling to a Tax, and includes Me Tu Aot ind the GST Law;

Tax R®Hef moans Iny 104 allowanoe, credit, relief deduction or iet.offofany lcind in reepect of, or
tabon into account, or o,pable ofbeing takno into woount in the caloulation ofa Ii•hilily to Tualirvt
or any right to rep«yment ofTixation;

Third Party Bubscription Amount has the meaning given to ti:af tenn in clause 15(a)(i)(D);
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Third Pa*Loss Note, has tho me=o ns glven to that le:m in clan= 15(a)(0(B)%

Third Party wamt# hu the mowing given to that tom in clause 15(a)(i)(B)I!;

Title Wanranlil Ine:ma e»a ofthe Warrand. d out in Fragziph: 1.1, 11, 2.2, 2.3(a) and 2.3(b)of Sche le 3;

Tttle WIrruty Clairm memu a Warrmity Claim in respect of one or mtfe ofthe Iltle Wazy•,1,6-:

TnuadomDem„Il mooni

(a) thi' deed;

(b) the Deed ofAmendmmlt;

(c) the SFA;

(d) the Loan Note Amendment

(e) the Now Carictution;

(f) fhe Equity Warmnt Deed;

(g) the Loan Note Deed Poll; on,1

0) any otbor agro=Ilmlt»e ¤ted or Co begxecuted bythepa#es onthedate ofaildeed or fhe
Subsoziption Date;

Warrande, means the statem=111 Iot out in Schodulo 3 (each of them being a Warranty);

Warrant• mant warrint, over unismed €sdinary shares in the capital of Findex imed by Pindex
on the terms outlined in 01=,0 3.2 oftho Securityholders' Deed; and

WarraIty C!Abst Inean, a Clairn by m Investor, the b=* of which is that a Warr,nty ix or i,alleged to be, Intrue, inaccurste or mial.•AIng. Anit for theavildine,§ of doubt does not innh* a
SpeciEo ademnity Claim ora Claim unds the Thx Incimnnity,

1.2 Related estities

Fortho ptupoi- ofthis deed, nrwe entity 11 0,ted to m¥,1,1- if ths limt caty:

(a) controls the =cood mfity;

(b) isT,™HM the control of the Winnit dty; or

(0) is=ls the control ofa thirdentity that alsocoutrole the woonde,Ttity,

(d) in each cale for the p,zrpoe= of section SOAA of the Cogpor Ils Act but I if
section 50AA(4) did not apply.

1.3 Insolvellg

For the pii,poie, of thi* doed, a person is insolvent if!

00168»0000000 AU488800(£7 10
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(a) m advlnl *for, liqukilinr, FaviBional liqoidator, recot*r, receiver and manager or
equivale,It officer hm been appnint*1 bl re,pcot of that peman or the whole or any part of its
aliets or undstaking;

(b) an =range,I=*. 0(*npromime or .imilar arrang.nart with crailitnrs has been pgorn.0.1.
agreed orsairkioned in re,peot of that penon;

(0) an ord  or application has been made. ora re,obation has been passed, for the winding up or
dimolmtion ofthat perBOn;

(d) that penon hu kpped Fying its debts I  cy  11 din or 18 unable to piy ite dobts as they
Ell due; or

(0) that per,om hu other,ise bccome, or is otherwise tslown to be, biolved in myjutisdiction.

IA F dets swarone=

Where any Atement in Schedule 3 9 qnallfied by the eotpression m far as F!»da 1, aware or any
hilar a*pression, the facts ofwhich Findex will be deemed to be gware will beall fact, and matten
ofwhich any of the Finda Semtor Mimagen:

(a) is actnally awareas atthe date ofthis deed; or

(b) would beawareas at thedate of thli deed had those penon, siven ogredlil oonsideration to,
and made remonable enquiries in reepect oi the relevant,tatemed

13 Paason,Me India¥our,

(a)

(b)

(O)

(d)

Except u 0(hirwise cow,Culy provided in 818 deed, smy provision of this deed which mquh, a
party to use remonablo endcavour, or all reasonable endeavouts, or to take all eps Italocably
ne)„ary, to procure that iometbing 18 porkimed or oocuri. dom not impose any obligation to:

0017111¤108 Eny 191 action or pcoceeditig Finat Iny penon;

prooure abeohaoly that thatthing ts done arhappens;

incur a Inatuial a*pense, c*copl whem fhat Invi an axpre,Bly speciSH othmvile; or

8OOept any ulxkrtakings or condition, required by any Authority if those unde:rt,kings or
-mrl#inni. in the r,-ennihlA oplmir. of the pmty required to give %,31' imil„+Iking,1 of
sati* such conditions, are materially advene to its commercial interests or flmdamentally
or matmially alter the basis on which it originally agreed to the trintaction the subleot of this
deed.

1.6 Reference, toeettain o¢har words and tenis

In this deed:

(a) any roftionoo, ox:xess or implied, to any legislation in any jurisdiction includes:

0) that legint,tion as amended, extendod orapplied by or linder any oths legislation
made before or after execution ofthis doed;

(if) any legislation which that legisldon re-enmots with or without modiSeatin„: mA
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(110 any oubordimte legislation made bokrt or aner ecoontiom of 11113 dxd under 0,st
legishtion, including (where applicable) that logialation as amended. extided or
.ppued as described la Clsuse 1.6<00), or Under any logittation which it re-maot,
as <imaibed in Clause 1.6(8)04

(b) refbrences to penons or entities include natuil penons, bodiee corpocate: partns*ps,
trust, and unincocported associations ofpersomi

(c) re08[moe, to an 1=+9811.1 or a nifi,ral per=·n ilwlhirt,  hil e.fst. s,¥1 pel¥..il
mpt<,0,[tallfiC

(CD a retbrence toi claose, schedule or ann= is a re*genoe to a clmJ< sohedule or annax of or
to 219 deed (and #18 dhles Ind mtnexes form part of this deed);

(e) refbrenoes to a party to this deed Inch,de the miccessors or assigng (immediate or otharwise)
of party;

(f) unle. otherwile indicated, a ref=cooo to any dinets a mixence to that dme in Sydney,
Aualmlia; and

(g) a refesence to AS, $ or dollars ia to Australian currency.

1.7 Rgle• oft/1//11/*stion ana com/truction

In this deed:

(a) singular words include theptuml and vice veria;

(b) a word ofanygondsinoild. the · · · · : „ „ : " , words of,ny oll=sonder;

(c) if a word or phraae 18 defined, other st=matical folms of that word have a co,respoiang

(d) Fikeral words mimt not be given a mitrictIve Trw•ning by reason of the faot that ti,ey are
followed by particular examples int=led to beembnced by the general worda;

(e) i to be oon-ued advuzzly to a pazty jusl beaa,IS matperty put fbrwmrd ls deed
orthe relevantpart ofthis deed; =i

(0 tlie iding: do not afhot '-8 - 1 + 4,,

1.8 Thlms, requtred to be dom Arthan on a Balimels Dly

Unless otherwise indicated, where the dzy on whioh any act matter or thing 18 to bo done ts a day
diwi th.n s Blpir.„ Day, thot -*: matter or thing must be dons on or by the nest Businms Day.

1 S , ; I •1· 1 IN

11 De and ph.

Subject to the sati,i,ation or, if applicable, waiver of eaoh of the Conditions in acoorilariae with
Clause 3.1 prior to 5.00 p.m. (AEI) on the date tixes Busine„ Days pcior to the Subioription Dato
(or,uch later date as tiz parties agree in writing), Sub,cri,ion mnst taks plaoe at ths omoes ofKiq
& Wood Mallegons, 1 Farmr Place, Sydney NSW 2000, 4 10.00 •-m- (AET) on the Sub.miption
Dste or at mich other time ord* as the partie, may agree in writing
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12 Sub.cziptiom and hom

On Sub=,9*•, :

(a) each Investor mn:t

(D subeafbo for the nmnber End class of Sublc:*tion Securitte: set opposite that
In¥estots name in cohmin 2 of the table in Schedule 2 (as acuusted in accarrince
with Claus= 2.3 and 2.51 on tbo balis that the Loan Notes me subicribed for at m
original di•count of 1.5% 05the fboo value;

00 pay to, oraadirected in wribg by, Finde  theagsresate *mouniset out opposite
that Investors ngme in oolumn 5 of the table in Schedule 2 (al a®*ted in
accordance with Cl,™8 2.3 and 23); mad

(111) either

(A) deliver to Findex m 005*nal of the Dead of Anvedmeet duly exe!,trd in
counte,part by thal Inveeto[; or

(b) Pindex mnot:

CO

(B) ifnotice is given by Finde:x to the Investoas pormlint to clause 12(e) deliver
to Fida an original of the Equity Warrant Deed, duly exec:Ited in
countezpart by thst hlveston and

imie to 0-11 Invaitr,r the mimher =1 type of Sub=iption Securities mibscribed for
by that Investor pursuant to Clause 12(al free=lolear ofall Eno:mh,Inees;

(iI) e fs· dot,£1. of tho imuo of tho rolovant Subsolip¢irm Becuritics into it: re!51*cr of
Iman No¢oholdm or Wmant holden as tho osse =ybe

(iii) deli,v a Log Note certlicate or Wmant coitfloate (as the cue maybe for the
relowmt Subecription Securittea) to the Inve,tor that *ubicribee for thooe
Subscrlp on Se rttle<

Ov) pay to the Investors cr Acir de,ignee an uphit fee in m anrunt equal to 1 % of the
Subscripdon Ptioe kn immodiately available fund,;

(v) either.

prooure the detivezy to each Inve,tor of Im original of the Deed of
Amendment dnly accuted in countrapart by all partie• to it other man the
Investors; or

) if notice i given by F!ndex to the Investon per=nt to oiaule 12(0)
procure the delimiy to each bivestor of an Otisinal of the Equity Wairmlt
Deed, duly «Keouted ki oounic:part by Findox;

(Vi) procure thit a specisl resolution of the sbareholder in Flndeot is passed adop ns the
New Constitution; and

(viD prooure that a board meeting of Findox i hold at whioh it ia resohed by wiy of
Special Reso on (as delined in the Soomityholden' Deed) to undstah lhe
actiom described in amise, 22(b)(D to 12(bXv) (loolusive) and at which it is

0090838-0000000 Alk4 BON.7 13

(B



07/10 2014 TUE 17:10 FAX +61 2 9296 3999  042/080

resolved by way ofUnanimous Resolution (u ddned in the Seculttyholden' Deed)
to approve the adoption of the New Constittlitoct reArzed to In Cla. 12(vi), in
each cue for the putpoeos ofthe Se(,irityholders' Deed; amd

(0) The Warrant Blve,tor Em=t uae all reasonable endes,our, to procure thatthe KKR Direotor
(as d ned in tha Seourityholders' Deed) vo+es in jour of the Special R-olitia mid the
Unmnimr. Revihrtirm ofthe board ofFindax r red to in Clmuse 12(b)(viB.

(d) Finciax mnt use all re•mon•hle esM*,vour, to procure, as Boon al real,ulablypac¢icable:

(i) the airecition ofthe Dood of Amendmmt, in eaoh cale duly executed in Coimie[pait
byall parties to it otherthen the Inve,torvi

(10 the passins of a Ipecial resolution of Se=ilyholdcrs to «pprove and adopt the Now
Constitndon; and

(liD that a bowd meeting ofFindex ts held in order to con,ids and reiolve in ftvoor of
the matters lited in Clause 2.2(b).

(e) IC two Busineal Di,fi=to the Subialip h Dat* Findsx hai notbeemabletoprocutolhe
n, *irm of e• Deed of Amaid,nent by all parties to it o(her th•n the In™ton, Pindex
n=t given the Inve,tors writts, notice th  the Deed of Am=¥*ment will not be klly
accution priar to Subscription.

(f) Tbo inve,ton will, upon ro est by Flndg sigma circulatina shareholder special re,ohrtion
or vote in fkvour of a spootal reiolutirm at a Seoudgholden meeting (= the case may be), toapp,ove and adopt the Now ConstituWa

2.3 Electiem ti valy Sublerlptiom Pr ee

Subject at all times to Clause 2 6, the board of directors of Findax miy give each Inve,tor writtan
no¢ioe of the aggregato subecription prooeods requiIed fiom the Investon 10 Busine. Day, prior totlte Subsciplion Date(tho Subscriptkm Price Notice), and if a Sob,cription Pgice Notice is given in
aooordince with thia clause

(a) the Subscription Price for the pospoie of thiodeed will be increased or reduced (u the case
may be)to the •Srs- amount set out in that ' , ' ,; -·- , , Price NAM,

(b) tl,o consideration payable by an Investor lor the Subscription Secoritim to be ismled to that
Inveator will bo ing:emod orroduid (as the case may be)pro,ofs to fhe respectim amounts
set out oppoite their namel in column 5 of Sohedule 24 and

(0) the numbs of Subsctiption Securitice that an In,e,tor will sub,crfbe for wi[1 be inorcied or
reduced (as the case may be) pro n*a to the Mpootive numben act out oppoette their narnm
in colomn 2 ofSchedule 4,

PROVIDED ALWAYS that any reduction of the Subscriplion Price by Findex will onty be
peonitted to the mtont that tho In™tors are sati od (acting reasonably) thut following the
payment ofall 004 corponx, and oash consideration payable by a Findex Group Company
in cr,nnectic•, with the acquisition of Crowe Horwath and the matters contemplated by the
Bnsaction Doauments Findex retains an asregate cash bilince in its b•nk accolmt, of at
lea* $8,500,000

14
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I„*tatiom to  *isting Secirigtioldin to ah,mibe ibr Loan Not®0 and Wanutl

Findex (acting in it, aboolute discret1on) may, prior to Subscilption, invits one or mom
Seairityholden other than the Inve,ton to subwifbo for Wamnts and Iaan Note, (in the I.me
propacerms al thoes of Pridng the Subscription Secnride•) with an Wres,fe  b.oziption pcioe not
exceedins $10,000,000 on ids,tiaal tenni to thoee applicable to the Investors under the terms of this
deed.

Ad.. t, 8*be ipetom Seem*le, ald 8 h8alp(1011 klee

(a)

(0

Unle= agreed 0(11=wise by the pmties in writin& if ons or more Securityholden invited to
wbgofbe fbrIMA Notel and W,mats in accord,moe with Cim:,8 14 accepts ti•t invitation
mwi subscribes h Loan Notes or Wan.nt, as contemplated by this deed (moil a
S•blaiblms Slcmttyholder):

Finda mna give notioe in •liting to the Investors wtlitin 20 Bnalne= Days of this

(A) the identity of eaoh Subscribing Seoolityl,nwf

(B) the mimber of!

L Lon Notes mibecribed for by eaoh Subscribing Securityholde: (with
the aggre,to of all =h Log Notes being the Third Party Loan
Notes); md

Wa,n'. I//hae,n./1 fbr by ..rul Sull//1/1·/Ins P -··, .ty'w,1, . (With
the aggregate of all =h Warrints being the Third Party
Warrants);

(C) the amounl Byable per kan Noteandpar Warmot by emeh Subscribing
Seanityholder, and

(D) the asgres,te mnount payable to Fin  for the ™rd Party Loan Notes ed
the Third Party WRI™*, ahird Parl, Subse:*liol Amolt); Ed

(li) subject at all timel to olinle 16, the mimber and type of Subscription Seomities
whioh =ch Investor 18 required to subscribe fx pursumt to olmise 12(a)(11 and the
=nount of the Sub,Crip(ton Price whioh mah Investor is required to pay for 11™p
Sub oription Securities putsuant to olau,0 12(a)011 will bo adtlu*ed x fbllows:

(A) the numher of L,wn Notes *hat an Inve-r is required to sabube for wi[1
be the number set opposibe that Inveitots name in column 2 of fhe table in
Schedule 2 LESS thi Inv-or'I Rmpective Proportion of the Thid Pasty
Loan Notes;

(B) the number ofWa nt, thit an Ave tor 18 to subsoribe ft* 411 be
the number Iet opposite that Inve,tor'i name in column 2 of the *hle in
Soheciule 2 LESS thit Investor's Re«pective Proportion of tho Third Party
Warfant* and

(C) the amount of the Subegiiption Price payable byan Inv=tor willbethe
amount set oppostte that Inv=tor's name in cokrm,1 5 of the table in
Schedule 2. LESS the aggregafe oft

00980»0000005 AU:48@0000.7 15
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L an amount equal to 983% of 40 0,00 value per Loan Noto (as zt
out in oolumn 3 of tho table in Schedule Z) multiplied by the
number of Loan Notes equal to tilt investor's Reepecthe
Proportion of the Third PErty Loan Notes; and

an amount eqnal to the fhee vahie per W=ant (uset outin cobtmn
3 of the table in Sch, tule 2) multjplied by the mimher of Warr.rita
equal to that Invistor': Reepective Proportion of the Third P rty
Wmrants

16 Maxim= and Mlaimum hbee,lpliom

Notwith,tilig any other provision ofthis deed:

(a) the Sub=iption Prioe must not be less than the Minimum Subscription Plice and the
number of Subsor*don Scomities lisned to the In,eston must not be les, than fhe Minimum
Sub,Gription Scomities; and

(b) the Subsocip on Price mnst not be greatu thEn the Maximum Subscription hice End tile
Immbs of Subs**rm Securille, illued to the Inveators must not be greatox than the
Maximum Subscription Securities

17 P=formance of Bmbeeriptio. oblgations

(a) Subject to Clause 17(b), no pity is obliged to oomplete the mibscription and imoo of the
SubacI4*ion Secarifies *rwl Subsoripton will not oocur unleu .11 of tho obligadons of the
otivr p,rties which are to be performed on Subdpticm aro performed on the same date and
in accordince with the #cm, of this deed. If for any resson Sub.criplion does not occur then
witht pr*dice to any other right, ofthe pErdes, any action tak=t by the pmdes underthis
Clium 16 Is deened not to have occutred ard the partle, mnat take 8I1 action nec,miry to
reatom theln to theirre,pective positions prior to moh action being taken,

(b) Each of Finde:x (an the 000 pmt) mi tho Inve,tors (on the oths pmt) may in their sole
discrekion wmile the perfonninoe ofany oftho obligation, in writing that tho other 18 obligod
top€Kint uncle,thi.(31=-2.7.

Co) Findex shall use the Subsoripti- proceeds Ent tocon.Innmate the .al,8.- of airing.,1„4
0#, phted by the Crowe Herwath SIA grwt thsl fbr Iuch other purpoees as mEy be
apiessly agreed between Findex and the Investon

1 CONDITIONS PRECEDENT

31 Conditions

Cause 2 does not beoome binding on the pardes unless and m til the condition tet out in p:zagraph
(a) in the irst column of the following table has been mil*fled and Subscription I=t no¢ tige place
and nopsyment shall be dne under tho teimi of this deed unle= and unlil each of tho other
conditions lited in the Ers¢ oob=n of the following table are either satisfied or waived in
accord,oce with Clause 3.4:

Condition

Cal the Treasurer ofdz Commonwealth ofAustralia edthic

Right to walm

00008360000000 AU:ICBSOOO.7 18

IL



07/10 2014 TUE 17:11 FAX +61 2 9296 3999 0045/080

Comdtkn

(b)

(C)

(0 ces,e, to be empoweied to make .1 order unds the
Poraign Acquilition, and Tah,overs Act 1975 (Cth)
in relation to the Subecrt*ion and the trgniaction that
is fhs subject of the Cmwe Horwath SIA; or

(11) siv- wrilkm advioe of a decision by or on behalf of
the Trossurv stating uncondi ally M on the bais
of oondition, which Ere reignably aooeptablo to the
invoetors thst th..no il no odlieotion to tho Subilitiption
or the tranmotion that i. 11,0 suldoct of tho dowe
Hor,vath SIA;

Riftlt towdve

the scheme ofarrangement that 18 the mibject of the Cron Horwath ne Inve,tors and
SIA has become emctive in accordance with sections 411(4) and Findex
411(lm of the r A Z and

the SPA hal beem duly smoutd by the pardes to it and a oopy of The Investon Rnd
that do ment, ocrtified by King & Wood Malle,ous asa true and Pind=
compite copy ofthe orisinal. has been deliverod to tho Inve,ton.

12 Sathfaction of Comditions

Each petty must co-operato in zood faithanduse all reasonable encleavours to procure thi tile
Conditioi» am satizaed u Boon Mpossible and in any ovmt befbre the Loes Stop Dito.

3.3 Comm,micatiom with Relevamt Authoatitles

Each In *or ind gach Finciox Oroip En ty mrut

(a) promptly notify eaoh o¢fls of any com=nic/1610 (Irjether writtm 0/ oral) reced,4,1 from
any AIr ority in relation to tbo,ati,fhotion oftho Conditions;

(b) give mnh olher drafks of all wil,*n L 4' · · . intended to be sent to any Authotity jn
relation to tho =ti,Sintion oftho Condimme and:

(i) give eaoh other a ressonable opportunity to comment on suoh dmfts;

00 notiend such commmnications witbout the priar approval of the de (miah
approval nottobe unreasonably withhold ord*yed); and

010 give each other inal copies of*Il such . f.., ; and

(0) give each other resaor ble notice of all meeting: and tekphone calls with any Autihority in
relation to the .ti.f60:1on of the Co.¥litiLin. and give each 0111. a rea,01£118 0 ortimity to
participate in them (except to the extent that an Anti=ily opmesly requests that either puty
should not be pmeent at the me«lag or pgrt or parts ofthe meeting).

3A Waiver of Conditton,

A Condition may only bo waived if'  he party or p:rties noted In the second ooh]ran of the table in
Clause 3.1 oppoeite thst Confiltinn so prov|f  in which c=4 the Condition maybe waived:

17
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(a)

(b)

if Sti» Inwitors" 1, apooillod in that oolomn, by tho Investors by notioo to Findox; or

if the Inmgton •re PinA< are speoiSed in fhat by writ# agroomemt between all of
those parties

A party (or partics) «littled to valve or to agree to waive a Co™lition undar mis Clinia 3.4 may do
80 in its (ar their) aholute dlaoretion. A party Aut walves oragrees to wzivt a Condition mRy not
bring a Claim as»in* ally other party in mapect ofany breach ofthis deed that caused nut C#edition
not to be satisGod.

33 Terminatiom

Subjeot to Can=: 3.6, if each ofthe Conditions has not been (oris not capable ofbains) sati,Med or
(where applbble) waived by the Long Stop D- or if any Aufhaity has tal:in aolion fimt regults in
any Condidon being inompable of *tishction. dther palty mzy serve ndice on the olhs terminatins
dib deed and in tiiatevent

(a) woept fr thil Clause 33 and Cliu= 1,10,12, 13,14,15, 16 =i 17, all the Invisions of
Rk deed willl:pee and cease to have ®Sect ard

(b) neither the lip•Ing of those provitir,1, nor th•ir 0-ing to have aff=* will af act Rny accroed
righlt or liabilities of either party inrespect of damagm fbrnoo·perf]:mEnoe of any
obligation under this doed fhlling dne for , - T, „ „ . - belbre mich Iapie .swl C •mt*,1

3.6 Conditi- for termination

Aparty may only terninate this deed under Clinse 33 ift

(a) that Xy has complied withit, obligations under Clause32 and

(b) that p.rty has given at lemt two Businces D,N' notice to the 0(her psrtim ofb *mition to
terminate this deed.

4. : :11; :CHIPTION OBLIGATIONS

4.1 Cim= A Share, and Per*rmance Sha:m

The Investon acknowledge and agree that Findex will i-ae:

(a) 700,000 Class A Shars to Chage Cotporate Advigory; and

(b) 37,620,000 Cla= A Shtre, to such Finda mlinagement and Sccurityholders = the board of
directon msy d*ormine at ill diaaredon (subjed alwaya to the requirements of the
Seourityholders' Deed); and

on th, Subgo:*6„ Date, provided etatthe june p£lce of o.ch Cla= A Share is equal to the coteroise
price of a Wurani.

41 Dlic]01„reofcaimhal or mliulitury luve,#lialion

Finda and -ch Findex Group Billity must koep the Investor, promptly informed of any events
discussions, notioes or change, with reepect to any criminal or regulatory invoatigction or action of
which Findax becomes aware bzvolving Findex or smy Findex Group Entity (or any of tbeir
rvipective RM•!-mtn¢ives), so timt the Inve,tors will have the opportlmity to take appropriate steps
to avoid or mitlgite ary regulatory con,equences to the Investors that might arise fbom such ah.,in.1

008883*0000006 A)46@8000.7 18
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or regulatory invedign on oraotion and Pindex and eeoh Findm[ Gro Ip Enitty Mh 11 00-operate with
the Inve*ton in m effoat to avoid or Ini gite any 00* orregulatory consequenom that might arise
foin suoh inve, tion or dion Onoloding by providing an opportunity for the Inmetor, to review
wrlit=, =21,mim.ic,1. in advance,  nd mooting, with autho,itioe, coordinate and Mvido assistanoe
in meeting with revilators and. ifmqueed by the Inve,ki)ra, by mdging a public ·· · · ·„ . - „of
such mattss).

4.3 No(lfkation ofbreach

If at anytime before Subscription any Finda Group Mily becomes aware  st it is in breach of its
obligitfoe,8 un,lar Clinia 4.1, Finc  mnat promptly provide nolloe to the Iny-tors dmolibing the
8,04 matter,o =nstance givig:griseto etobrmch in ressonablo detail h vingreg*yd to the fhots it
1, aware ofhaving made reuocable enquires.

AA Pre-Bub,criptiom dividend or bons paymemt,

To the wriont permi,sible by law, immediately pdor to &ibeoription Findex may:

(a) declan and piy a dividend (Banked to tho fullest coctent possible) (fhe Pre-Complotiom
Devidend); m!/or

(b) malos one or more bonus payments to one ormore senior managers of the Findet Group (the
pr -Comple(lom Bonus Payment.1 provided dial the aggregite amount of the Pre-
Cctnpletion Bonus Payments shall not =Weed $2,000,000,

in an aggregita amount de¢smined by the Find= bowd of directon, PROVIDED ALWAYS t •,f
following payment of the *-Completion Dividend and the Pro-Complmon Bonus Payment, Pid*
has sm aggregate cash balanoeinits bRnk aooc*ints ofat least $8300,000.

43 Co-oper,Hnn r•5•r inE mciction orDeed ofAmemament by mo,-Invists petim

(a) Fladetm  use it, beae endeavow, to Imm Nt moh penon Fat wm hold *ies or o(her
semirldes in Pind= immediately prior to Subic:#*ion executes the Deed ofA<„8=,dmemt at
let fim Businme Days prior to €he Sub,cription Date

(b) IfFindex becomes aware that, de,pito Findeot Mit*ing its obligNdions under clause 43(a)
one or more of the partle, refeimd to in claim 43(a) will not execute the Deed of

' by the Suboortp on Date, Finda must give wilnen ndioe to the Inve,tor, as
soon aircionably pnoticable afksbecoming soawaro, sotdng out details of therolovant
person, the n-re of their intocest in Pinda End the reason Bor  heol not ozocuting the Deed
ofAma,riment by the Subecription Date. End tile In¥e,toTE will Die bet e.kivours (which
ahall not influde any obligadon to piy any money or inourany liability or provide any
Onancial compensifion) to co-operate with FindeX in good kith and explore =h alternative
opMD: al are commercially reasonable wilh a view to eomnins that an of the ponOIN who
w[Il hold lecUIities isgoed by Findelx Imnudittely Mowing the Subsotipti  Date 1411
e eoute the Deed ofAmendment prior to the Subectiption Date

(0) For the avoidanoo ofdoubt, nothing in clause 43(b):

(1) requires either of tho Inve,tors to aoquiro Kly Ioouritle, iuued by Findex or
other·viee incur, or con,ent to Findax inourring, iny 004 al,ense or liability in
colinection with theaoq lition or oancelladon of a¤y mich 'OCUIitic, UnleN each
Investor, in lt, absolute discretion, agrees to the *ame; or

00868»0000008 NJ<890000.7 19
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CD relle™ Flndexofits obliption undw danae 4.4(ah

i WARRANITES

5.1 Wamim

(a) Findox repro,ents and wmiants to moh Investor that sublect to the provilions of this deed
and in patils,1.1- to the prov'•'r'1• of (Sm... 6.1, *-31 Warranty is true 21¥1 accurate = at the
date of this deed and 411 11,0 be ho and acanto at a time immediately prior to
Subscription (unless a Wananty i, c*pres,od to be givel as at anotbar date or aotely at a
p cular date, in which oise thal Waranty will be ghen only = at thai date).

(b) 30 peties agree and acknowledge that, notw standing miy mmedli Evillable to the
Investor, at law but subdect at an time, to the blve,tcrs' rishia mwier clne 3.6, the
Inv tom 0hall not beentitled to relcind orte:minak fhis deed solely as a regult of, or in the
ovemt OC a breach ofWarranty by Pindest.

U Sler- and W*<du wamn*

Eaoh W=ranty is separate andindepe:*Se! and, g=ep¢ as expreelly pmvided to the coatmry in 616
deed, il not limited by rea=ice to any other W,mnly.

War:,nt  zot qualuled by ho, ledp

Subject to clause 6.10 none ofthe Warrantia will betrvited as qualli10d by any aotual, imputed or
constructive knowledge on the pert of the Investor, or .uy other Im,estor (}roup Member or any of
their N.pective Repr= ives and no moh knowled,e prcjudioes Iny Wananty Claim or operati
so as to reduce any amount recoverable under any Wa:,anty atim,

5,4 Sur,ival

Each Wauanty will remain in full fbrce and efixt after Sub,cription and, without limiting Gose
5.8, a Waoanty azim 1, not limited to breaches identiSed prix to Subsocipdon-

5.5 Reliance

The 114- acknowledge tbat the Inve,tors have entered into this deed and e•di other'I ansaoth
Dor..misitto Whib they =ea party in rell•,ne O,1 e ch Warranty.

16 Gross "p k det,nalmingLei

(al If an amount received by an investor in respect of a Claim is treated m =seleable or tmhle
I of the Inv0••nr „1141,0 any Tax Law, t*wn ph,flpr  mat ply to the Inve*rr an
increned amount w t* after doduoting *om that amount all Tax paid or payable in respect
of the reoeipts, tbe balance remaining 18 equal to the amount othezwise doo to the kive:tor in
respect of tho Claim.

(b) To the extest that iny Findeot Group Entity 18 ' tom•los iny paymeat under tho telma
of this dead (o(her than a paymeni under (Euse 7.2) the amount actually p«yable by Findex
mn,+ be gr -1 up in *ceor.7.11.0, with the hllowing fn,nmla·

Ax B
C

00900»0000006 AU:489000(£7 20
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Where:

Eheamouni payable by Finda under the terni of thil deed (excluding Eny additional
amount) oatoulated in accordince with this Clause 5.«b);

B - thektvestom' aggregate percentop holding of ctdinq shares in Findet (oalculated ona
Fully Dilatod Basis); and

C - 1-B

17 ralmemt, to the Imaors

(a) Sabject to Clause 5.7(b), totheextdthat 01*yam=ntisp*yableto an kiestorin mipectof
a (aim, Pindex must maloo that peymeot in immodiately available Binfts to tho inv-tar.

(b) To thee:xlentthat Findeoc isnot able to pay any *moull to an Investor in reapect ofa Claim
as end when ft Is due fb, payment, the Hability Rr that amount must be apportioned equally
between -ch Findex Group  tity, who Imist pay the amount ariling by  em to the
Investor in immediataly avillable ftmds,

58 Adlmstme  for payment, for breach of Warrmity

Any peyme,Ii made to in Investor for a W,nality Clatin or Speolic Indomntly Claim will be trmted
Re a redudion in the total Subscripti  Prloe paid by the Inve,tor.

19 Ildemnity

Findeot milit *dim4 the hIveston agnin  mid milit pay to the Investors on dem=l am mi,ad
equal to, aIL Loies Oncluding legal and otbs· profhadcnial fees =1 a reaannahle irric,nni in Impect
ofmanagemca &110) dimotly or indirectiy inoutrod or mlfhrod by die In¥c,Ang any Inv-Or Group
Mmnher, Fh¥lax or Fmk Groop Entity misins out of or in coonection with any Inatts or
cl=mstznce that reaulLed in any Wam* being untrue, inaccurate or misleading

5.10 Notincation ofpotatial breaches

If bsfrve Sub•oripking; miy Pindex brana,- beromm awarB of Ely fhct, matter or circumstance
which r-lts in cr, in the opinion oft  board of directon ofPindex (acting reasonably mid in good
fhith)' is remonably Hldy to result in a breach of Roy Wananty betro Sub=iption, Pind= must
promptly provide to the Inve,tors written ndice de*oribing th  604 mat# or ci:uum,lanee in
reasonable ditail Otaving regard lo the hota it is aware 04.

ill Specific Indemnity

Finda Ixmst indimif  the Investon ag,ir< mid mu* pay to 80 Im 0,8 on danad In mnad
equal to, a[1 Losses (including legal and other profbesional fees and a reairm,hla .mflunt in respect
of minqement tims) ' or indimotly tnouned or vomred by any Investor, or any Investor
(3!oup Member arising outofor in oonneotion with a violation by Findex, a Findex Group Entity or
Iny oftizip resp„#*Te Represa ves ofthe PCPA or any oths AId-Corruptim Laws, or any A*
Corruption Prohibited Adivity whiah was undertaken or canaed to be undstaken by Findleg a
Flodex Group Entity or mly of their reepootive Repreeentatives.

00808»0000006 AU:4888000.7 21
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other assurance given or made by aron behalf of Findeoc zoay han the basi, of or bo pleaded in
connection with any Claim by the Inve¢mr, n,xter or in conna*ion with thl, deed or its subjectmatter.

6.3 De min mis claim

(a) Subject to Clmise 63(b), Pindex ts not liable in r=pect of any Warranty Claim unless thesmr,unt to wha an Invairf wgild; but fbr ibli (N•n- 6.3(,1 bo antitifri as a remili ofth/
Wananty Claim is Rt least $100,000.

(b) Ifmom than one Wammy Claim atizes Som, or is cmed by, (be sams or similarmatter, or40 · „,- 5 „ .-3 and the aggrogate amount to which the Investors would be entitled as a reialt
of thow Watranty Claims ia equal to or exceeds the ium specified in Clause 6.3(,1 Cause
63(a) does not apply to any ofthole Warranty Claimi-

6.4 nreshold

Mnd= 18 not liable in re,pect of stly Watrm*y alim unle,§ the amount of all Wirvety Clatmt
Undndins all Warranty Clairni which mid have been made but for the previons opention of IhlaClause 6.4) wiwvt .2509' [ with tho mnnunt of all claims unds the Tax Indannity and Specific
Indemnity exceedi $1,000,000, in which oase Finftex is only liable 80 the eztent the *mount reen] 41.1from thow claims excoods $1,000,000.

6.5 Maximum sggregab limit

(I) Subjeot to Clause 6.5(cl the maximlim aggregate llab[lity ofPindet in respect ofany and ail
Wm™ily Claims (other than ntls Warmnly Claima) and 911 claimi urx e, 1ho TIA r„deinnityed Speolflo Indemnity is thnited to $20,000,000.

(b) Sohject to clauae 6.5(01 80 maximum aggrosito Hability ofFindax In IMpect ofany and allTttle Wananty Claims ah•Il be limited to the Subloriptiom Prioe.

(0) Notwithstanding any*ing to the contraty in any of the Transaction Docume/1, Be
maximmn aggregate liabilfty ofFink de©ermined undar Cim»= 63(a) and 6.5(b) 6,11 be
limited to tho Subeoription PIice.

6.6 Timenmttl
The liability ofF#184  ming!- on the *eonrwl armiversary of the date of lik dood in rlpect ofall
Warrm*y Claims except in respeot of Illy Warrinty Claim of which notioe k givon to Pinda in
aooor,larm with this deed bedore that relevant date. The liability ofFindex in reeped of Ray Cldm
will in any event ternlinate ifpfocceding, inrespeot of that aaim havenot been commenced withinsix months der tho dale on which notice ofthat Claim li gival   accordance with this dead

6.7 Notice ofamins

Ifm Investor becomos awav of a matter M circumatince which ia likely to giverinto a Claim, the
Inveetor Irmat give notice to Findex specihing in maianable detal (having regard to the fhots ofwhich tilo hivc8tor is aware) that matts or circumstance as Boon m remonably pracdoableaAer it becomes awaro of that fit or matter. Any fhlture by an Investor to give notioo uoonts,Tpluod by thl. Cau,0 6.7 in relsfirm to Roymstter or cirallnni„,ee does not for tile avoid=-ofdoabt, provent the Inve.tor Som Truking any Claim arling Bom thM mattar or oircs,mifim,Is, botFindax will not be liable for any in£:romod Trim mifRTed by tho Investor u a rogult of the Inve,tor
not giving notice in re,peot offhat £11=1111 in accorrim,ce with this Clm,m 6.7.

0096838-0000006 NJ:480600G7 23
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68 Mitigation

Noding inthil dood prejudices or othorwilo alhot, any obligstions of a party at common law
conoccning, or otherwise resulting in, the miti,tion ofLoes by that puty.

69 1/op=det lk,itations

Each ofthe quallflcations and limlittions set out in this Clause 6 is to be constued independently of
ther,hs, and is not limitid by any oths· qualification or limitition.

6.10 (:lze h . wl=re lbitailoi not to apply

7.

7.1

Nons of fhe limitations in this Clause 6 Ipply to miy alim to the estent that it arises out of; or is
inczeased as a result of a,Ry hud, wilfl:l ' < or dishoncity by Pindex or any other Findex
Group Entity, any PindexManagar cr any oftheir IMpect ve Represe:*ath 

INVESTOR W

Im,ter Warraatles

Each Invedor wairail ieverally to each of the other parties that each of the fbllowing *tinenil ia
trueand acouzzte = atthe date ofthis deed:

(a) it has 611 legal cepicity and power to enk into thi deed nd to cmy out the trinmotions
that & deed contemplates; and

(b) all adion timt is neoes=ry or desirable to:

(0 authariae ellry into this dood and the oanying oot by thst patty of the  ansactions;
and

(ii) ensure that  11 deed il legal, valid d binding on that perty and admimible in
evideme apint it;

has bem taken;

(c) it hu a rcuomble batis to belime tht ft witl have sumciem cash a=unts available to it on
an unconditional bali, to pay its Re,pective Propodon of the maximum Sub,0[1*on Price
under thi• deed when due (including ouh amount, ti* InRy be calkd an notioe to limited
part=1 of the *mingled investment funN of that Investor orfrom limited pirtners of the
Other KAM Funds);

(d) if that Invostor is financing part or §11 of its sub=lption obligations under this dced from
Other KAM Punds, tlrt Iniestor has les»lly binding and unoonditional commitments from
the 0(her KAM Funds to pay the relevant amountto that Investor whz called onto do ao by
that Inve,tor;

7.2 No<Hication of pote=lial breaches

If befbre Subs,02#*Irm. All*w In™fnr b,wy,rnes aware of any fhcl, matter or 1 which
ro,ults in or, in the opinion of the Itrve,Sor (acting reasonably and in good *161 is remonably moely
to result in a breach of an Invoetor Wana,*y befbre Subecription, that Investor must promptly
provido to Find= mit#on notioo dologibing that fac*, maticr or ciroumitanoo in reasonablo de*ail
Obaving rord to 11» ho¢s lt iS aware 00.
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(a)

(b)

(O)

(d)

INVESTOR COVENANTS

Each Invostor Will

(a) if It ts fingncing its =beorip on oblis•tiong under thil deed *om it, co-mingled  ve,tment
fimds and/or from Other KAM Punds, malos al 1 neoes@my calls on the retmrant partnen of
thow funds when required (and otherwise act ina way) to comply with im subloription
obligatom under this deed; :nd

(b) not amend or do anything to pr*dioo tho unoonditional commitments Som the co-mingled
bve,tment flindo of tbat Inve,tw or, Lf applloable, the Other KAM Punds to pay b
Respective Ploportion of the maximum Sub=iption Plice under this dead when doe

9. TAX INDIMNrrY

9.1 Tax indemntly

Findex Imst indemnify the Investon apinK and must pay to the Inve,tors on demand an,anount
equal to, an Loue, onduding legal ind other profbelional fees and a reasomble amount in respect
of manageinemt time) directly or indirectly incurred or miffered by any Inve,tor, ItIVe,tor Group
Member, Findi i or Findsx Group Entity arling out of or in 0*....w•**,1 with Tax th=t bec w,• due
and p«yable by a Finda Group Entity to the extent tbat the Tix ig in respect of a Findeot Group
Entity and is:

in reepcot of any period from Bloo Wing Cloeing up to, and inoh ding, Sub,ori ion; or

in re,peot of aii act, transaolion, oveat or omimion oocniting, or an instrument czeouted or
pechmed, on or prior to Subecription. whether or not the aotttan,action. event. omil,ion Or
per#innamoe contimies after Sub,cription and whother or not the aot, trans@cdon, amission or
per*xmance is unilateral;

a liability to make payment, or the non-availability, 1064 redootion or canoellation of any
Tax Relief or right to repa>ment ofTiration refecred to in Clmms 9.1(a) to 9.1(b); or

any action talim in avoiding, reeisting of settling any Buch payment or wy mich
non-*v,ilability, 1018, rednction or cancellation refbzred to in Clauge 9.1(0).

9.2 Payments

Any payment to bo mado by Findex under Che Tix hdemnity mus¢ be made:

(a) within ten Bit.1,9.9. Day, Ift, the rl*M on whhh no oe setting out the amount ana ts
reoehed by Flndex Som the Inve*or: or

(b) if later, in the oaae of a liability to Inake payment of Taxadon, on the da which is five
Business DW bofbre the last date on which tho payment maybe made in Mrlor to avoid
Inculring a liability to jntece* or penalties.

93 Excl.§§0»1

Ihe Tax Ind mity does not extend to my liability to the exient that

(a) pivvision (other thin in mipect of defe red tax) for tboliability hal boon mado, , its
payment ofdisoharge 18 reBected, in the Accounts;
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(b) 60 liability mises dirootly or inditootly as a reeult of any Transaction or scrice of
Tmnmolioli in the ordinaty course of bulit= of a Group Company between Bluo Wing
Closing and Subecrip on;

(c) the liability w-,1'1 not have ari n but for a rthsns'a in Tavition 1 1•latic  or the withdrawal
of any eortra statutory conom,ion previoualy made by any Tuation An ority, firt
.rwwm.#0 n**r the 'inf  of this agr#„9-,t (wi,edi- or not the oh,1,08 or withdrawal
purports to bo BSoctive retrospeothuty in whole or in pet);

(d) the liabl» is the mbject of a claim under the Wa nites and an Imrestor ha reoedved a
payment in reepoct ths©of from Pindi,

9A Ttme limit

The liability of Pinda under the Tax I,Elemnity terminates on the seventh annivermy of

93 Chanctor ation of Clium paymmt

Any payment to an Invenor under this deed inre,pect of any allm is to be treated as a pro rata
*w,11•M in the 0,-I• equal to that Inve.tor': 12m,™rtive Prr,YA.411.1 of the S:14=trilrin Price

9.6 GrOS,-up

(a) If an smount received by an Investor in rospect ofa aaim i, treated m asiessable ortaxable
irws<ma of Im hlve,tor nnd- any Tax Law, then PInitix must pay to that Investor an
i,xm d in„*int ao *•t aftes· dedhicting *om that mnoun! all Tax paid or peyable in relpeot
ofthe recelptl. the balance remaining te ecpul to the mnount otherwise dge to that Investor in
re,pect ofthe Claim.

(b) To the extent that Findox is required to mah any peymcat under the Tax Indemnity tile
amount 80(ually Peablo by Finde:x must bo gromed up in accordamoo with the following
86mtula:

AxB
C

the amount payable by Findex under Claux 9.1 (excluding my additional amount)
oaloulated in aooord,noe wi01 thi, Clanse 9.6(b);

B - the Inve,torB' aggregate per=itigo holding of shares in Findox (calculated on a Fully
Dnutod Buis) i and

1-B

9.7 Claim

For the avoidance of doubt, a claim under this Clauae 7.2 shall be a "Claim" for tho putpOBCS of this
deed.
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(a)

(b)

10. DIRECIORS OF CROWE HORWATBI

Subjeot to my rodotio{» under the Se tyholden' Deed, Findox agrees and acknowledges bt
after the completion of the aoquisition of Crowe Horwath by Pindmi (or a wholly owned sub«kHary
of Fir x), the Watrant Inva./11 wi]1 be „,fillad to appn*nt m¥* mrmher of direoton to Ae board of
directors of Crowe Horwath as is e:!titled to calt 40% of the votee Ch* may be ca* at any bond
meeting ofC:owe Harwath (rounded down to the ne,rest whole numbs).

11. ANNOUNCEMENIS AND CONFID  

11.1 r., A M., 149 obilsatkms

Subject to Clm»811 .2and the terma of the P · 7,old. / Deed each pmty must keep mant End
confidcutial, and mut not divulge or di,ologe any infb,mation relating to  nothar party or its
business (or any Amliate of another pmty or that Affiliat* business) which is disclosed to the
recipicmt by another party, lis Representatioms or advisers, this deed or any other Tensaction
Docoment af dle terms of Ehe tan,actions contemplated by such documents, other th,Il to the extent

the penon to whom the information relates has con,ented in wliling before &18 dilolosure;

the re*pient or an Amliate of the reoipient is required by lew or the rules of a recognizd
stock or securitim exchinp on whioh itl nhares or the ihires of mly of iti Related Bodi„
Corporate (or in the case ofKKR, any =oritics issocd by any Affiliate) arc listed anycourt
ofcompatent Jurisdiotion or any Authotity. provided ht ifthe recipient or ill Amliates is so
requimd to make Eny .11 , . ./11.  or to dj,010,0 viny infbrmation, the relevant party must
promptly notify the provider of the inhanation, where praotioable and lawful to do 10,
beibio the "1, . " . -1, - 1, is maria or 'HmeNT'Te occurs (as the oass may be) and must 00-
operate with the ' of the in*vina*- res#Trling the timing and oontemt of minh

111 8 .1 ..81 , f or dis¢108ure (as the cale may be) or my action which the provider of the
ink<mation may re=ombly elect to take toohalleoge the '- ofsuch requiremical;

(c) theinfomation is in or comes intothepublic domain otherwise than a: a result of abnach
ofan:yund5rtaking ordaty of ou "' S> ,-VI,; and

(d) the infri„n,#fir  i, disolo.ed:

0) by Findex (with the pdor written coment of the Investon. which comemt must not
be unrealonably withheld or delayed) m required in connection with the **vine of
*mn neat that is the subject of the Ciowe Horvath SIA;

00 by in Inve,tor on a stdotly confide,ifial buis to iny of its Amliats, or by Pindeg[ on
a s(riotly conSdentisl buls to its diareholden Som time to tlme;

(Hi) by any party to the extemt required toenable that pety to enfxce (onitiown behalf
oron behalf of any other person) or *fban its obligations under the provisions of
this deed or any other TlE}saction Document or fbr the putpois of d bading any
Judicial proceeding» bronitt asminst that party

(iv) to any A,·,. .,t ,·4 -1 of a patty who has been retained  0 advise In relliton to the
transactiona cotiff,nplited by the Transaction Documents or to the auditor ofa party;

(v) tothe Secured Creditor (having the mmning given to that term in the Loan Note
Deed Poll); or
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(vi) with flic prici written opproval ofcach party other ttiEn the party whose obligation it
is to bep those mattcrs oonide[1181 or procum that those matters =e kept
M,Kidm,10nl.

11-2 Olitert„ AA N f ----7

Eaoh party Irmist emmIN that its directon, oincers, employee< agemt:, repre,eniatives and Related
Bodi= Co,porate oomply in all respects with the moipient's obligitions under this Clau= 10.

11.3 EdithRE coafidentiality arran:ement,

Clauies 11.1 and 11.2 prevail over the Existing Confidentiality Agreement to the co ont of any
inoomistmlcy.

11 NOMCES

111 Manner of glving notice

Any notice or other oomm mi,flon to be given under thil deed mu*be in writing (which inoh,des
ix and emaiD nd maybe delivered or lent by poi ix or emailto the party to be @sved as
allows:

(a) to each Investor at

Addre=:
Fax =nber.
Email:
For the attention of

with a oopy to

Nicole Micarchuk

555 California Stree< 50¢h Floor, S,m F m„nie, CA 94104
+1 015) 391-3077
Jamie.Weinatein@kkr.oom
J,mie Wein:tein

General Counael, KXR Asset M,magement LLC
N]cole-Macatchuk@kkr.com

(b) to Findex at

Addrees:
Fu number,
Email:
For the attention of

Bourkz Place, Lovel 23,600 Bourioo Street, Melbo, 0 3000
+61 3 9292 0102
spiro.p«ule@Sndex.com.au
Spiro Paula. Managing Director

or ai any migh othw acklyms, h mimber or snall mikiless notlflad for thit WIpose to file (Aw
partie, imde 8im Clmize 11 Any notice or ofher commlmication sent by post must be seut by
prepald ordinaty post Of the country of destination i, the same as the country ofosigin) or by airmail
Of'tho 8-Annhy offifinmlinn 18 not the =me ae the oount,y oforigin).

112 When nouce deemed ghen

Any notice orotheroommunicationis deemed to have been given:

(a) if delivered, on the date ofdetivery;
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(C)

(d)

(0)

(b) if =it by post, on the thittl BUSin  Day ant:r it wasput blo the post (forpost Wi in the
same country) or on the Slth Buiiness Day after it via. put into the pd (for post sent from
one 00<miry to another);

if ,ed by fix, at the time,hown in the trimsmissian report =being the Hme at which the
whole fax wal,ent or

Weent by emaIL upon the generation of a moeipt nottoe by the eending partyh Ierver or, if
Mch notice is not so genented, upon delivery to the receiving Frty  server,

but ifito notioo or other communloation would otherwise bo tikcn to be reoeivud aftor 5.00
p.In, or ona Saturday, Simday or publio holiday in the place of recet* then the nodoe or
..„„„„„W: ' , il t.kmn to be received at 9.00 a.m. on the ncoxt day that is not a Saturday,
Swiday or public holiday in the place of reocipt

123 hoofof,enice

In proving .Hvic® of a no¢ke or other c '9 40 0, it is sumodent to prOVS tliat dalivery was
made or thak the zvolopo coizaintng the oommunication was properb' ad =ed and poted eiths
by prepaid post or by prepaid ' that the ix w. properly addiessed and &™mitted or that Em
email wal addreased and tmnsmitted by the sendec  server into the notwotk.rwithe,e wa.
no apparent egror itt the opention ofthe sender , em,11 sy,tem, as the cue miy be.

114 Doc=U. relatt  I 1,1»1 pree=dimgs

nia Clause 12 does not •pply in relation to tbo scrvico ofany daim fomt, notice, ordei judgment of
other document relating to or In coonoction with,ny woooeding•, ault or aotion saising out of or in
oonnection with tbls deed.

13. PAYMENIS

13.1 Direction

Any mfi,nos in this deed to a payment to any party inoludes payment toanother Fii,on at the
direction of that p,Ity.

13.2 Method ofpaymmt

Payment of any amount due under this deed by any puty must be made by way of electrooic fh™ 
tramh to in aowunt with an Au-lian bink IpeciZed by tho pety roodving tho paymont to tho
paying puty at least two Business Days bdore the due date ir payment and con0rmed by the
paying puty to thereceiving party by notice, orotherwise, unendoned bank oheque drawn on m
Australian bank or other immediately available funds

133 No deduction

Any payment to be mado undor thia deed mit be made See and ole,r of any Beuff doduotion or
withholding, except where thats*ofT, deck,ction or withholding is reqdred or compolled by law.

13,4 Defavlt ix*==t

If a party defhults in making any payment when due of ally mon payable mder this deed, it must pay
interc* on that sum Som (and incloding) the date on which payment it doe unill (but excluding) the
date of actual payment (after as well as before judgmcilt) at an annual rate of 3% above the
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115

Refermoe Rato on thst sum, whioh intcrvd ao,in,08 f om day to day and mus: be compounded

Gro=up

Mapidy i, roquited bylmv to make a deduction or withholdig in reipeot of any Bump«yable under
this decd, Bep=ty must. at the same time as the sum which is tho  bject of the deduction or
withholding is payable, maks a payment to theparty recdving thep*yment of such additiocal
amount as is required to ensure thsithe net amount received by:och parly will equal the Alll amolmi
whioh would have been received by it had no m,ch deduction or withholding been required to be

14. ASSIGNMENT

No allimmet

15.1

112

15.3

ISA

None of the rights or obligations under this deed may bo =aigned or - by a party without
the Flor Wilit- 000@ent Ofthe O¢hsp:rl{Al-

1#779,AM' )7 1*

htire agreement

Tbis deed and the other T naction oontain the entire agreeixxot between the pette.
relmfing to the transacuons contemplated by the hnlaction Documenti andi subjeot to Clamo 11.3,
mipenede aIl previous agreements, whether o:al or in writing, between fbe pmties or Findex ancl
KAM relating to the tranimtions mite,nplimd by  o TIan,action Dom=mts. Exocp¢ - required by
statt#4 no tern, must be implied (wliethef byoustom, ulage or othetwile) into this dead

No reliance

Each party acknowlodges that in as=ing to enter into this dood and the other Thniaction
Dommp,tw it has not relied on:ny express or - - reprvicitation, wamnty, collateral contract or
0¢ber amurance made by or on b, half of any 0,1.- party 1...frve the -Imring intn of *hi• A..mA ofbm 
thin as cxpienly Bet out in the Tranaaction Documents. Raah pmty waive, all right• mid reinidi-
that it may have in reepect of Iny mich repr-entation, warranky, collateral contract or other
assurmoe inchtding all rights and remedic, under Part 7.10 ofthe Corporation, Aot, Pirt 2 Divillon
2 of the Aust,6#071 S,cio·Ul,; a»d bn,*,10,#s Act 2001 (Cth). section 18. Schedule 2 (Austra#an
Connmwr Law) of the Cong,gmion and Con,umer Act 2010 (ah) or any corresponding or
equivalent proviaion ofany legislation having efict in any relevanJurladlotion.

Termination rightm

Except for the e pre= right of te,mination contained in Claux 3.5 no party hai any right to
terminate Ihig deed and the parties valve their righis Of any) to mmul, rewind, dissolve, withdraw
from cancel ortcrminate thi deed in zoy other -', , 11.r

No *1*lan ofcortala liabnltles ad rema=

No'hing in this Clauae liniits or eoccludes aoy
excluded u a malter of applicable law.

or remedy which cannot be limited or
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16. GniERAL

16.1 Amendm-11

This deed mq only be amended in writing and where mich amendment is dgned by all the partiet

16.2 Consent]

16.3

Exoept as other,vise «pres,ly provided in & deed a party Inly give or wiO]hold its oonscot to any
matter re red to in tbi, dood inits abeolote dilore¢ion. A paty that give, its coosent to any matter
r•,fieved to in *61• A®®d i, not 66 to hEve made imy warranty or 1 · , i. - , as to Eny mati- or
circlunstanoe coonected with the subject mer ofthat oocloti

Exoept u otherwise expremly provided in this deed or any other Transaction Document each party
must Fy Its own gost,0 fbos =yid cu p,mes Inourrod bi crnnicdon with Che Siti-.iplion, ule
transactions contemplated by ihe Tramaotion Documed, and the Crowe Harwath SIA.

16A Couiteli,ar 

This ded may be eze=st inooanterparts, which fnks, togethor con,titote one mwithe =me
agrecinmf, and any psrty Onohding any duly authorlied -: · - ,5 i' · of a pa:ty) may enier ink
this dood by exxoting a oom part

16.5 Exircise sad waiver of rights

(a) Ihe rights ofeach paty under Sis deed:

(i) may bo excrot,od u ofls, as noo©emzy,

00 Gcept as otivfwile expressly provided by this deed, are cmmilative and not
aclusive ofrights and remedic, provided by law; and

Oil) mzy be waived ooly in wdling ind specihcally,

mid delay in acrcising or non-aercisoofany auchright ts not a wai,v ofthai right

(b) Not,vithstand g any other provision of thia decl no Investor shall be obligod to takB or
omit to tnka (or procure thmt any other Investor Group Member takes or omits to tmlos) Iny
aotion under 819 deed that it believs, in good Sith, would cause any InE,tor (}Toup
Member to be in violation ofany applicable law.

146 No merger

Each of the obligatiom, warrmitios and undertakinp Id out in this dood (cxolu(ling any obligition
which is fully perhmed at Subioription) mult continue in force after Subscr*ion.

16.7 Sever,Mlity

The provisions cont=ined in eaoh clacao of this deed ize enforcoable independentby of each ot=
proviaion or clause oftbis doed Eod (he ' ' and enfireability of any provision or clm:,0 of this
deed will not be affbcted bythe invalidity or ....6*- b ' 'fy ofany odier provision or olauae.
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16.8 Stamp D,[tics

As between Ehopar&4 Findox b liable for and must pay all Stimp DutiM on orrolsting to this deed
andtheperformance ofthildeed, Iny docomemt executedunder it, ind any tranaao on elrooted by or
mide undu it If any pirty 01:1  than Find= pays any Stamp Dotle, on or relating to fhls deed, my
document wrecuted under it, End any trinsection comtmnplatal, effected orevidenced by it in

,„· whse Finda has hiled to pay that mifired amount by the due date for payment of
the =14 then Findex muRE Fy to that patty on 80•norvt the Ir,w,uirt go paid =™t the =Tinunt of all
other Loises direolly or indirectly incurred or mifered by  at pmty arising out of or in connection
with the payont by that pety ofthat,Inount or tho idlme ofFindex to p«y those St=p Dilties.

16.9 B-#ts

Each Ave,tor holds the bene# of each indemnity, promile and obliption in t!!11 deed upfemed to
be for the benit of sm Amliate of the Inve,tor on tiust for that Amliats Onoluding. but not limited
to, KAM).

16.10 Further *sanrame-

Eaoh party must do all thing• and ezecum all further doomne[  neociaty to give At],1 etect to this
deed ard muK whers apelloahle, use an ra•.2„-hle ..wt•b.vour, to n=,1.A relevant €hird paniei to do
the Iame,

17. GOVERNING LAW AND JURISDICTION

17.1 G.mlli»g 1/W

This deed and iny noo-contractual obligations arising out oforinconnection with it,re governed by
the law applying in New South Walm-

17.2 Jurisdittion

The courts having juridiction in Now South Wale, have non-exausive jurisdiction to settle any
dispute ariling out of or in cocnection with tils deed (lnebrting adispute ' to any non-
conhao#zal oblis,Hons ariling out of or in conneotion with thl, deed) Id each puty irlevocably
mihrnita to the,·, · ·''·er j jurildiction ofthscourtihivingjurisdiction inNew South Wales

THIS DEED has been executed bythe parties (or their duly authorised repre,entatives) oathe date tated at
the beginning of this deed.
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1. CORPORATE DETAILS

Complmi name:

ACN:

SCHEDULE 1

CORPORATE DETAILS

PART 1

ORIGINAL FINDEZ GROUP

Reghte:ed (or pri»*aD oface:

Date ofleorper.In.

Directon:

Seeretariei:

Anditors:

Shares amd Sliareholde,1

Compa =e

ACN:

Regi,tered (or principal) office:

Date of incorporation:

Fink Austmlia Pty Ltd

128 588 714

Bour o Place, I,04 23,600 Boadm Sup< Melbourne VIC
3000

n November 2007

Philip Hut

Miol»el Wilkins

Anthony Rous.os

Terry Paule

Spiro Paula

Manhall Alles

Nir,i Javeri

Spiro Paule

Deloitte Touche Tohmal:u

As zom in Columns hoaded «Se=ityholdora- and oolomn
1 of the table in clause 3.1 of the Scourityho1det, Deed.

F[IM,acial Index Australia Pty Ltd

094287 037

Boarloe Place, Leval 23,600 Bour&8 Stre*, Melbourne VIC
3000

28 August 2000
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Directors

Secretaxim:

A=,!Hars:

Shares and Sharehold-,

Com  ==

ACN:

Regi*ered (or prindpeD office:

Dak of incorporallon:

Direc*ors:

Secretariel:

A.dimrs:

Share, nd ShareholderB

Compamy name:

ACNI

Registered Cor prlactpal) omce:

Miohaol Andrew Wilkins

Toey Rous,os

Phnip William Hut

T=T Pmle

Spiro Pmile

Spiro Paula

Delottle Touche Tohmatsu

2 fully paid ordintry,hares hold by Financial Index
Allittilia Pty Ltd

Allianoo Capital Mans:cinent Pty Ltd

128 576 072

Bom  Place, I.ove123, 600 Bour  Street, Melbonrna VIC
3000

21 November 2007

Miohaol Winins

Anthon,Rou»os

Philip Hart

Terry Paule

Spiro Psule

Spiro P le

WA

3 fully paid ordinmy,harm hold by Alliance Capital
Manametnent Pty Ltd

Civic Pinancial Plwning Pty Ltd

143253767

Boub Place, Level 23,600 Bourlos Street Melbourne VIC
3000
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Date of inconiontion:

Directors

SecretIrles:

Auditors:

Shares and nareholdin

Compaqname:

ACN:

Reslitered (,r 1**IdpRD oftle®¢

Date of11®0 ot tiom:

Directors:

Sect*arle,;

Aidleors:

Shar= and Sharal,oiclin

Com-

ACN:

Reghtered (or princtpeD omee:

Date of ineorporation:

Directon:

21 April 2010

Spiro Pialo

Anthony Rms,os

Spiro Paula

WA

1,000 fully paid  
Planning Pty W

shares held by Civic Mnandal

Nevett Fod Financial Sc:vices Pty Ltd

087269903

Bourb, Placo, Lovol 23,600 Bou* Stroe< Molboumo VIC
3000

23 April 1999

Spiro Paula

Anthony Rouseos

Spiro hole

WA

112 folly paid ordbe sh:ree hold by No,€Ii Ford Finmcial
Servioes Pty Ltd

Finda Services Pty Ltd

128588705

Bouda Pla04 Level 23,600 Boarioe Street Melbourne VIC
3000

22 No mber 2007

Anthomy Roes,os

Phillip Hart

Michael Witkin,

Terry Paule

009613&4000005 AU*m 0 7 35
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Sect***iest

Amditors:

Shmts and Shareholders

Company name

ACN:

Registered (or plindpat) omcm

Date of licormoration:

Direeton:

Seer/tarlee:

Auditors:

Sasru and Sharo  =1

CompilyI

ACN:

Rezistered (orprincipal) ofnee:

Date of ' ..

Directon:

Spiro Pattie

Spiro Paule

WA

2 fully paid ordinaty,hares held by Findex Services Pty Ltd

Client C=e Pty W (Str[kE>05Action In Progress)

122 707 519

C/- Financial Indeot Australia Pty Ltd. Bour , Place, I.nd
23,600 Bour  Street, Melbourne VIC 3000

16 No,ember 2006

Philip W[ iam Hart

Toi%, Rousloo

Michael Andrew Wilkins

Terry Paule

Spiro Pnle

Spiro Paule

WA

10 fully paid ordinity,hares hold by Client Care Pty Ltd

ACN 128 576 036 Pty Ltd

128576036

C/. Fin:ncial idez Auttmlin Pty Ltd, Bo<* Place, Level
23,600 Bour  Stteet, Melbourne VIC 3000

21 November 2007

Anthony R. ossoi

Philip Hirt

Michael Wilkins

Ie¤y PRule

0096838-0000006 AUA896000 7 38
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80<:ret,MICS:

An".p:

Sharu amd Sli„riltal,Im

Colip/gylame

ACN:

Relistered (or DaincipaD of,lee:

Date of Ininipor•IMI»:

Directon:

S.er.¢lul..,

AI'lign:

Share, amd Shareholders

Ce=#IN iilinm

ACN:

ReE!*ered Cor mtncipaK) omce:

Date of, . , ,, tioa:

Dir®etors:

Spiro P*ulo

Spiro Pmlle

WA

3 fully paid ordinaty sh:res held by ACN 128 576 036

YGM Pty Ltd

143501008

C/- Fin, cial Inda Anstralla L:d. Bour  Place Leve123,
600 Boutioe Street Melbourne VIC 3000

6 May 2010

Philip Wmiam Hart

Tony Rou=os

Michael Wmcint

Terry Panic

Spiro Pmile

Spite Pmlls

WA

1 ally paid ordinizy ahareheld by YGM Pty Ud

Finovia Group Pty Ltd (Sab·OffAction in Progress)

129 135735

Bourdio Place, Level 23,600 Bouk Stmet, Melbourne VIC
3000

8 Jimmy 2008

Spiro Pm:le

Michael Wincins

Terry Pmtle

Tony Rous=

0006838-0000006 AU:4698000.7 37
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Secretaties:

Aidlion,

Shs= nd Sharlitil am

Com nyI

ACN;

Rellitered (or principel) omee:

Date of incorporation:

Directon:

Seersen!100:

A,Htors:

Shar= nd Sharilioldm

CO pRIIy --1

AOI:

Resistered (or mindpal) omce:

Date ofIRCOIDOration:

Directors:

Spim PEnIS

N/A

28,070,320 fully paid ordinary shame hold by Finovia Group
Pty LI

Finanoial Inda Wealth Aocount,mts Pty Ltd

143 305 766

BouM Place, Level 23,600 Boob Sk=t Melbourne VIC
3000

23 Ap[112010

Spitopmle

Anionios Ron»01

Philip He

Micl»d Wilkins

Terry Paulc

Mmhall Allen

Spiropinle

WA

4,106,876 fully paid ordinaty fares, all hold by Pinde
Anatialia Pty Ltd

Finovia Pty Ltd

007 353 068

Bourioe Place, Lovel 23,600 Bourioe Street, Melbourne VIC
3000

10 January 1990

Te,ry Paule

Spirohale

00968»0000006 AU:4696000.7 30
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S.Ct**1108:

A.Al#nts:

Shares amd Shareholdm

C.m    me:

ACN:

Reghtered (or prtndpal) omce:

Date of Im=pormagn:

Directoiw

Secretari=:

Aulors:

Shar- amd Sharehok],1

Compilly nm=e:

ACN:

Registered (er prt**ME) omee:

Date ofhcorporation:

Directirs:

ToctyRous=

Mio el Wilkins

Spiro Panle

Saward Dawson

2,800,100 fully paid ordinaryh= hold by Finovia Pty Ltd

Allitmon Pty Ltd

007 153 755

Bourios Place, I.m l 23,600 Bouzioe StIOM, Melbourns VIC
3000

14 Fobru y 1989

Spiro Paule

Tefry Psole

Tooy Rouuos

Michael Windns

Spiro Pinle

Mchmes Graham & Gibbs

50.000 klly paid ordinary  res held by Austroon Pty Ltd

FRIM)via Taxation Pty Ltd KIF Swans# Davidson Unit
Trust

056 649 846

Bourkz Place, Leve123,600 Bourloo Street, Melbourne VlC
3000

1 July 1992

Spiro Paule

T=ry Paula

Tony Rou=os

00968380000006 AU :4896000.7 39
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8//Brilia/*I:

Amditon:

Shir= nd Sl„„elial,jin

COm,!I, nale;

ACN:

Relistered (or prindpiI) omed

Dati ofbrnrporm#Irm:

Directors:

Secreeutes:

An,11*nrs:

miri and Sharilicililin

Company mam.

ACN:

Reglitered (or pAcipal) omee:

Date of ineon,oratiom

Directors:

Michael Wilk ts

Spiro Paule

WA

2 0ally paid ordinary ,i,ares held by Finavia Tmition Pty
Ltd ATF Swanston Davidson Unit Trust

Pinovia WA Pty Ltd (Striko-05Action In Progre=)

141 934 803

Boutks Place, Level 23,600 Boutios Street Melbourne VIC
3000

9 February 2010

Spirohale

Terry Paule

Tony Rons,08

Michael Willns

Spirohole

WA

100 flilly paid ordinaty sh@res held by Flnovia WA Pty Ltd

Finovia A118(relia Pty Ltd (Strilon-OffAction In Prosrees)

079 000132

Bourloe Plaes, Imvel 23,600 Bourke Stract, MeIbomne VIC
3000

20 Ame 1997

Spirohole

Michael Wilkins

Terry Paula

Tony Rous=

0098838-0000006 AU:4696000.7 40
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Socre¢m!101: Spir0 Pauto

Auditen; WA

4 fully paid ordinary,haree held by Finovia Aiatralia Pty
Sharei amd Sharehoadm Ltd

00008»0000006 AU.4806000.7 41
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PARTZ

CURRENT FINDEX SHAREHOLDERS AND ISSUED SHARES
4

.vii.#i,kn he#Nifit·k .%/

'*ME"maL

33 245 17.7 %
Plil  ATPO»8&T
Pauli FI,illyTnait
Susmt Joy Hart ATF
h Grosvoilor Trust
PIN84 I084 7 
B-hula Pty Ltd ATF
Mid- Fiily™ 
OUN 72 288 317 108)
9-6* P*Ud.
BareThailied thi

=SS=
IN.ATPM»
.-#/U-M#
Vilxumli.1 41ty No
1 Ply Ud
aNg clud.0/la
Alsocletel Pty Ltd

070486384)
Tfthe Ciningl,In

Family Ylust
(ABN 72 258 317108)
-4

6ABN88 311038 87m
Nalcorp Globel
Tra ng PMLEd
WN 071009 049)
ATF the M,Im-
F,mily TM»E
WN 46 747 811 2511
Hilln and lick
Mylon. ATP the
&¥on=

Zmew-W
(ACN 00 741 275)
ATF tho RousI
-mny™=t
(ABN 31 847 801 153)
¥My Rou=o  md
Lim Roussol ATF ele
TU 4

Ch ophor Thoim
Dulrl Ind Juith Ann
Dul» astru,8,=fer

lipirinnualki And

10,612»4

6,880,181

1,104308

274424

5,866,676

3,319936

3,038,970

2.891,986

334,048

2,711,109

299,951

760,000

10,612.884

6,880.181

1,106,309

275,424

5,866,676

3,31@,936

4038,079

2.891266

334,048

2,711,100

290,961

750.000

3.10'16

0.8896

0.16%

310%

1.7696

1.01%

1.53%

0.18%

1.43%

0.16%

0.40%

0008838-0000006 AL,4896000.7 42
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Pty Lid (ACN 144 984
538) ATP Wlll„noil

Fund
(ABN 31 811 860 279)
Sh.Id 'ki<.plpty
Ud (ACN m 381 063)
ATP The Op.no.
Sup.„In,lation Ftind

 Arrn*ono &
67 870 100 008)

A.1.191.8. ptyW
0CN 060 080 841)
ATF Arm*ong,
Supefannuallon Fund
(ABN:5011«0883)
Rob# Dial:en
Clll#Br a AHIon
Ell„bee, Chi*la,
ATF Cheitar
SupiI=,ruilion Ad
VIvil Pty LM (ACN
003884 844 ATPIUL
Ta,In,Ind 8„pu
Fund
Pavi Inv-Imlnts
Pty Ltdl ATF th. FE¥,11
P=*Ny Trust (ABN 00
481 480 4.
Glin'.. Rn-- pw
L/443" 108221HO)
All: Thi Gomes
Fs,Ry Trust ABN 17
880 044361
Rob."Thom=
Al=BBN.4901
399 6531
Robert D ,1»n
Ch-*
8,mn Home (04
Aid,ww Ran  
eeonhy ar wimier
(ABN 21 032 304 902)
blah./8/boo k

J",Re=*1 ' 7---.
PTY LTD AAN 183
626 136 ATF tho John
.4-reh.
8,ipirannuaSon Amd
(ABN 47 073 607 602)
bian larve'nbi
Cha- Privlts Equity
N02 Pty Ltd (ACN
168128 584) ATP the
J BIngh F=nlly Trust
NOR
8&T!'.ule
<Ply W
alfth, 8*T Pauli
1 l0lment
01,0,Illollm¥Tn 

1,561,751

561»A

600,000

410,862

324400

361 06

290,153

284579

282.483

200 00

257 00

188»40

113,140

71,861
1,084,660

2,684,538 904,506 904,608

1,661,751

600 00

410,862

828,4/0

361»6

294163

285,579

2321403

200,000

2MBBO

0.83%

0.27%

0.26%

0.22%

0.17%

0.19%

0.18%

0.15%

0.12%

0.11%

0.11%

188.940 

113,140 0.06%

71.807
1,084,860

4,393,730

=
2.32%

0008898-0000006 A#460600a7 43
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Mmagili,Int pty Ud

Mlig.Ind
DI,orion-,Tr-t
T Rou,Ies
RI  ment PM LM
dflhe T Rou:„0.
Mil'.g.'11.lit
DliN„Ition=yTrimt
Na¥Oil=
11, I"* Ply Ud
alfIhi N Ihlon=
Riall*,ment
DI,Intkn/17'"I
learn=
I.'lig.'11.lit ptyUd

Ilillilglmlnt
[Meorationmy TRIX
Pinda M, lment
Pty Ud ATP 
FInd= Mailig.ini,It
DI,QI,#10,1=y Tn=t
A-/ hv=*ors LK

646,134

844134

646,134

618,134

226,140

228,149

224140

224149

228,149

224149

228,140

224148

11,988.884 4,188,444 4,188,444

Pty Lid ATF the
Pind= Sh,r hold,r
Find Trw,t
ToW:  -' ' ·  ' : 7Ul1,030 *Ki**4

1,006,432

1.098 82

1,098,432

1,008,482

0.0896

0.68%

0.58%

20,345,772 10.70,6

9&17,/3 =1[37+16' 84,47/1/8 100 0/1,) 100.00%

0090838.0000006 AU009600 7 44
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(Col=n 1)
hivestor

Spruee Im..stors
Limited

SCEIEDULE 2

SUBSCRIPTION

(Collmn 2)
Number and T*eof

Sukaption
Seciot*im

96,446,700Loan
Not'

Powil In,„ton 56,050,000 Worsm#
Lp.

(Colmn 3)
Face VWue per

LI)in Nom Watralt

$1.00 per Loan Nots

(Col=1 4) (Coium. 5)
Alirepte

I=ue Plice Sub,criptiol Pike
per Inan
Nu

Warrant

0.799249741
per Loan

$0319625334 per 0.321141837
Warrant per Wammt

$77,085,000

$17,915,000

0098838.4000006 AU.IOGBOOE.7 48
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+ 14'

Ll Capital Structme

SCHEDULE 3

Tho partioulars of each Socurityholder and thetr oorre,ponding holding of ScaLrities, m zi out in
Part 2 ofSabedole 1, wm be true and correct immediatily prior to Bobeoriplion.

1.2 Capadly

Findcu has the power to eoceoute this deed, and eaoh of the oths T immotion Documents to which it
18 or will be a porty, and to perfocm its obligations under eaoh of them end has takon all nocemry
corponte action to authorils mich Mecudon and dio,- 4'.,1, .11... ofauch obligations.

13 Valid obi *tion,

The obIigiticni ofFincix uaderthis deed are, and iii obliss¢lan. ur*r es,ch of 11= otherTrsn=tfirin
Documents to which it is or will be a partyare, or will on execution of those Transaction Documents
be, legal, valid and binding obligatiom enfomeable itt accordance with their ts·mR-

1.4 Conseqamic:liof sub,c:ip(lon

The ezte=lion of and the COmpliance with the tems of tbi deed and each of the 08, Tzin,action
by Findex does not and will not

(a) conflict witii or constitito a default under any provision of

(10 Roy agrecinent or instrumeot to which any Findex Group Entity is a party;

(li) tile conittot£ MU and corporate doannenti ofany Findex Group ENity; or

(iIi) any law, order, JudgmenL award, intlimodon* decree, rule or regul#lon by whichany
Finda Group Entity 1, bcund;

(b) rekieve any other paily to any cootract or commitment with any Flodes Group Bltity of its
oblisations oremable that party to vary orte,minate its righfs or obligations under that
contract or •,„, i, - , „ , ··„ ·o r

(0) result in ttl, creation or impoeiti  of any Enoombnnoe on any of the property or amets of
any Pinc x Group Endly or reeult in a roquimment to repay any inctobtodnon of any Pindea
Group Edity.

13 1,id, ei,<1

No Iosolvency E¥ent has occurred lIt relation to any Findex Group Entity.

00Ges»0000006 AU:480600 7 46
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(O)

1

11

(a)

3.2

(a)

(b)

(C)

(d)

THE FINDEX GROUP INTTrmS AND THE SUBSCRIPHON SICUBITIES

Incorporation

Each Original Pindex Group Entity is a corporation validly existing  mder the liws of the counlIy of
its inoorporation =,hown in Part 1 of Sohodole 1 with full power and authorily to cardd its
business as pre,ently conduoted.

12 Compliance with Secm«yholders' Deed

Finda hu not broachod tho terms ofulo Scourityholdors' Dood.

13 The Smbscriplion Seemitie, a»d the Findet Group Entitiel

(a) Findex has the right to allot ind tune to each Investor the Sub=iption S=rittes required to be
issued to that Investor on the terms set out inthis deed.

The ®ties isioed in the capital of ®ech Pimia Group Rntity have been validly imued and me fally
paid up and free ofBirths capital contribution obligations

No penon is enliAed or hu claimed to be entitled to require any Findex Group Entity to i=no any
shares orolher seomides e er now oratany nitute da and whether contingzatly or not

No Findax Group EntiM

(i) is, nor has agited to become, a member of my grouping, partnerihip (whether in=porated
or uninco.porated) or otbor .1,1,1 . , ' ' 4 4 or incoaponted amociation, Joint venture or
008."tium (othee thin reoogniaed tradeassoolations); or

(11) has any branoh or any establihed place ofbulines, out,ide its counay of Incorporation.

CONDUCE OF BUSD{ESS

Comp nesw. 4-ild-enlan/-

No Findex Group Enfity, nor any of ita officert, agentE or empbyees (during the oourse of their
duties), has done or omitted to do anything whioh 9 a oontrivention ofany law, by-law or regulition
or the requirements of any Authority and whioit hM mmilted or may result in any flne, peouty or
other Hability or sanction om the part of a Pinda GIOup Ratity, andno complainia havo been
recetvoct in r-pod of,uch m tters.

) No Findeot Group Entity (and no Representative of any Findex Group Entity) has violated t  FCPA
or imy other Anti-Corruption Laws.

Proceedings and inve,tigations

Other than debt recovery undertaken in 60 ' course of business, no Find= Group Entity i,
eng*0ed in any litigation, arbitration or alternative d pute reeolution proceedings ind them se no
mloh prooeeding, pending or threatened by or against any Findex Group Enety.

) So fhra: Findex i: aw,re, there :re no ..4 4 „,·4„·- which arelikely to giverise to any )ttisstic„-
mbitration or alternative dispute resolu on proceeding, by or againat any Ficxlex Group Entity.

So far as Findeoc ts aware, no Findex Group Eity is tbo subject of any investigation, itxluiry or
enforcement proceedings or process by *ny Authoaity or ASX, nor, so far as Findex is aware, are

00@8838-0000006 AJ148 7 47
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6.1

(a)

(b)

ther© Iny circumstmices Illich are libly to give rtz to any Duch inve*igation, inquiry, proocedings
or process

(d) No Findex Group Entity bas rocetvod written notioe of any inve,tlgation, inquiry ar enfbroemenf
prooeeding, or proce= by my Authority or ASX

(e) There are no pd or c rent, threatened or pending, criminal actions, proceeding» or investigations
00,10®rning direotom, managirs or employees of any Findex Group Entity whioh Imizin to the
business ofmy Findez Group Entity.

(f) Ths© are no out0=*ins: and *o flar al Findcoc 11 awaro thorn m no pmaing or thra.*8„d '4*Im:
Jodgoment, ors 00©ding apinst or affecting a Findo Gioup Enity whers the co* or 10ooly 004 of
mah unin, or proceeding would exceed $100,000 (in (110 aggregite).

MANA ri „ I.. ACCOUNTS

The Manage,Ixot Acoounts:

(a) ezible a reasanable a„©sament to be made of the ms,ati, liabili es, inoome End CO[pemses of
the Pindex Group on an aggregated bali, and are not misleading or deceptive inany material
re,peot having r,eud to the basis of Ppar tion mid the purpo= for which they are
prepared; and

(b) have been prepared appiying the .ame prinoiplae, polioles, paotices nd proooditrol as were
applied in preparing the Accounts.

IND.J;  I. I.

No Finda (]roup Entity has out,tanding any Indeb edness, o¢her th,n Indebledne- arising inthe
ordinmy coume ofbuziness, other dian:

the sentor fhoilitieS agroCEncnt between Finda and National Augt lia Bank (88 fboility
agent) dated 25 Febtuary 2014; end

the loan note, issued by Pindex to the Debt Investor pursuant to the , ' · · 1: :' ·, deed dated
25 F*mary 2014.

INFORMATION

No **dims blor,i,ation

To the best ofits inf€xmation, 1=nowledge ind beliefafts miking due

(a) the Diaolosed Iuibrmation 18 true in all material Impects Ind not inoorred or misleading in
Iny macerial re,pect at the da it was provided or u st thedato (if any) at which k wal
stited;

(b) 811 fimmcial projections provided in writing were p,epared in good flith onthe buls of the
most Moently avillable historical Infhrmatirwi .nd on the hm.i. of 2-imptiong b Haved by
Findax to be Ieasonable Ct being understood that sucit pr ectioos are mtbject to significant
uncertaintics and crntingencies, m,ny of¥,hirh are beyond the ermtrol ofFidpy and that no
asurmioccan begiventhat tho prgleotions will boroalised); and

00@88380000006 A)4806000.7 48
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(0) all oopies of documonts given by tho Company oron its own behalf to Riopartic6 to tho SPA
are trio mit corrmleto oopies as at the dato they were given unless expsomly speolfied
Ott=wise

6.2 Disdo•ure

Findex has di,cloeed to the parties to the SPA, all fhcls relating to the Findex Group, the acquidtion
of Crowe Honvith: the Finirw,e Docume„i. mwi the S. red Property and it; other asset. End
propaty of which it is aw:re and which it believes in good fhith, if not disclosed, would materially
advenely affbot a financier's asseminent of the nature Ed degree ofdik imdertaken by a prudent
m•4 Immri.hlei *r.namt inititrilry, in Mt,sing into the Finan.8 Domirns,tA Ed to o,Iry out tho
transections that fhey con,cupla.

0000838-0000006 AU:4606000.7 49
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SIGNATORIES

SIGNED and SEALED = a DEEDon Ootober 2014

BY:

by FINDEX AUSFRALIA PTY
LTD Inaococdaiioe with motion 127(1) of[he
Corporations Act 2001

...

5!D•ture ofDirector ofDirectodCompeny Secretary
as applicable)

--

Name ofDimotor Name ofDirectoo'Counpany Secretary
(Pleasepti]10 (Pleass pdnt)

L• I :' by SPRUCE I
I,IMITED acting by=

...........,......,............. .........................a...........a......

Namo ofAuthortaod Signatogy Signature ofAuthotiled Signatory

M, by POWEIL INVESTORS LP.
aceing by:

..........................'...................................I-..........

Name ofAnthorised Signatory Signature ofAnthorised Signatogy

0096838-0000006 AJ:48@00007 60
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SIGNED and SEALLD as a DIED on

BY:

EXECUIED by MNDEX AUSTE.ALIA MY
LTD in woordance with iection 127(1) ofthe
Corporations Act 2001

EXICUrED by SPRUCE INVESTORS
LIMIAED seling by:

HICIAEL R. HCFEIRAI
AITIOIIZED SIOIATOIT

IXICUTED by POWZIL INVISTORS I.P.
.cang byt

NICIAEL R. MCFERRAI
811•0112El Illillgal

.

Name of At horised SIgnatory

SIONATORIM

00(ober 2014

8linattzre of D*recto,/Comp«ny Seor*my
(delotz = applicable)

Name ofDirecto,/tknipary Secretary
Cme..0 tio

St ure ofAuthoriled Signitory

Slvitorc of Authorieed 8*uboty

9Cm*COOCCOOPAJAS,00003

Sipjaan of Direotor

Warns ofDir,otor

Nsme ofAuthorised Signalogy
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ANNEX l
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