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CLAYTON UTZ

3 September 2014

Market Announcements Office No of pages: 30
ASX Limited, Sydney

Company Secretary,
Veda Group Limited

Our ref 14242/722
Dear Sir/Madam

Form 604 - Notice of change of interests of substantial holder

In accordance with section 6718 of the Corporations Ast 2001 (Cth), we hereby lodge a Form 604 (Not}ce
of change of interests of substantial holder) with ASX Limited (Market Announcements Oifice) in relation
to Veda Group Limited (ACN 124 306 958) for and on behalf of the substantial holders listed in sectlon 1 of
the attached form.

Yours fatthfully

s

Niro Ananda, Partner Stuart Byrne, Partner
+G1 2 9353 4661 +G1 2 9353 4722

nanandaf@ielaytonutz.com sbyme@olaytonutz.com

Attach

.-Leval.15 1.Bligh.Straat, Bydney.NSW-2000 .Australla
PO Box H3, Australia Square, Sydney NSW 1216, DX 370 Sydney T+61 2 9353 4000, F +81 2 8220 6700

L\313573002.1
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B04 pagetf2 15July 2001

Form 604

Corporations Act 2001
Dactlon 6718

Notlce of change of interests of substantlal holder

To Company Name/3cheme
ACNIARSN

1. Dafalie of substantial tolder (1}

Name

AGNIARIN (If apalicable)

Vadz Graup Limitad

ACN 124 306 868

Pacific Equity Partners Fund Il L.P. {Fupd [Il Cors L.P.)

Facific Equity Patiners Supplementary Fund Ul LP. (Fund Il Supp L.P.

Pacliic Eqully Pariners Fund |1l (Ausiralaslay Unlt Trust (Fund i1l Core Unit Trust)

Pacific Eqully Pariners Supplementary Fund Ul {Auatralasla) Unit Trust (Fund ||l Supp Unlt Trust)
Pacific Equity Parinars Fund |1} Go=tnvestmant Trust B (Fund [l Goslnvest Trust B)

Pasific Equity Parnara Fund [V L.P. (Find IV Core L.P.)

Pactlc Equity Partnars Fund IV {Australasta} Unit Trust (Fund IV Gore Unit Trust)

Paciilc Equlty Partners Fund IV Co-Invesiment Trust B (Fund [V Go-lnveat Trust B}

PEP Invesimant Pty Limitad (ACN 083 026 5o4) (PEP [nvestmant)

{each a PEP Fund Entlty)

Tha frustea of Fund 1l Co-Invest Trust B and Fund IV Co-Invast Trus{ B I3}
Ergle Colnvastment Ply Limlted (ACN 118 152 688)

The trusiae of Fund Il Core Unit Trust and Eund IF Supp Unlk Trust1s:
Padiflc Eqully Parinars Fund |l {Australasla) Ply Uimited {ACGN 117 BSE 410)

The trustes of Fund [V Cora Unil Trust |e;
Paoilic Equily Parinars Fund [V (Australasla) Pty Limfted (ACN 124 838 882)

There was & change In the Interesls of the

substanflal halder on

02/05/2014

Tha pravious nolica was given (o the company on 1OM33013

Tha pravicus notloa was dated

10/12/3013

2. Pravious and pregant voting power

Tha total number of voles altached to all the voting shares In the campany or vating Inlereats in the achema thet the substantiat holder or an assoclate (2) had &

relevant interest (3) In when last reguired, and whan now required, lo give a substantial holding nofice lo the company or schame, are a3 foflows;

Class of securllles (4) Pravious nollce Prasent hotice
Paraon’a vetes Vollng power (5) Perzon'e voles Vollng power {5
Crdinary Sharas 534,618,126 05.56% 265,089,120 31.5%
|

9, Ohangss in relevant interests

Partlculars of aach change In, or ehange Ir the nature of, a ralavanl Intarest of tha aubstential helder or an assoclate In voting aecurities of the company or
acheme, sinca the substantial holder was |aat requirad to give a subsiantial holding notice to the cempany or sghame are ac follows:

Date of
change

Farson whose Gonsldaration Sllan:g:rn& Paraon's votas

Nalurs of :
ralavant Intaraet glven In relation
changed change (6) {o changs (7) :;g‘é?;‘:s affected

02/08/2014 Fund Il Core L,P, Agreemnent dated 27 |share sharss

Salg of Sharas by the
PEP Fund Enlilies In
accardanca with
Black Trede ALDSZ.18 per ordinary 6,881,546 ordinary B5,084,548

August 2014, 8 copy
of which !5 attached
ag Annaxura A

02/0572014 Fund 11l Supp L.P. Agraament dated 27 [shara chares

Sala of Sharag by the
PEF Fund Entitfes in

secordance with .
Block Trade AUDE2,15 per ordlnary (88,745,355 ordnary 56,745,388

AUgust 2014, e copy
of which Is attached
as Annexure A

LA 135292061
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4, Prosent ralevant Interasts

3130

02/08/2014

Fund 11l Cors Unit
Trust

Rale of Shares by tha
PEP Fund Entilles In
accardance with
Block Trade
Agresment datad 27

uguat 2014, & copy
of which Is attached
as Annexure A

ALIDEZ.18 per ordlnary
share

15,802,841 ordinary
sheres

16,802,541

02/02/2014

Fund Il Supg Unit
Trust

Sale of Shares by tha
PEP Fund Entities In
aacordence wiih
Block Trade
Agreement dated 27
Atgtst 2014, 2 uo%v
of which i attache
a8 ARnaxura A

AUDS2,16 par ordinary
share

14,282,257 ardinary
shares

14,282,057

D2M03/2014

Fund il Co-tnvast
Trust B

Sals of Shares by the
PEP Fund Entltles In
accordance with
Block Trads
Agraernant dalad 27
August 2014, a oop
of which is attache

88 Annaiura A

AUDS2.15 par ordinary
shara

1,986,853 ordipary

sharas

4,068,853

02/09/2014

Fund IV Cara LR,

Sale of Shares by the
PEP Fund Enfilles In
acaordancs wih
Block Trade
Agraament dated 27
Auguet 2014, a cop
of which |z attzche

as Annsxura A

ALIDSZ, 16 par ordinary
ghare

56,728,848 ordinary
sharas

06,738,048

D210%/2014

Fund [V Care Unit
Truat

Sale of Bhares by the
PER Fund Entitlas In
accordance wilh
Block Trade
Agresmant daled 27
August 20114, a copy

of which [5 atteohed
B8 Annextre A

ALIDER.18 per ordinary
ERET ]

14,851,108 ordinary
sharea

14,851,108

D2/08/2014

Fund IV Co-Invast
Trust B

Sale of Bhares by the
FER Fund Entilles In
peeordance with
Block Trade
Agreement dated 27
August 2014, a copy
of which Iz sllached
25 Annakuie A

AUDS2.15 per ordinary
ahare

1,012,488 ordinary
sharas

1,012,469

02/08£2014

PEP Invastmant

Suie of Shares by the
PEP Fund Enfitfes fn
acqordance wiih
Block Trade
Agrasment daled 27
Augusl 2074, a gop
of which Is attacha
a3 Annaxura A

AUDE2.15 par ordinary
shara

1,867,224 ordinary
shares

1,867,224

Parilsulars of apch ralavent Interaat of the aubstantial haldar in voting sesuriflas alar the change are a& follows!

Holdar of
relevant
interast

Reglsiarad
holder of
saouritims

Person entitled
{o be ragisiarad
3¢ haldar (8)

Neture of
ralevant
Intarast (&}

Class and
numbar of
snourifles

Peraon's voles

JFund IIl Core L.F.

Fund Il Gare L.F.

Fund I Cara L.P,

Fund lll Core L.P. ig lha
hanaflelal owner of

and has the power to
conirel the exerclse of

of thoge ordinary shares

24,008,538 ordinary shores

veting powers and disposal

64,808,538 ordinary
shares

54,008,636

1A 13529206, 1
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Fund 11l Supp L.P, [Fund Il Supp LP.  |Fund Ifl Supp L.P,

Find lIl Supp L.P. Is tha
benefigla] owner of

and has the power {o
conitral the exercise of
voting powers and disposal
of thage ordinary sharas

54,838,807 ordinary sharas 54,836,807 ordinary
[] ¥

sharea

54,838,807

Pacifle Equity
Pacific Equlty Pariners
Fund Il Core Unit |Fund i1l (Auetralzala) |, 2rners Fund I

Truat Ply Limlied (AGN 117 |(uatreiasia) Ply
566 410) lélangiiafngACN 117

Fund Il Gore Unli Trust Is
tha bananaial awnar of
16,827,886 ordinary shares
and has the power to
leontral tha axarciss of
voling povwers and dlsposal
of {hose ordinary shares

sharas

18,627,668 ordinary 5,627,608

Pacifte Equtly
Pacliie Equity Parnars
Fund Il Supp Unit|Fund [Il (Australests) (F';u“'}ﬂff F]“ﬂgg"
Trust Ply Limled (AGN 117 erft;‘d! ?ﬂé _ﬁ?
665 410) 585 410}

Fund [l Supp Uni Trusl s
the benefleiat awner of
14,080,663 ordinary shares
and has the pawer lo
lcantrel tha exarolse of
valing powers and disposal
of thote ordinary sharas

sharga

14,050,683 ordinary 14.050.6953

" Eagle Calnvestmeni  [Eagle Golnvegiment
Fund 1 Co-Inveet |51y’ imiied (AGN 119 [Ply Limited (AGH 119
182 688) 182 688)

Fund il Co-Invest Trust B 12
the beneflclal owner of
1,834,867 ardinary shares
and has {he powar {o
coniral the axerclsa of
veling powers and disposal
of thoge ordinary sharas

sharas

1,834,887 ordinery 1,844 B&T

Fund IV Core L.P. |Fund IV Cera L.P, Fund IV Gora L.P.

Fund |V Cora L.P, (s tha
banefielal owner of
95,138,735 qrdinary shares
and haa the power to
conlrel the axarelse of

voling powers and d|sposal
of thise ordinary shares

aharas

95,160,735 ordinary 95,186,736

Paciflc Equlty
Factfic Equity Fartnars
Fune 1V Care Unit [Fund IV (Australasia) ('mft'faffn;g;'g{"
Trust Ply Limited (AGN 124 |l irued sach 154
629 868) 839 886)

Fund IV Cora Unit Trust la
the banaficial owner of
14,707,070 ordinary shares
and has the power to
wontrol the exarclza of
voling powars and disposal
of thoze crdinary sharee

sharas

14,707,870 ordInery 144 707 g7p

" Eagle Colnvasiment  [Eagle Coinvestment
frund IV Calnveat oy Limited (AGN 118 Pty Lintited (ACN 118
182 638) 182 6B8)

Furnd IV Co-tnvast Trust B Ts
the beneflclal owner of
898,004 ordinary sharmsg
and has the power lo
ugntrol the axarclse of
vollng powera and dlaposal
of lhoga ordingry sharas

charag

BRE6,004 ardinary 008,004

FER invesiment |FER Investmant PEPR invastmant

FEF Investmant s the
banaficial owner of
1,636,888 ordinary sharas
and heg the power ta
coniral {he axarcles of
voting powers and disposal
of thoge ordinary sharas

1,856,008 ardinary
sharas

1,338,858

1A313529206.1
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804 page22 18 July 2001

Changes In assotlation

Tha persana who have becoma azeocietes (2) of, ceased lo ba assoclates of, or have changed the nature of thelr assodfation (3) with, the substantial holder In
rafation 10 voling Interests In the company or scheme are as follows:

6.

MName and ACN/ARSN (i
applicabls)

Nature of agsoclition

Fund IIl Cora L,P,

Na ahengas in status or nature of essoclation

Fund Il Supp L.P,

No changas In status or nature of assaclatlon

Fund il Cora Unlt Trust

No changes In status or nature of aasoclation

Fund Il Supp Unft Trugt

Mo shangas in atalus or nalure of zasoclation

Fund iH Codnvast Trust B

No changas in status or nature of asxoalaflon

Fund IV Cera L.P,

No ghanges In slalus or nature of Rasoclation

Furd IV Care Unft Trust

No ghangas In status or nafure of assoolation

Fund IV Co-Invest Truat B

Mo ghanges in status or nature of assooiation

PEP Invastment

Na changes In atatus or nature of assoctaiion

Addroscor

Tha addressas of persons namad [n this form are es follbws:

Name

Address

Fund il Qore L.,

26 Naw Straat, St Heller, Jersey JE 3RA, Ghannel lslands

Fund Il Supp L.P.

20 New Straet, 8t Hallar, Jarsay JE 3RA, Channal |siands

Fund {ll Gere Unft Trust

Leval 31,128-130 Philllp Sirael, Bydnay NSW 2000

Fund 11t Supp Unit Trust

Laval 31,128+130 Phillip Sireet, Sydney NSW 2000

Fund 1 Co-Invest Trust B

Leval 31,128-130 Philllp Streat, Sydnay NEW 2000

Fund IV Core LP.

28 New Siraet, St Hallar, Jarsay JE 3RA, Channa! Islands

Fund IV Core Unlt Trust

Lavel 31,126-130 Phillip Straat, Sydnay NSW 2000

Fund IV Co-lnvest Trust B

Lavel 31,126-130 Phillip Street, Sydney NSW 2000

FPEP nvestment Level 31,726-120 Phlllip Strest, Sydnay NSW 2000

]
Signature

{1}

{2)

®

()

(3)

®

print name ﬁ\‘c./{d.-f d (ool elf

AZ date

capaity: Direclor, Pacific Equity Partners Fund )l (Auelrelesia) Ply Limftad

L9 iy

slgn hare

DIRBCTIONS

if thara are 8 numbear of substaniial holders with similar or refaled ralavant Intareste seg, a corporatfon and ite ralated carporalions, or tha managar and
inusiea of an equity trusl), the names could be Included in an annexura to the form, If the relevant Inlerests of & group of peraons are easentially similar,
thay may be rafarred to throughout the form 20 o speeifieslly namad group If the membarship of asch group, wilh the names and eddrasaas of tambers
Is olmarly sat out In peregraph & of the form.

Soa the definltion of *essoeiate” In sestion 9 of the Carporallons Aot 2001,

See tha definilfon of “ralavant interest” in ssotions 608 and 6718(7) of the Comporations At 2001,
The voling shares of 8 company conatitute one cless unless divided Inio separata classes,

The person's voles divided by the total voles In the body corporate or schema multiphad by 100,

{nclude detslls of:

(a) any relevant agreament or other circumstances because of which the change In relevent interest acctirrad, If subaaclion §7108(4) applies, a copy
of any deeurmant satting ot tha terms of any relsvant agreament, and a statemant by the parson glving full and acgurate delalis of any contracl,
scheme or arrangemant, muat accompany this form, logather with & wrilten stalarnant cartifying this contrach, schame or arangemant; and

()] any quelification of the power of a person (o exsrcise, conirs! the axaerclse of, or Influenca the axarcise of, the voting powsrs or dispozal of the
saourities 1o which the refevant Interest relates (Indicating claarly the parlicular saourlties te which the qualificatian applias),

L\313529206.1
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[l &
See the definllion of ralevant agresment in sacllon 8 of the Gomperations Act 2001,

{7} Detalla of tha consldaration must include any and all benefis, money and other, that eny person from whom & relevent Interest wes acquired hea, or may,
' bacome entiled to racabe |0 relation to that acquisktion. Detalls must be Includad sven if the banaft s conditional an tha happening or not of 4
contingency, Detalls must ba included on any banaftt pald on bahalf of the substantiel holder or its assouiate i refation to the scquisitions, aven If thay
are not pald directly {o the person from whom the rafavant [nlerest was acquirad.

{8) If the substantlal holder Is unabls to detarmine the identlly of the parson (eg. If the relavant interast arlves bacause of an option) write “unknown™.

8 Give datalls, if appropriate, of the present essccliation and any shange In that assaslation singa tha last substantial holding netice,

L\3 13529206.1
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Annexure A

This Is Anraxure A of 24 pages (including thie page) to the Form 804 Notloe of Change of Intersat of Substantial Holder
signed by me and dated

Signatura; ﬁ&-

Name: fAfckard Gacolel]
Capachty. Director, Pacific Equity Partners Fund (i {(Australasia) Pty Limited
bate: 2 /9 /! g |

LA 12529206.1
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£ MacQUARIE

Maoquarle Capltal (Australla) Limited
ABN 78 123 100 548

AFS Licence No. 314416

A Member of the Macquarle Group of Companlas

Ma. 1 Martin Plaga
SYDNEY NaW 2000

(3P0 Box 4204

BYDNEY NSW 1184

COMMERCIAL-IN CONFIDENCE

27 August 2014

The PEP Shareholders as listed in Schedule 1 taach a Vendor)

Daar Sirs

Sale of Shares In Veda Group Limited (ABN 26 124 306 958)

1.

2.1

Introduction

This agreement sets out the terms and conditions upon which the Vendors as listed In
Schedule 1 engage Macquarie Capital (Australia) Limited (ABN 79 123 109 548) (Lead
Manager) to dispose of 269,450,000 exlsting fully pald ordinary shares In Veda Group Limited
{(ABN 26 124 308 958) (Company) held by the Vendor (Sale Shares) (Sale) and the Lead
Maneger agreas to procure the disposel of the Sale Shares and to provide underwriting
thereof, subject to clause 2, In accordance with the tarms of this agresmant.

Sale of shares
Sala
The Vendors agree to salf the Sele Shares and the Lead Manager agrees to;

(8) manage the sale of the Sale Shares by procuring purchasers for the Sale Shares
at the price of A$2.15 per Sale Share (Sale Price); and

(b) subject to clause 2.7, to underwrite and guarantee the sale of the Sale Shares by
purchasing at the Sale Price par Saie Share tha Sale Sharss which have not been
purchased by third party purchasers (or the Lead Manager's related bodies
corporate or Affiliates) in accordance with clause 2.1(a) as at 8.45am on the Trade
Date (as deflned In Schedule 1) (or such time as the partles agres in writing)
(Balance Shares),

in aceordance with the terms of thls agreement, The Lead Manager acknowlsdges and
agress that the Identlty of purchasers, and the offers to them, must comply with the
requiremenis of this clause 2 and, subject to the foregoing, may include the Lead Manager's
respective related bodies corporate and Affiliates (as defined In clause 11.5).
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22

2.3

24

25

2.8

Sale and Settlement Date

The Lead Manager shall procure that the sale of the Sale Shares under ¢lause 2,1 shall be
effected:

(@) subject to clause 2.2(b), on the Trade Date (as defined In the Timetable In
Schedute 2), by way of one or more special crossings (in accordance with the
Operating Rules of ASX) at the Sale Price, with setflement to follow on a T+3 basis
In acocrdancs with the ASX Sattlement Operating Rules (Settiamant Date); and

(b} In reapact of any Restricted Shares (as defined In clause 2.7), In accordance with
clause 2.8,
Sale Shares

Subject to clauss 10, by 3.00pm on the Settlament Date, the Laad Manager shall arrange for
the payment to each Vendor, or as each Vendor directs, of an amount equal to:

(a) the Sale Price multiplied by the number of Sale Shares being sold by that Vendor
(exeluding the number of Restricted Shares ratained by that Vendor in aceordance
with clause 2.7, if any); lass

(b} the Vendor's Respectlve Proportlon (as defined below) of any fees payable under
¢lause 4 (together with any GST payable on those fees),

by transfer to each Vendor's account for valua (In clearad funds) against delivery of the Sale
Shares (excluding the Restricted Sharas, If any) belng sold by the relevant Vender. For the
purposes of this Agreement, the Respactive Proportlon for sach Vendor squals the Sale
Shares belng sold by the Vendor divided by the total number of Sale Shares.,

Timetable

"The Lesd Manager muet conduct the Sale in accordanoa with the timetable gat out In

Schedule 2 (Timetable) (unless the Vendors consent in writing fo & variation).
Account Openlng

On the date of this agreement and the Trade Date, the Lead Manager or its nominated
Affillate wil! {where relevant) open an account In the names of the Vendors in accordance with
its usual practles, and do all such things necessary to enabls |t to act as Lead Managar to sell
the Sale Shares in accordance with this agreement.

Manner of Sale

(a) Exempt investors and permitted Jurledictions, The Lead Manager wilf canduct
the Sale by way of an offer only to persons:

() If In Australla, who do not need disclosura under Part 6D.2 of the
Corporations Act 2001 (Cth} (Corporations Act);

(i) if outside Australia, to institutional and professicnal investors In the
Parmittad Juriedietions (as defined below) but not elsewhere (other
than the United States in accordance with this agreement) to whoem
offers for sale of securlfles may lawfully be made without requlring the
preparation, delivery, lodgement or filing of any prospecius or ofher
disclosure document or any other lodgement, registration or filing with,
or approval by, e government agency (other than any such raquirement
with which tha Vendars, In thelr sole and absolute discration, is willing to
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a7

(b)

(c)

(d)

()

comply), as determined by agreasment betwasn the Vendors and the
Lead Manager; and

{Iin In accordance with the foreign offer restrictions provided to the Lead
Manager bafora the exacution of this agreement.

Permitted Jurlgdictions means Belgium, Denmark, France, Germany, Hong
Kong, Ireland, Italy, Luxembourg, Netherlands, New Zealand, Norway, Singapore,
Swaden, Switzerland, United Arab Emirates (excluding Dubal Intarnational
Financial Centre) and United Kingdom.

Investor agreements. The Lead Manager will ensura that Investors that purchase
Sale Shares (other than any Restricted Shares sold in regular brokered
transactions on the ASK In accordancs with clause 2.8(d)) confirm, Including
through deemed representations and warranties:

{i} their status ae an Investor meeting the requiremeants of this clause 2.6
and clause 2.9;
(i) that thay are able to make tha relevant purchase in their compliance

with all relevant laws and regulations (Including the takeover and Insider
trading provisions of the Corporations Act and the Forelgn Acqulsitions
and Takeovers Act 1975 (Cth) and related policy): and

(ifi) that thelr bida constitute irrevocable acceptances of the Vandor's offers
to sell Sale Shares, condlitional only upon the Lead Manager sending a
confirmation of the relevant allocation to the Vendor referred to In clause
3.2(b)(l) (with the appllcable agreement haeing formaed when and in the
place where that Vendor recelves such cammunlcation).

Conduct and msethodolegy. The 3ale will be conducted by the Lead Manager, In
cansultation with the Vendors and Its advisers, as follows:

() the Vendors and its advisers are to be given all reasonable access to
feedback from prospective and targeted participants; and

(i) the Lead Manager must give regular information to the Vendors and Its
advisers about the progress of the Sale, Including Information as to the
Lead Manager's current views on demand and allocation, through
meetings or teleconferences, and In any event must pravide such
information upan reasonable raquest by the Vandors or its advizers.

Allocations. Allocations of the Sale Shares to purchasers must be made by the
Lead Manager In consultation with the Vendors and lts advisers.

Confirmation letter, The Lead Manager agrees It will only sell the Sale Shares
(other than any Restricted Sharaes sold In ragular brokered transactions on the ASX
In accordance with clause 2,8(d)) to persons specified In clause 2.9 that execute a
letter on or prior to the Settlement Date in the form agreed in writing by the
Vendors (acting reascnably) and the Lead Manager (and as may be amended by
muiual agreement in writing, such agreement not to be unreasonably withheld or
delayed) (Confirmation Letter).

Principat Shares

Noiwithstanding anything else in this Agreement the number of Sale Shares which must be
purchased by the Lesad Manager under the terms of this Agreement (Principal Shares) will
be the lasser of! :
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2.8

(a)
(b)

the Balance Shares: and

the maximum number of the Sale Sharas that can ba sold to tha Lead Manager
without:

4] the Lead Manager or any of Itz Afflllates belng obliged to notify the
Treasurer of Australia under section 26 of the Foreign Acquisitions and
Takeovers Act 1975 (Cth) (FATA); or

{0} _breach by the Lead Manager or any of its associates of section 806 of
the Corporations Act 2001 (Cth) (Corporatlons Act).

The Lead Manager warrants that the Information it provides o the Vendors to enable them 1o
calculate the number of Principal Shares In accordance with this clause 2.7 wlll, at the time it
ls given, be aceurate, If the number of Principal Shares is less than the number of Balanca
Shares, such difference to be referred fo in this Agreement as the Restricted Shares, the
Vendore agree to retain any Restricted Shares on a pro rata basis, subjact to the terms of this
Agreement.

Restrlctad Shares

(a)

(b)

{d)

Advance Amount, By 3;00pm on the Setilemeant Date, the Lead Manager must
advance to the Vendors in their Respectlve Proportions an amount equal to the
number of Restricted Shares (If any) multivhied by the Sale Price (Advance
Amount). No Interast will ba payable on the Advanoce Amount, Each Vendor must
only repay thelr Respective Proportion of the Advance Amount from and to the
extent that each Vender recelves the proceeds of sale of the Restricted Shares.
The olitstanding Advance Amotnt will not be repayable in any cireumatanceas In
respect of Restricted Shares not sold by tha End Data (as defined in clause 2.8(c)
helow) and the agency provided for In clausa 2.8(c) will terminate at that time or at
such earler time whan all Restrictad Shares have been sold. If a Vendor recelvas
a dividend or other distribution on a Restricted Share prior to the End Date, where
that dividend or distribution was announced on or after the Trade Date, then the
Vendor must pay the after-tax amount of the recelpt to the Lead Manager {n
raduction of the Advance Amount applicable to that Restricted Share,

Repaymaent. The Lead Manager wlll automatlcally apply any procesds of sale of
the Restricted Shares as agent against repayment of the Advance Amount by the
Vandors (on a pro rata basls), Immediately upon recelpt of those procasds.

Restricted Shares. If there are Resiricted Shares, then the Laad Managar will
sell, as agent for the Vendors, In the ordinary course of the Lead Manager's
business, the Restricted Shares by the date that s 30 Business Days after the date
of thls agresment (End Date).The Vendors must comply with directlons of the Lead
Menager to transfer Restricted Shares (in their Respective Proportions) it order to
seftle any such sala, provided that all 2ales must be effectad by 7.00 pm on the
End Date;

Execution of sale of Restricted Shares. The Lead Manager agrees that the sale
of the Restricted Shares will ba effacted by way of one or more special crossings in
accordance with the Operating Rules of the ASX and the ASX Settlement
QOperating Rules, and/or by way of one or more regular brokered transactiona on
the ASX on the condltion that nelther I, nor any person acting on its behalf, knowe,
or has reason to know, that the sals has been pre-arranged with, or that the
purchaser is, a parson in the United States, Settilement of Restricted Shares sold In
thiz manner will occur on a T + 3 basls (whara T raprasents the date on which the
relevant share was sold),
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2.9

3.1

3.2

()

(f)

Indemnity for Restricted Sharee. The Lead Manager must Indemnify the
Vendors for any shortfall betwesn the actual price received for each Restricted
Share sold (if any) as agent and the Sale Price In accordance with clause 2.8(c).
Any such Indemnlfled amount Is to be pald to the Vandors on seftlamant in
accordance with clause 2.8(d).

Interest in Restricted Shares. The parties acknowledge that the Lead Manager
does not acquirs any interazt In the Restrictad Shares (if any) or any rights in them
{by way of sgeurity or otherwise) in respect of them excapt as agent for the sale of
those shares.

U.5. Securitles Act

The Sale Shares shall only be offered and sold:

(a)

(b)

to persons that ara not in the United States and are not acting for the account or
banefit of parsona in the United States in “offshore transactions” (as dafinad Ih
Rule 902(h) under the U.5, Securitles Act of 1933 (U.S. Securltles Act)) in
rellance on Regulation § under the L., Securltles Act (Regulation 8); and

to persons in the United States or who are acting for the account or benefit of
persons In the Unlted States () whom the Lead Manager reasonably bslleves to be
qualified instltutional buyers (QIBs), as defined In Rule 144A under the U.S.
Securities Act, in transactions exempt from the registration requirements of the
1.8, Securitias Act pursuant to Ruls 144A thareunder; or (i) that ars dealers or
other professlional fiduclarles organieed, Incorparated or (If an individual) resident
in the United States that are acting for an account (other than an estate or trust)
held for the benefit or account of persons that are not "U.8. persons” (as deflned in
Regulation 8)_ for which they have, and are exarcising, investment discretion
within the meaning of Rule 802(k)(2)(I) of Regulation & (Eligible U.S Fund
Managars) in relation on Ragulatlon S.

Qffer and Acceptance

Offer

By the Vendors executing this Agresmsnt and providing a copy of the Agresment, for
axacution, to the Lead Manager, the Vendors offer to enter into this Agreement, including
offering to esll to the Lead Manager the Balance Sharee (If any) the subject of clauses 2.1(b)
(but subjact to clause 2.7) In accordance with the terms and condttions set out In this
Agreemeant,

Acceptance of Offer

(&)

(b)

By the Lead Maneger executing this Agreement or a counterpart of this Agreement
and complying with clause 3.2(b) the Lead Manager accepts the offer set out In
clalise 3.1,

Thig offer can only ba accapted by tha Lead Managaer:

(I sending to Pacific Equlty Partners Fund |)l @GP (Jersey) Limited (PEP [II)
to the email address for that entity described in Schedule 1, a scannad
image of the Lead Maneger's completed slgnature block as an
attachment to an email which states that provision of that attachment
constitutes acceptance of the terms of this Agteement; and

(Iny Immediately forwarding a copy of that emall (Ingluding It attachment) to
the Vandor's gollcltors as deseribed In Schedula 1.
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3.3 Formation

(@) The parties agree that this Agreement Is formed when and In the place where
PEP Il racelves communlcation of the Lead Manager's acesptance of the offer in

accordance with clause 3.2(b)(1).-

(b) This Agraement binds the Lead Manager and tha Vendors immediately upon the
PEP Il recelving the Lead Manager's acceptance of the Vandor's offer in
accordance with clause 3.2(b).

4. Fees and cosis

(a) In conslderation of performing its obligations under this agresment the Lead
Maheager shall be entitled to such fees a8 the parlies agree,

[{4)] The parties will each bear their own legal costs (if any) and all thelr other cut-of-
pocket expenses (If any) In connection with this agreemsnt and the transactions
contemplated by it.

5. GST
5.1 Input Tax Credit

Any feas which the partles agree to be payable to the Lead Manager and any other amounts
payable to the Lead Manager under this Agreement are to be agreed and calculated to be
excluslve of GST. Howeaver, [f any amounts payable to the Lead Manager under this
Agreement are calculated by reference to a cost or expense Incurred by the Lead Manager,
the amount payable to the Lead Manager under any other provision of this Agreemant must
be reduced by the amount of any input tax credit fo which the Lead Manager reasonably
determines it (or the representative member of the same GST group of which the Lead
Manager Is a member) Is entitled for an acquisition In connection with that cost or expense.,

5.2 Tax Invoice

if any supply made under this Agreement Is a taxable supply, the entity making the taxable
supply (Supplier) must issue a valid tax invoice to the party providing the consideration for
that taxable supply (Reelplent). Tha tax Involca lssued by the Suppller must comply with
GST law and it should set out in detail(but not be limited o) the nature of the taxable supply,
the conslderatlon attributable to the taxabls supply, the amount of GST payable by the
Supplier in connection with the taxable supply and any other details reasonakbly requested by
the Raciplent. Tha GST amount means, In relation to a taxable supply, the amount of GST for
which {he Supplier is iable in respect of the {axable supply (GST Amount),

53 Timing of Payment

Subject to receipt of 2 valid tex invoice, the Recipisnt must pay the GST Amountin
connection with a taxable supply made by the Supplier to the Reciplent at the same time that
the Recipient must provide the consideration for that taxable supply {(under the ofher
provisions of this Agreemant), or If later, within § business days of the Reclpiant receiving &
tax invoice for that taxable supply.

8.4 Payment Differences

Ifthe GET payable by the Suppller in connection with the taxable supply differs from the GST
Amount peld by the Reclplent under thls clause, the Supplier must repay any excess to the
Reciplent or the Reclplent must pay any deficlency to the Suppller, as appropriate within &
business days of the Supplier providing the Recipient with a written notification regarding the
diffaranca in the GST payable. Whera the differance in the GST payable results from an
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8.5

5.6

G.
6.1

adjustment event, the written documant at on providad by the Suppliser under this clause must
Include an adjustment note or tax Involce as requlred by the GST law,

Dafined Terms

The references to "GST" and other terms used in this Agreemeant (except Reciplent and GST
Amount) have the meaning given to those terms by the A New Tax System (Goods and
Services Tax) Act 1899 (as amended from time to time). However, any part of a supply that is
treated as a separate supply for GST purposes (Including atiributing GST payable to tax
petiods) will be treated as a separate supply for the purposes of this clause &.

References

A reference to something done (Including & supply made) by a party includes a referance to
something done by any entiy through which that party acts.

Representations and Warranties
Representations and warranties by Vendors

Ag at the date of thlz agreemeant and on each day until and Including the Setflement Date (or
In the case where clause 2.7 applies in respect of the Lead Manager, 3 Businees Days after
the End Date), each Vendor represents and warrants to the Lead Manager that each of the
following statements is true, accurate and not misleading.

(7) (body corporate) it s a body corporate valldly existing and duly established under
the laws of its place of incorporation;

{(b) (capacity) it has full legal capacity and power to enter into this agreement and to
carry out the fransactlons that this agreement contemplates;

(%) (authority) it has taken, or will have taken by the time reguired, all corporate action
that |s necessary or desirable to authorlss Its entry into this agresment and its
carrying out of the transactions that this agreement contemplates;

(d) (agreamaent etfectlve) this agreement constliutes it's legal, valid and binding
obligation, enforceable against it In accordance with Its terms;

(®) (ownership, encumbrances) it is the registered holder and sole legal owner of the
Sale Shares noted agalnst Its name In Schedule 1 and will transfer the full legal
and beneficlal ownership of those Sale Shares free and clear of all liens, charges,
securlty Interests, claims, equlities and pre-emptive rights, subject to registration of
the transferee(s) in the register of shareholders of the Company,

(f) (Sale Shares) following sale by I, the Sale Shares wlll rank equally in aI_I respects
with all other outstanding ordlnary shares of the Company, Including thair
entitlement to dividends;

{g) {Cleansing statement) following the lssue of cleansing notices as contemplated
by this egreement, the Sale Shares may be offered for sale on the financial market
operated by ASX without disclosure to investors under Part 6D.2 of the
Corporations Act;

(h {power to gell) It has the corporate authority and power to gell the Sale Shares
under this agreament and no person has a conflicting right, whether contingent or
otherwise, fo purchase or to be offered for purchase the Szle Shares;
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()

0

(k)

(n}

{0)

()

(@)

(s)

(no Ingldar tradlng offence) at tha timea of execution of this Agreement by ihe
Vendor, the sale of the Sale Shares will not constitute a violation by It of Division 3
of Part 7,10 of the Corporations Act;

(trustes) where it Is a trustes of a trust, it has been validly appointed as trustee of
that trust, there is no current proposal to replace it as trustes of that trust and it has
the right to be Indemnlfled out of the assets of that trust;

(breach of law) it will perform ite obligations under this Agraament so as to comply
with all applicable laws in Australia, including in particular the Corporations Act and
the FATA, the Unlted States of Amearlca and the Jurlsdictions specified in clause
2.8(a)iy;

nons of It, any of its Affllates or any person acting on behalf of any of them (other
than the Lead Manager or its Affiliates or any person acting on behalf of any of
them, a5 to whom It makes no representation) has offered or sold, or will offer or
aell, any of the Sale Shares in the United States, using any form of "genaral
sollcitation” or "general advertising" within the meaning of Rule 502(c) under the
U.E. Securities Act;

with raspact to those Sale Shares sold In rallance on Ragulation S, none of it, any
of its Affiliates, or any person acting on hehalf of any of them (other than the Lead
Manager or its Affllfates or any person acting an behalf of any of them, as to whom
It makes no representation) has engaged or will engage In any "directed selling
efforts” (as that term Is defined In Rule 902(c) under tha U.S, Sacurities Act);

to the best of its knowledge, the Company Is a 'foreign private issuet’ as deflned In
Rule 406 under the U.2, Securities Act and there is no 'substantial U.8. market
Interast’ (as deflnad ih Rule 902(j) under tha L).8, Sacurltles Act) In the Sale
Shares or any security of the same clags or serigs as the Sale Shares;

nelther It nor any of its Afflliates has taken or will take, directly or indirectly, any
action deslgned to, or that might reasonably be expected to, cause or rasult In the
stabllisation or manipulation of the price of the Sale Shares In violatlon of any
applicable law;

hone of it, any of Its Afflllates or any parson acting on behalf of any of them (other
than the Lead Manager or its Afflllates or any person acting on behalf of any of
them, a&s to whom it makes no representation or warranty), has soliclted any offer
to buy, offerad to ssll ar sold, and none of them will solicit any offer to buy, offer to
sell or sell in the United States or to, or for the account of benefit of, any person In
the Unlted States any securlty which could be integrated with the sale of the Sale
Shares in & manner that would require the offer and sale of the Sale Shares to be
ragisterad under the U.S. Securilles Act;

subject to compliance by the Lead Manager with Its obligation under clauses 8.2(g)
to 8.2(1) of thls Agrsemant, 1t Is not necassary to ragister the offer and sale of the
Sale Shares, and the initial resale of the Sale Shares by the Lead Manager, in the
manner contemplated by this Agreement under the U.5. Securlties Act, i being
understood that it makes no representation or warranty about any subsequent
resgle of the Sale Shares;

to the best of Its knowledge, the Company ls not and, solely after giving effect fo
the offering and sale of the Sale Shares, will not be, reguired to register as an
"investmant company" under U.S. Investmant Company Act of 1940;

to the best of its knowledge, the Sale Shares are eligible for resale pursuant to
Rula 144A and ara not of the same class as securitles listed on a national
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6.2

(t)

sacuritles exchange regletered under Sastlon 6 of the U.S. Sacurltles Exchange
Act of 1934 (Exchange Act) or quoted in & U.S. automated interdealer quotation
gystem; and

to the best of Its knowledge, the Company Is exempt from reporting under Sectlon
13 or 15{d) of the Exchange Act pursuant to Rule 12g3-2(b) thereunder.

Representations and warrantles of Lead Manager

As at the date of this Agreement and on each day until and including the Settlement Date (or
in the case where clause 2.7 applies in respect of the Lead Manager, 3 Business Days after
the End Date), the Lead Manager rapresents to the Vendors that each of the following
statements is corract.

(a)

(b)

()

(d)

(f)

M

(body corperate) It is a body corporate valldly existing and duly established and
duly incorporated under ths laws of its place of incorporation;

{capaclty) It has full legal capacity and power to enter into this Agresment and to
carry out the transactions that this Agreement contemplates;

(authorlty) It has taken, or will have {aken by the time required, all corporate action
that is necessary or deslrable to authorlse s entry into this Agreement and ifs
carrying out of the transactions that this Agreement contermplates;

(licenecas) it holds all licences, permits and authorities nacessary for it to fulfil Its
obligations under this agreement and has complied with the terms and conditions
of the same In all material respects;

(agreement effective) this Agreement constitutes its legal, valid and binding
obligation, enforceable agalnst it In accordanca with Its terms;

(breach of law) the Lead Manager will parform s obligations under this
egreement (and ensure, In relation to the Sele, that its related bodies corporate
and Affillates act in a manner) so as to comply with all applicable laws, Including all
applicable laws in Australia (including in particular the Corporations Act and the
FATA and related policy), the United States of America and the jurisdictions
spacified in clause 2.6(a)(lt); provided that the Lead Manager will not be in breach
of thig warranty to the extent that any breach Is caused or contributed to by an act
or omission of a Vandor which constitutes a breach by a Vendor of Its
rapresentations, warranties and undertakings in clause 6.1;

it is & QIB orig not in the United States;

It acknowledges that the offer and sale of the Sale Shares have not been and will
not be ragistered under the U.S, Securities Act and may not be offered or sold In
the Unlted States or to, or for the account or benefit of, persons In the Unlted
States axcept pursuant to an exemptlon from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Act;

none of It, its Affillates nor any person acting on bahaif of any of them has solicited
offers for or offered to sell, and none of them will soliclt offers for, or offer or sell,
the Sale Shares In the United States, uslng any form of "general scllcliation” or
"general advertising” within the meaning of Rule 502(c) under the U.8. Securities
Act;

all offars and sales of the Sale Shares In the United States by it and any of lis
Affiliates will be effected through Its U.S. broksr-dealer Affillates;
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6.3

6.4

(k) it, its Afflllates and any person acting on bahalf of any of tham has offared and sold
the Sale Shares, and will offer and sell the Sale Shares:

(i) In the Unlted States or to, or for the account or benefit of, persons In the
United States, only (A) to a Imited number of persons that it reasonably
helleves to be QIBs In transactlons exempt from the reglstration
regulrements of the U.8. Securitles Act under Rule 144A thereunder, or
(B) to Eligible U.S Fund Managers, in reliance on Regulation S; and

(ii) to persons that are not in the United States and are nof, and ara not
acting for the account or beneflt of, persons In the United States in
"offshore transactions" (as defined In Rule 802(h) under the LS,
Securlties Act) In accordance with Regulation S,

and, In each case, has only sold and will only sell the Sale Shares {o persons that
have executed a Confirmatlon Letter (as defined in clause 2.6(e));

()] with respect fo those Sale Shares sold in rellance on Regulation S, nene of It, its
Afflllates nor any person acting on behalf of any of them has engaged or will
engage In any "directed gelling efforis” (as that term ig defined In Rule 802(¢c) under
the U.8, Becurities Act); and

(m) nelther it nor any of its Affiliates has taken or will take, directly or indirectly, any
actlon designed to, or that might reasonably be expected to, cause or result in the
stabllisation or manlpulation of the price of the Sale Shares In violatlon of any
applicable law.

Reliance

Each party giving a representation and warranty acknowladgas that the other parties have
rellad on the above representations and warranties in entering inta this agreement and will
continue to rely on these representations and warrantles In performing thelr obligations under
this agreament. The above representations and warranties continue in full force and effect
nofwithstanding complstion of this agreamant.

Notlflcatlon

Each party agrees that it will tell the other parties immediately upon becoming aware of any of
ihe following occurring prior to the completion of tha sale of the Sale Sharas:

(&) any material change affecting any of the foregoing representations and warrantles;
or
{b) any of the foragoing rapresentations or warranties bacoming materially untrue or

materially Incorrect.
Undertakings
Restricted Activities
Each Vendor undertakes to the Lead Manager to:

(a) not, prior to settlement on the Settlement Date commit, be involved In or acguiesce
in any activity which breaches:

H the Corporations Act and any other applicable laws;

(i) ita conatitution:



2014-Sep-03 186:06 ClaytonUtz +61282206700 18/30

7.2

7.3

8.
8.1

8.2

()} the ABX Lleting Rules;

{Iv} any legally binding requirement of ASIC or the ASX, as they apply fo
that Vendor: and

(b) Immediately notify the Lead Manager of any breach of any warranty or undertaking
given by It under this Agresment;

each of thesa undertakings being matetlal terms of thig Agreement.
U.5. opinion

The Vendors will procure that Skadden, Arps, Slate, Meagher & Flom, speclal United States
counsel to the Vendors, provide the Lead Manager with an opinion on the Setflement Date
and dated as of that date and expressed to be for thelr benefit, such epinlon o be
substantlally in the form of the draft provided to the Lead Manager prior o the execution of
this agreement, to the effect that no reglstration of the Sale Shares is required under the U.S.
Securltles Act for the Inltial offer, sale and dellvery of the Sale Shares and the initial resale of
the Sale Shares by the Lead Manager in the manner contemplated by thls agreement.

Cleansing Notices
The Vendors must, and must procure that the Company does, glve to ASX cleansing

statements purstiant to section 708A(5)(e)(ii) of the Corporations Act (as amended by ASIC
Clage Order 08/25):

(a) In respect of the sale of the Sale Shares, by 9.00am on the Business Day after the
Trade Date; and
(b) in ragpect of the sale of any Reastricted Securlties within the 5 Business Day period

refarred to In sections 708A(6)(a)(Il) of the Corporations Act (as amended by ASIC
Class Order 08/25 as aforesald) provided that thls sub-clauss (b) shall only apply if
and to the extent that the Vendoras remaln a controller of the Company for the
purposes of sections 707(5) of the Corporations Act at the time of sale of any
Restricted Sscurlties.

indemnity

Each Vendor agrees with the Lesd Manager that it will keep the Lead Manager and its
Related Bodles Corporate (as that term ls defined in the Corporatlons Act}, and their
respective direclors, officers and employees (Indemnified Parties) indemnified againat any
losses, damages, labilities, costs, clalms, actlons and demands (Including any reasonable
expenses arlsing In connectlon therewith) (Losses) to the extent that such Losses are
Incurred s & result of a breach of this Agreement by It, Including any breach of any of the
above representations or warranties given by I, and will relmburse the Lead Manager for all
out of pocket costs, charges and expenses which it may reasonably pay o iheur In connaction
with investigating, disputing or defending any sueh action, demand or elaim for which It is
indemnified under this Agreamant.

The Indemnity In clause 8.1 does not extend to and Is not to taken as an Indemnlty against
any Losses of an Indemnified Party to the extent any Losses have resulted from:

(a) any fraud, recklesanaess, wilful misconduct or negligence of the Indemnified Party;

(h) any panalty or fine which the Indemnifiad Party Is required to pay for any
contravention of any law;
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8.3

8.4

8.5

8.6

8.7

8.9

9.
a.1

(o) any amount in respact of which the indemnity would be {llegal, void or
unenforcesble undsr any applicable law

(d) any anhouncements, advertisements or publicity made or distributed In relation to
the sale of the Sale Shares without the written approval of the Vendors or Its
advisers (other than any announcements, advertisements or publicity In relatlon to
the sale of the Sale Shares made or distributed under lagal compulsion and time
did not permit the Lead Manager to obtain such written approval); or

(®) a breach by the Lead Manager of this agreement save to the extent such breach
results from an act or omisslon on the part of a Vendor or a person acting on behalf
of the Vendor, where the Lead Manager tock reasonable steps to aveid or mitigate
the oceurrence of such breach,

and In all cases Losses does not include loss, damage or costs of subscription suffered sclely
83 a result of the Lead Manager parforming is cbligations under clause 2.1(b)).

Each of the Vendors and an Indemnifiad Party must not settle any actlon, demand or cleim to
which the Indemnity in clause 8.1 relates without the prior written consent of the Vendors or
the Lead Manager, as applicable, such consent not to be unreasonably withheld.

The indemnlty in clause 8.1 1s a continuing obligation, separate and Independent from the
other obligations of the partles under this Agreement and survlves terminatlon or completion
of this Agreement .It is not necessary for the Lead Manager to incur expense or make
payment before enforcing that Indemnity.

The indemnity in clause 8.1 is granted to the Lead Manager both for Itself and on trust for
each of the Indemnifled Partles.

Subject to clauss 8.7, the partlss agras that If for any reason the Indemnity in clause 8.1, Is
unavailable or insufficlent to hold harmless any Indemnified Party against any Losses agalnat
which the Indemnified Party is stated to be Indemnifled (other than expressly excluded), the
respactive proportional contributions of the Vendors and the Indemnifisd Party or the
Indemnified Partles In relation to the relevant Losses will be as agreed, or falling agreement
as determined by & court of competent jurisdiction, having regard to the participation In,
Inetigation of or other Invelvemneant of the Vendors and tha Indemnified Party or the
Indemnified Parties in the act complained of, having particular regard to relative Intant,
knowladge, access to Information and opportunity to corract any untrue statement or
omission.

The Vendors agree with each of the [ndemnified Parties that in no event will the Lead
Manager and its aszociated Indemnified Parties be required to contribute under clause 8.6 to
any Lossses In an aggregate amount that exceeds the aggregate of the fees paid 1o the Lead
Manager undar this Agraemant.

If an Indemnifled Party pays an amount In relation to Losses where It Is antitled to contribution
from a Vandor under clausa 8.6 the Vendors agrae promptly to ralmbursa the Indemnified
Party for that amount.

If a Vendor pays an amount to the Indemnified Parties in relation to Losses where it [s entitled
to contribution from the Indemnlifled Partles under ¢lause 8.6 the Indemnified Parties must
promptly reimburse the Vendors for that amount.

Announcements

The Vendors and the Lead Manager will consult each other in respect of any materlal public
releases by any of them concerning the 2ale of tha Sale Shares. The prior written congsent of
the Vendors must he obtained prior to the Lead Manager making any release or
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8.2

10.

101

10.2

10.3

10.4

anncuncement or engaging in publicity in ralation to the Sale of the Sale Shares and such
release, announcement or engagament must be in compliance with all applicakle laws,
including the securities laws of Australia, the United States and any other jurisdiction.

The Lead Manager may, aftar completion of its other obligations under this Agreement, place
advertisements in financial and other newspapers and Journals at Its own expense describing
thelr service to the Vendors provided such advertisements are in compliance with all
applicable laws, Including the securities laws of Australla, the United States and any other
jurisdiction and are consistent with other publloly avallable Information in relation to the
subject matter of the announcement.

Event of termination
Right of termination,

If, at any time during the Risk Period (as defined In clause 10.4), & Vendor is In default of any
of the terms and condltlons of this Agreement or breaches any representation, warranty or
undertaking given or made by it under this Agreement then the Lead Mariager may terminate
this agreement without cost or llabllity to liself at any time before the explry of the Risk Period
by giving written notice to the Vendors.

Materlality

No event listed In clause 10,1 entitles the Lead Manager o exercise its termination rights
unless, In the bona fide oplnlon of the Lead Manager, it:

(a) has, or would reasonably be expected to have, a materlal adverss effect on:
(1) the willingnaess of parzons to purchase the Sale Shares; or
(ii) {the price st which ardinary shares In the Company are sold on the
ASX; or
()} would reasonably be expected to give rise to a liability of the Lead Manager under

the Corporations Act or any other applicable law,
Effect of termination

Whers, [n‘accordnce with this clause 10, the Lead Manager terminatas its obligations uhder
thls Agreement;

(a) the obligations of the Lead Manager under this Agreement Immedlately end; and

(=) any entitlements of the Lead Manager accrued under thiz Agreement, Including the
right to be indemnified, up to the date of termination survive.

Risk Period

For the purposes of this clauss, the "Risk Perlod" means the period commencing on the
axecution of this Agresment and ending at the earlier of:

(a) 8.45am on the Trade Date; and

(b) the time of the special crossing (er If more than one speclal crossing, the
occurrence of tha first epeclal crossing) of the Sale Shares referred to In clause
2.2(a).
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11. Miseellaneous

11.1 Entire agreement

This agresment constitutes the entire agreement of the partles about Its subject matter and
supersedes all previous agreements, understandings and negotlatlons on that matter.

11.2 Governing law
This agreement is governed by the laws of New South Wales, Australia. Each party submits
to the non-exclusiva jurisdiction of courts exercising jurlsdiction In New South Wales, and
waives any right to claim that those courts are an inconvenlent forum,

11.3 No assignment

No party may asslgn its rights or obligations under this agreement without the prior written
consent of the other parties.

11.4 Notices

Any notice, approval, cansent, agreament, waiver or other communication In connection with
this agreement must be in writing.

11.5 Afflilates

In this agreament the term "Afflllates" means any person that directly, or indirectly through one
or more intermediaries, controls, or Is controlled by, or |s under commeon control with, a
person; "control” (including the terms “"eontrolled by" and "under common contral with") means
the possession, direct or indiract, of the power to direct or cause the direction of the
management, policles or activities of a peracn, whether through the ownership of securities by
contract or agency or otherwlise and the term "person” is deemed fo Include a partnership.

11.6 Business Day

In this agresment "Business Day" means a day on which:

(a) ASX iz open for trading In securities; and
(b} hanks are open for gensral banking business in Sydney, Australia.
11.7 Interpretation

In this agreement:

(a) headings and sub-headings are for convenlence only and do not affect
interpretation;
(b} a reference to leglslation or to a provislon of legislation includes a modification or

ra-enactment of it, a leglelative provision substituted for it and a regulation or
statutory instrument Issued under It;

(e) a refarance to "dollars” and "$" Is to Australlan currancy;

(d) ' a reference to a right or obllgation of any 2 or more persons confers that right, or
imposes that obligation, severally and not jointly and severally; and

(&) alt refarences to time are to Sydney, New South Wales, Australla tims.
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11.8

11.9

11.10

11.11

11.12

Severabllity

Any provigion of this Agreement which is prehibited or unenforceabls in any Jurisdiction will be
ineffective as to that jurisdiction to the extent of the prohibltlon or unenforceability. That wil
not invalidate the remaining provisions of this Agreement nor affect the validity or
enforceability of that provision in any other jurisdiction.

Waiver and variation

A provision of or right vested under this Agreement may not be:

(a) walved except In writing signed by the party granting the waiver, or
() varled except in writing signed by the partles.
No merger

The rights and obligations of the partles will not merge on the termination or explratien of this
Agreement. Any provision of this Agreement remalning to be performed or observed by a
party, or having effect after the tarmination of this Agraement for whatever reason remaing in
full force and effect and is binding on that party.

Counterparis

This agreament may be executed In any number of counterparts. All counterpatts together
will be taken {o constitute one agreemant,

Acknowledgement
Each Vendor acknowledges {hat:

{a) the Lead Manager iz not obliged to disclose to a Vendor or utilizge for the benefit of
a Vandar, any non-public information which the Lead Manager obtains in the
normal courss of its business where such disclosure or use would resultin a
breach of any obligation of confidentiality and any intetnal Chinese wall pollcles of
the Lead Managsr;

()] without prejudice to any claim a Vendor may have against the Lead Manager, no
proceedings may be taken against any director, officer, employee or agent of the
Lead Manager in respect of any claim that & Vendor may have against the Lead
Manager;

(c) it Is contracting with the Lead Manager on an arm's length basls to provide the
sarvices dasaribad In this agreement and the Lead Manager has not and Is not
. essuming any duties or obligations (fiductary or otherwige) in respact of it ather

than those exprassly et out Inn this Agreement;

(d) in performing this Agreement, the Laad Manager will rely on the information
provided to it by or on behalf of the Venders and information In the public domain
without having independantly verifled the same, and the Lead Manager doss not
assume any responsibility for the accuracy or completenass of such information for
which the Vendors will ba solaly responsible;

(@) the Lead Manager may perform the sarvices contemnplated by this Agreement in
conjunction with thelr respactive Affiliates, and any Affillates performing these
services are entitled to the benefits of and are subject to the tetms of this
Agreement; and nothing In this Agreement will be conetrued go ae fo glve the l.esd
Manager or any of Its assoclates voilng powsr In mora than 20% In the Gompany.
In particular, the Lead Manager will not have the power to exerclss, or contral the
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(f)

exorcise of, a right to vote attached to or the power to dlepose of, or control the
exaerclse of the power to dispase of, any Sale Shares In excess of 20% of the
lssuer and nothing in this letter obliges the Lead Manager to acquire Sale Shares
where to do so would result in the Lead Manager or itz azsociates having a voting
power, relevant Intarest in the Company in excess of 20%; and

the Lead Manager Is a full service securltles and corporate advisory firm and, along
with its respective Affiliates, the Lead Manager |s engaged in various activities,
including writing research, securities trading, investment management, financing
and brokerage activities and financlal planning and benefits counselling for bath
companies and individuals. In the ordinary course of these activities, the Lead
Manager, its Affiliates, smployess and officars may be providing, or may be in the
future providing, financial or other services to other partles with conflicting interests
to & Vendor and may receive fees for those services and may actlvely trade the
debt and squlty securlties (or related derivative securities) for Macquarle's own
account and for the account of thelr customers and may at any time hold long and
short poslitlons Ih such securitles.

11.13 Trustee limitation of liabllity

(=)

(b)

(e)

In this clause 11.13, the term Trust means each of the trusts established over tha
sharag in the Company beneficially owned by the following funds, and Trustee
masns the frustea of such Trusts, in each case as Indlcated bslow:

[Trastee " . S FUREE. e L
II---, oyt : R ol H ' Y

R
i

L S T e T i e
Pacific Equity Partnars Pacific Equity Partners Fund !ll (Australasia) Unit
Fund [I] {(Australasia) Pty  Trusi

Limlted

Pacifle Equity Partners Pacific Equity Partners Supplementary Fund [
Fund [l {Australasia) Pty  (Australasia) Unif Trust
Limlted

“Eagle Coinvestment Pty Pacific Equity Partners Fund Il Co-Investment Trust
Limited . B

“Eagle Coinvesiment Pty _ Pacific Equity Partners Fund IV Co-Investment Trust
Limited B

Pacific Equity Partners Pacific Equity Pariners Fund IV (Australasia) Unkt

Fund IV {Australasia) Pty  Trust
Lid

The Trustee enters into this Agresmant only its capacity as trustes of each of the
Trusts and in no other capacity. A liabillty arising under or In connection with this
Agreement, except a llabllity arlsing under this clause 11.13, is limited, and can
only be enforced against the Trustea o the extent to which It can be satisfied out of
the assets of the Trust out of which the Trustes Is actually indemnified for the
llabliity. The limitation of the Trustes's liability applies despite any other provision of
thig Agresmant.

No party may sue the Trustee in any capacity other than as trustee of the Trust,
including seaking the appolntment of a raceiver {axcept in relation to property of
the Trust), a liquidetor, an administrator, or any slmllar person to the Trustee or
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(@)

(&)

Yours sinceraly,

24/30

prove In any liquidation, administration or arrangemant of or affecting the Trustes
(except In relation to property of the Trust),

The provisions of this clause 11,13 do not apply to any obligatlon ar fability of the
Trustes 1o the extent that they are not satisfied because under the deed governing
the Trust or by oparation of law thete is a reduetion In the extent of the Trustee's
indemnification eut of the assals of the Trust, a8 a result of the Trustee's fraud,
negligence or breach of trust,

The Trustee warrants to each other party that It has a right of Indemnificatlon as
referred to In clause (b) above (Indemnity) and undertakes that it will netify each of
such partles as soon as it is ressonably practicable on aush right being reduced,
qualified or limited in any material respect.

Executed by Macquarie Capital (Australla)
Limited ACN 123 199 548 by It duly appointed
atlornays under a power of sttorney dated 30 June
2013 in the presence of:

iR

$Igﬁimre of Attornay

Signatura of Witness —=

RN Huac ‘ KRS 2 Funm iy

Nama of Attornay

Name of Witness

“Signature of Attorney Simm

VBl Exr/

TR~

KRisqen Quity

Name of Attorney

Name of
Witness
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Executed by Pacific Equity Partners Fund IIT
(Australasia) Pty Limited as trustee for Pacific
Equity Parimers Fund IIT (Australasia) Unit
Trust in accordance with section 127 of the
Corporations Act 2001 (Cth):

==

25730

Signature of directar

Tim Shns

Signaturs of company secratary/direeter-

Sam Kong,

Full nam= of dir=ctor

Executed by Pacific Equity Pariners Fund ITI
{Anstralasia) Pty Limited as trustee for Pacific
Equity Parmers Supplementary Fund IT1
(Australasia) Unit Trust in accordance with

section 127 of the Corporations Act 2001 (Cth):

e

Full name of company secratary/dlssetor

Signature of direstor

Tim Sims

Full nama of director

Executed by Pacific Equity Partners Fund IV
(Australasia) Pty Ltd as trustee for Pacific
Equity Partners Fund IV (Australasia) Unit
Trust in aceordance with seetion 127 of the
Corporations Act 2001 (Cth):

<Lz

Signeture of company secretany/dheoor
Sam Kong

Full name of company secretary/dizeator

Lop

Signaturs of director

Tim Sims

Signature of company secratary/dirscter
Sarn Kong

Full name of directar

Full name of company secretaryldirestor
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Execuied by PEP Investment Fty Limited in
accordance with section 127 of the Corporations

Act 2001 (Cth):

26/30

Zadich

Signature of director

Tim Sims

Full name of director

Signatute of company sesretary/dissntor

Sam Kong

Full name of company secretary/divester
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Executed by Engle Coinvestment Pty Limited
as trustee for Pacific Equity Pariners Fund ITI
Co-Investment Trust B in accordance with
section 127 of the Corporations Act 2001 (Cth):

G Loos

Signature of director Signature of company secretary/disestor
Tony Duthie
y _ Sam Ko
Full name of dlrector Full name of company sacratary/diseetar

Executed by Eagle Coinvestment Pty Limited
as trustee for Pacific Equity Partners Fund IV
Co-Investment Trust B in accordance with
section 127 of the oratipns Act 2001 (Cth):

A i

Signaturs of direstor Signature of company seoretary/director

Sam Kong

"Tony Duthie

Full name of director Full name of sompany secratary/disester
e
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Execnted by Pacific Equity Pariners Fund ITT
GP (Jersey) Limited as general partner of
Pactflc Equity Partners Fund ITI L.P. by or in

the presence oft
o ‘-‘ \i
o ..0"./ X. |d tMM 1
Signaturs ofwitm.r.ja/’ Signature of Direotbr
: Reryk Halthwalte
Diractor
[AGIEN]  hiSkof
Nama of witness in full Nama of Dirgctor In fll
Executed by Pacific Equity Partners Fund IV
GY (Jersey) Limited as general partner of
Pacific Equity Partners Fund IV L.P. by or in
the presence of:
.

7
et e :
Signature of wi Signature of Director

Peryk Halthwaite
Laogent  frsuaf Director
Name ol witness In full Name of Diractor In full

Exscuted by Paelfic Equity Partners Fund II1
GP (Jersey) Limited ac general partner of
Pacific Equity Partners Supplementary Fund
III L.P. by or in the presence oft

NN
2T oO/J : "Mxéﬂ \
Signature of wit:ny Signature of Dirsctor :

Deryk Haithwaite
Director
& ol

Name of witnees In full Name of Director in full
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£9/30

Jersay JE 3RA

Schedule 1
Vendors solicltors
e R CFRRm e T L AentdR e ~ aihall address, "
b ! | te . A . s B ! M A - L
Clayton Utz Mr Niro Ananda NAnanda@claytonutz.com
Vendors
Pacific Equity Parinars Fund Il (Australasta) Pty  Level 31 16,902,541
Limited as trustes for Pacific Equity Partners Fund 126130 Philllp Street
Il (Australasta) Unlt Trust Sydney NSW 2000
Pagific Equity Partners Fund IIl (Australasia) Pty  Level 31 14,282,957
Limited as frustes for Pacific Equilty Pariners 126=130 Phillip Strast
Supplementary Fund I (Australasia) Unit Trust Sydney NSW 2000
Eagle Coinvastmant Pty Limited as trustes for Laval 31 1,966,853
Pacific Equity Partners Fund Il Co-Investment 126-130 Phlllip Street
Trust B Sydney NSW 2000
Eagle Colnvestment Ply Limited az frustee for Lavel 31 1,012,469
Pacific Equity Partners Fund IV Co-Investment 128-130 Fhllltp Strast
Trust B Sydney NSW 2000
Pagific Equity Partners Fund IV (Australasia) Pty  Level 31 14,851,108
Ltd ag frustes for Paclfic Equity Fartnars Fund IV 126-130 Phillip Strast
(Australasia) Unit Trust Sydnay NSW 2000
PEP Invastment Fty Limitad Leval 31 1,867,224
126-130 Phillip Street
Bydnay NSW 2000
PEP |lI: Paclfic Equity Partners Fund |I! GP C/- Lauren Bishop 65,981,548
(Jeraey) Limited as general partner of Pacific Bedall
Equity Partners Fund Il L.P, 28 New Straet
5t Hallar
Jersey JE 3RA
lauran.bishop@badellgroup.com
Paclfic Equity Partners Fund IV GP (Jersey) C/- Badell 98,739,648
Limited as genaral pariner of Pacifie Equity 28 New Street
Partners Fund IV L.P. 5t Helier
Jersey JE 3RA
Pacific Equity Partners Fund 11| QP (Jersey) G/- Badell 55,745,355
Limited as genaral partner of Pacific Equity 28 New Strast
Partners Supplementary Fund [I1 L.P. 5t Helier
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Schedule 2 v

Timetable

Books opan 10.30pm 27 August 2014

Books elosa by 8.30am 28 August 2014
Trade Date {T), {Special crossing/s by) by 8.45am 28 August 2014

Settlement Date (T + 3) 2 Baptembar 2014




