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4 November 2014

Market Announcements Office No of pages: 31
ASX Limited, Sydnay

Company Secretary,
Veda Group Limited

QOur raf 14242/722

Dear SiMadam

Form 604 - Notlce of change of Interests of substantial holder

In accordance with section 8718 of the Corperations Act 2001 (Cih), we hersby lodge a Form €04
(Notlee of change of Interasts of substantial holder) with ASX Limited (Market Announcaments Offica) n

relation to Vada Group Limited (ACN 124 306 858) for and on behalf of the substantial holders listed In
section 1 of the attached form.

Yours fal hfullz
¢ j ¢ fﬂ-—-"

Niro Ananda, Partner " 8tuart Byrne, Partner

+61 2 8363 4661 +61 2 8353 4722

hananda@claytonutz.com shyrne@claytonutz.com

Encl

Lavel 15, 1 Bligh Straet GPO Box 9806 T +61 2 9363 4000
Sycney NSW 2000 Sydnay NSW 2001 F +681 2 8220 6700

DX 370 Sydnay www.clayfonutz.com
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B804 pege1/2 15 July 2001

Form 604

Corporations Act 2001
Sactioh 6T1B

Notice of change of interests of substantial holder

In Company Name/Schame Veda Group Limited

ACN/ARSN ACN 124 306 658

1. Datalls of gubstantial holder (1)

Paclfic Equity Parners Fund tll L.B. (Fund lll Gors L.P.)

Pacific Equity Parnars Supplamentary Fund /Il L2, (Fund Ul Supp L.F.)

Pacifta Equity Pariners Fund IIl {Australasia) Unil Trust (Fund [l Core Unit Trust)

Peelfic Equity Pariners Supplementary Fund I (Ausiratagia) Unlt Truet {Fund Il Supp Unit Troat)
Paclfle Equily Partners Fund IIf Go-Inveatment Trust B (Fund Il Coslnvest Trust B)

PacHflc Equity Partners Fund 1V L.P. {Fund |V Core L.P,)

Pacifie Equity Partnars Fund [V (Australagla) Unlt Trust (Fund IV Core Unlt Trust)

Paciflc Equity Pariners Fund |V Co-lnvastmant Trust B (Fund IV Cadnvast Trust B)

PEP Invesimant Pty Limited (ACN 083 026 924) (PEF [nvestment)

{each a PEP Fund Entity)

Name

Tha trustaa of Fund 1l Co«invaet Trust B and Fund IV Co-Invest Trust B [x;
Eagls Colhvestmant Fiy Limitad (ACN 119 182 ga8)

The trustea ef Fund 1l Gore Unit Trust and Fund 11 Supp Unit Trust is:
ACNIARSN (i appicabe) Pacific Equity Pariners Fund Il {Ausiralasia) Pty Limltad (ACN 117 5685 440)

The trustes of Fund IV Core Unlt Trust is;
Fatific Equity Parinars Fund [V {Ausiralasla) Pty Limitad (ACN 124 B3g £288)

Thare was a change in tha interests of the

subetantial holder an 031172014
Tha pravious notice was given {o tha company on 03/09/2013
Tha previous notica was dated 02/08/2013

2. Provious and present voting pawer

The tatal numbar of voles attached to all tha vating shares In the company or voting Interests In the schema that the aubstantial holdar ar an assoclate (2) hed a
reievant Intaraet (3) In whan leet requirad, and when now required, to give a substantial hoiding rotice 1o the compeny or scheme, ata 38 follows:

Class of sacurities (4) Pravious nofice Present notice
Parson's votas Votlng power (5) Person's votes Vating powar (5)
Qrdinary Bhares D&E,080,126 31.6% 169,008,120 19.6%

3. Changes in ralavant Intarasts

Particulars of each change In, or change in the nature of, a relevant Interest of the substanital holder or an asgoclate In voting securities of the campany or
achems, sinca fha subsfantfal holder was last requlrad to give a substantial holding notice to the company or scheme are as follows:

Class end
hvan gt number of i

to changa (7) gﬁgﬂ"g‘eﬁ affacted

Perzan whosa
Eﬁ;‘: D; ralavant interast
g changed

Natura of
change (&)

Salm of Sharas by the
PEP Fund Entltles In
acuurd;nt‘:ie with \unsa 18 y 07458 ond
Block Trada -1 per ordinary 24,487 492 ordinary

Agreement dated 28 [ahere shares 24,487 452
October 2014, a copy
af which I5 altache

as Annaxura A

Gale of &hares by the
FEP Fund Entitlas In
pccordance with
It FUnWSUPLP.  faorrartanteg 29 ohars o e 20688871
Ociober 2014, 2 copy
of which Is atlachad
3z Annaxura A

D3/11/2014 Fund 1l Cora L.P.

L\3140127119.2
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4 Prosent relevant Interests

3131

D3/11/2014

Fund 11l Gore Unit
[Trust

Gale of Ghares by the
FEF Fund Entitles in
accordance with
Block Trade
Agresmant dated 29
Oclobar 2014, a copy
of which I3 attached
as Annsxura A

ALDS2.18 par ordinary
shars

6,272,678 ordinary
charos

272,978

031142014

Fund (Il Supp Unit
[Truet

Sale of Bharas by the
FEF Fund Entities in
accordanca with
Block Trada
Agraamant deted 28
Octobar 2014, a copy
of whizh g attachaed
as Annexura A

ALIDG2,18 par ordinary
ahare

5,300,782 ordinary
shares

5,300,782

03/11/2014

Fund il Go-Invast
Trust B

Sale of Shares by tha
PEP Fund Enfitfes In
actordance wih
Block Trade
Agraamant datad 29
Oclobar 2014, a copy
of which i attache

az Annaxura A

AUDZ2.18 par ordinary
shara

729,951 ordinary
shares

729,951

03/11/2014

Fund IV Core L,P,

Sale of Bhares by the
FEP Fund Entitles In
accordance with
Block Trade
Agraament datad 28
October 2014, a copy
of which s attache

as Annexure A

ALIDE2,18 per ordinary
shara

35,802,745 ordinary
shares

36,902,746

03/11/2014

Fund IV Core Uinit
Trust

Bile of Shares by tha
PEP Fund Entitles In
accordanca with
Block Trade
Agrasrnant dated 28
Gctobar 2014, a copy
nf which Is attached
A% Annasura A

AUDS2.18 par ordinary
Bhare

5,548,751 ordinary
shanes

5,548,761

03711/2014

Fund IV Co-Invast
Trust B

Sale of Shares by the

* |PEP Fund Entltlas In

arcordence with
Block Trads
Agrasment dated 28
Oelobar 2014, a copy
of which 1a attached
a8 Atinaxura A

ALIDS2.18 par ordinary
shame

975,754 ordinary
sharas

375,754

(2M11/2014

PEP Investment

Sale of Sharaz by the
PEP Fund Entlties tn
scoordance with
Block Trade
Agreement dated 28
Qctober 2014, & copy
of which i attached
ga Annexure A

AUDSZ.18 per ardinary
share

592,976 ordinary
shares

B2,876

Parficulars of sach relavart Interest of the substanifal holder In voling securltles after the changs are as follows:

Holder of
relevant
Intarast

Registered
halder of
gecuritles

Petaon entitled
ta be registered
as holder (8)

Mature of
relovant
Interest (B}

Class and
numbar of
gacuritlas

Person's votes

Fund Il Core L.P.

Fund [l Core L.P.

Fund [Il Cora L.P.

beneficlal owner of

and has the power to
coRtred the exercize of

Fund Ill Core L.P. {s the
40,421,044 ordinary shares

votlng powars and dispossl
of those crdifary shars

40,421,044 ordinary
sharas

40,421,044

L314012119.2
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Fund Il Supp LP.

Fund Il Supp L.P.

Fund NIl Supp LP.

Fund 11l Supp L.F. la the
hanaficial ownar of
34,150,236 ordinary sharas
and has the power to
conirol the axercize of
vating powers and disposal
of thasa ardinary sharas

34,150,238 ordinary
zharas

34,160,236

Fund {il Cora Uni{
Trust

Pacific Equity Pariners
Fund Il (Augiralas|a)
Pty Limitad (ACN 117
565 410)

Paciic Equity
Pariners Fund 0l
(Ausiralasia) Pty
Limitad (ACN 117
585 410)

Fund |1} Core Unit Trust Is
the beneficlal owner of
10,354,688 ordinary shares
and has the powar lo
oontrol the exarcize of
voting powars and disposal
of those ordinary sharas

10,364,088 ordinary
shares

10,394,688

Fund Il Supp Unit
Truat

Facifle Equity Pariners
Fund IIl (Australasia)
Pty Limited (ACN 117
555 440

Paclilc Equity
Partners Fund Il
(Ausiralasia) Pty
LimHied (ACN 117
555 410)

Fund Il Supp Unit Trust [=
the beneflclal owner of
8,748,801 ordinary sharas
and has tha powar io
confral the exerclse of
vollng pawars and diaposal
of thasa ordinary sharas

8,749,801 ordinary
ghares

8,749,801

Fund {Il Co-lnvast
Trust 8

Eagle Colnvesiment
Pty Limited (ACN 119
182 088)

Esgle Colnvastment
Pty Limited (ACN 110
182 0BB)

Fund Il Go-Invest Trust B 15
the baneficlal owner of
1,204,918 ordinary shares
and has the power to
aantrol the axerclae of
voting powers and disposal
of thoas ordinary shares

1,204,818 ordinary
shares

1,204,916

Fund IV Gora L.P.

Fund iV Gomm L.P,

Fund 1V Gora L.P.

Fund IV Core L.P. 18 the
hanafloial awner of
50,263,290 ardinary shares
and hias tha power to
control the exercise of
votlng powars and disposal
of those ordinary sharas

89,263,000 ordinary

shares

50,283,980

Fund 1V Gora Unit
Truat

Pagifio Equity Parners
Fund IV (Australasia)
Pty Limiied {ACGN 124
830 680)

Facific Equity
Parinars Fund [V
(Ausiralagla) Ply
Limited (ACN 124
638 988)

Fund IV Core Unit Trust ls
the beneficial owner of
8,159,218 ordinary shares
and haz tha powar to
contral the exerclse of
voting powars and dlsposal
of those ordinary shares

2,159,210 ordinary
ENLICE]

0,158,219

Fund [V Co=Invest
Trust B

Cagla Coinvastmant
Ply Limited {ACN 119
182 68E)

Eapla Coinvastmant
Pty Limited (AGN 119
102 68B)

Fund 1V Co-lnvest Truat & Is
the benefisial awner of
B20,250 ardinary shares
and has tha power to
gontral the axerciss of
veling powars and dispossl
of thage ordinary sharas

620,250 ordinary
sharas

820,250

PEP Invasimant

FEP Invastmant

PEP Invasimant

PEP Investment Iz the
beneficial ownar of
1,143,882 nrdinary eharaz
and has the power to
cantrel the exercise of
voting powars and disposal
of thoge ordinary sharas

1,143,882 ordinary
sharas

1,143,882

L\314012119.2
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604 pape2/2 15 July 2001

[

Ghanges In association

Tha parsons who hava become assoclates (2) of, ceased to ba assoclates of, or have changad the nature of their assoclation () with, the substantial holdar In
relation to voting interasts in the compeany or scheme are as follows:

Nama and ACN/ARSN (If
applicablm)

Nature of assocfation

Fund Il Gora LLP.

Mo changes in stalus or nature of assoclation

Furd 1l Supp LP.

No ehangas In status ar naturs of azsnclfation

Fund II} Gore Unit Trust

Mo chenges in status or natura of assocfalion

Fund [l Supp Unit Trust

No changes In status or nature of assocfallon

Fund Il Co-Invast Trust B

No changes In status or natura of aasoctation

Fund IV Cora L.P.

No changes in status or nature of assoclation

Fund iV Core Unit Trust

No changes in status or natura of assoclation

Fund {1V Co.nvest Trust B

Mo changes In stalus or nature of assoclatlen

PEP |nvestmant

Mo changas In siatus or natura of azzoclation

Addrazses

The addreeess of pargong namad in thie form are ae follows:

Name

Addrass

Fund Il Cora L.P,

28 Naw Straat, 51 Hellar, Jersey JE 3RA, Channel Islands

Fund IIf Supp L.P.

28 Naw Straat, St Haliar, Jarsey JE 3RA, Channel lalands

Fund Il Core Unit Truat

Level 31,128-130 Phillip Street, Sydney NSW 2000

(Fund 11l Supp Unlt Trust

Level 31,128-130 Phillip Street, Sydney NSW 2000

Fund [l So-Invast Trust B

Level 31,128-130 Fhilllp Street, Sydnay NEW 2000

Fund IV Gora LP.

28 Naw Straet, St Haller, Jarsay JE 3RA, Channel Islands

Fund [V Gore Untt Trust

Laval 31,126-130 Phillp Streat, Sydney NSW 2000

Fund IV Co-Inveat Trust B

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

PEP Investmant

Level 31,126-130 Philllp Street, Sydnay NGW 2000

|
Signature

(N

print name Pﬂ A ( MC.(/H, l (ag% capachy: Diractor, Paclc Equity Partners Fund Ill {Australasla} Pty Limitad

:

dale 3 IHI | 4

sign hare W
b

)

DIRECTIONS

I there are a numbaer of substantial holdars with similar or refated relavant Inferests (29, a corporation and Its related corporations, or the manager and

trustes of an squlty trust), the names could be ineluded in an annexure o tha form. |f the relevant Interests of & group of peraona are ecsentlally simitar,
they may be referred to throughout the form as a specifically named group if the membarship of each group, with the namas and addresses of membars
Is cleary aet out In paregraph 6 of the form,

(= Sea the definition of "associate” In section 9 of the Corporatlons Act 2001.

(%) Sea the definition of "refevant Interest’ [n sectionz 608 and &71B(7) of tha Corporations Act 2001,
53] The vating eharas of a company consifiite one ¢lass unless divided Into separale classes.

(B} The pergon's votes divided by the total votes in the body corporate or scheme multiplied by 100.

(6) Include detafls of:

(a) any relevant agreament or othar elreumstanses becauae of which the change In relevant Intereat occurrad, If subsection 671B(4) applies, a copy
of any documant setiing out the terms of any relevant agraemant, and a statement by the person gliving Jull and acourate details of any contract,
scheme of arrangement, must accompany this form, togather with @ written statsment cartifying thls contract, acheme er amangament; end

{b) any qualification of the power of & parsen o exarciss, conral the exerclse of, or Influence the axercise of, the veting powers or disposal of the
sacuritles 16 whish tha ralavant Intarast ralatas (ndleating claarly the paricular sacuriiias ia which tha qualifieation appiies),

L\314012119.2
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San the definlilon of "relevant egreament” in saction 9 of the Gorporations Act 2001,

{7 Datallz of the congideration must includs any and all banafite, money and other, that any person from whotn a ralavant Interest was acquired has, or may,
become entitied to receive in ralation fo that acquisltien. Detells must be includad aven H the benefit ls conditional on tha happening or not of a
contingency. Datalls must ba ncluded on any banefit pald on bahalf of tha substantial holder or s assoclate In relation to the acquishions, aven If they
are not pald dirsctly to the penson fram whomm tha relavart interest wag acquired.

()] If tha zubstantial holder | unable to determine the Identiy of tha parsan (eg. if the ralevant Interest arisas because of an option) write “unknown".

()] {3lva detalls, if appropriste, of the present essoclation and any change In that assoclation since the last substantial holding notice.

L\314012119.2
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Annexure A

This ls Annexure A of 25 pages (Including this page) to the Form 604 Notice of Change of Interest of Substantial Holder
signed by me and dated

YN LY S

Name: . Pﬂm[ M;-Cullagha

Capagity: Director, Pacific Equity Partners Fund il (Australasia) Pty Limited

Date:

1A314012119.2
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COMMERGIAL-IN CONFIDENCE
29 October 2014

The PEP Shareholders as listed in Scheduls 1 (each a Vendor)

Dear Sirs

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

1.

22

Introduction

Thle agreement sets out the terms and conditions upon which the Vendors as llsted in

- Bchedule 1 engage Goldman Sachs Australia Pty Ltd (ABN 21 006 797 887) (Lead Manager)

fo dispose of 100,000,000 exlsting fully pald ordinafy sharas in Vada Group Limitad (ABN 26
124 308 8568) (Company) held by the Vendor (Sale $hares) (Sale) and the Lead Manager
agrees to procure the disposal of the Sale Shares and to provide underwriting thereof, subject
to clause 2, In accordance with the terms of this agreement.

Sale of shares
Sala
The Vendors agres to seli the Sale Shares and the Lead Manager agrees to:

(m) manage the sale of the Sale Shares by procuring purchasers for the Sale Shares
at the price of A52.18 per Sale Share (Sale Price); and

(b) subject to clauge 2.7, to underwrite and guarantee the sale of the Sale Shares by
purchaglng at the Sale Price per Sale Share the Sale Shares which have not been
purchazed by third party purchasars (or the Lead Manager's related bodies
corporate or Affiliates) in accordance with clause 2,1(a) as 2t 9.45am on the Trade
Date (as dafined in the Timetable In Schedule 2) (or such time as the parties agres
in writing) (Balance Shares),

in accordance with the terms of this egreement. The L.ead Manager ecknowledges and
agrees that the identity of purchasers, and the offers to them, muset comply with the
requirements of this clause 2 and, subject to the foregolng, may ineluda the Lead Manager's
respective related bodles corporate and Afflllates (as defined in clause 12.56).

Sale and Settlamant Date

The Lead Manager shall procure that the sals of the Sale Shares under clause 2.1 shall be
effected:

(a) subject to clause 2.2(b}, on the Trade Date, by way of one or more speclal
crossings (in accordance with the Operating Rulas of ASX) at the Sale Prica, with
settlement to follow on a T+3 basis in sccordance with the ASX Settlement
Qperating Rules (Sattlement Date); and

(n in respect of any Restricted Shares (as defined In ¢lause 2.7), In ageordance with
clause 2.8.
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23

24

2.5

28

Sale Shares

Subject to clause 11, by 3.00pm on the Settlement Date, the Lead Manager shell arrange for
the payment to each Vendor, or as each Vendor directs, of an armount equal to;

(&) the Sale Price multiplied by tha number of Sale Shares being sold by that Vendor
{excluding the number of Restricted Sheres retained by that Vendor In accordance
with clause 2.7, If any); less

(k) the Vendor's Respective Proportion (as defined below) of any fees payable under
clauge 4 (together with any GST payable on those fees),

by transfer to each Vendor's acgount for value (in cleared funds) against dellvery of the Sale
Sharaa (excluding the Restricted Shares, if any) baing acld by the relevant Vendor. For the
purposes of this Agreemant, the Respective Praportion for each Vendor equals the Sale
Shares being sold by the Vendor divided by the total number of Sale Shares,

Timetable

The Lead Manager must conduct the Sale In accordance with the timetable set out In
Schedule 2 (Timetable) (unless the Vendors consent in writing to a variation).

Account Cpening

On or before the Trade Date, the Lead Manager or its nominated Affiliate will (where relevant)
open &n account in the names of the Vendors In accordance with s usual practice, and do all
guch things necessary to enable It to act as Lead Manager to sall the Sale Shares in
accordance with this agresment.

Manner of Sale

(a) Exempt Investors and permitted jurisdictions. The Lead Manager will conduct
the Sale by way of an offer enly to persons:

{i if Iy Australia, who do not need disclosure under Part 80.2 of the
Corporations Act 2001 (Cth) (Corporations Act);

(D) If outstde Australia, to institutional and professional investors In the
Permitted Jurisdictions (as defined below) but not elsewhere {other
than the Unlted States In accordance with this agreement) to whom
offers for sale of securities may lawfully be made without requiring the
preparation, delivery, lodgement or filing of &ny prospectus or other
disclosure document or any other lodgement, registration or filing with,
of approval by, a government agency (other than eny such requirement
with which the Vendors, in their sole and absolute discretion, is willing to
comply}, as determined by agreement between the Vendors and the
Lead Maneger; and

(iii) In aceordance with the forelgn offer restrictions provided to the Lead
Manager before the exacution of this agresment.

Permitted Jurisdictions means Belgium, Denmaerk, France, Germany, Hong
Kong, Ireland, Italy, Luxembeurg, Netherlands, Naw Zealand, Norway, Singapors,
Swadsan, Switzeiland, United Arab Emirates (excluding Dubsl Internationsi
Flnanetal Gentre) and United Kingdom.

(b} Investor agreaments. The Laad Manager will ansura that investors that purchage
Sale Shares (other than any Restricted Shares sold in regular brokered
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a7

(©

(d)

(e)

transactions on the ASX in accordance with clause 2,8(d)) confirm, including
through deemed represantations and warranties:

()} their gtatus as an investor mesting the requirements of this clause 2.8
and clause 2.8,

1)} that they are able to make the relevant purchase in their compllance
. with all relevant laws and ragulations (including the takeaver and inalder
trading provisiona of the Corporations Aot and the Foreign Acquisitions
and Takeovers Act 1975 (Cth) and related policy); and :

(tm that thelr bids constitute lrrevncable"anneptances of the Vendor's offars
to sell Sals Shares, conditional only upon the Lead Manager sending a
canfirmation of the relevant allocation o the Vender referred to in clause
3.2(b)(i) (with the applicable agreement being formed whan and In the
place where that Vendor recelves such communication),

Conduect and mathodology. The Sale will be conductad by the Laad Manager, in
consultation with the Vendors and its advisers, as follows:

M the Vendors and its advisers ara to be given all reasonable access to
ferdback from prospective and targeted participants: and

(m tha Lead Manager must glve ragular 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
mastings or teleconferences, and in any event must provide such
Information upon reasonable request by the Vendors or ite advisars,

Alloeations. Allocations of the Sale Shares to purchasers must be made by the
Lead Manager in consultation with the Vendors and Its advisers provided that no
allocation of Sale Shares may be made to & gingle purchaser (and any of ite
assoclates) that will result In that purchaser (together with any of Its assoclates)
being allocated under this Agraament more than 5% of the issued share capltal of
the Company without the prior congant of the Vendors,

Confirmation letter. The Laad Manager agrees it will only sell the Sale Shares
(other than any Restricted Shares gold In ragular brekered transactions on the ASX
In accordance with clause 2,8(d)) to pergons specified In clause 2.9 that execute a
lettar on or prior to the Seltlement Date In the form agreed In writing by the
Vendors (acting reasonably) and the Lead Manager (and as may be amended by
mutual agresment in writing, auch agreement not to be unreasonably withheld or
delayed) (Confirmation Letter),

Principa! 8hares

Notwithstanding anything else in thizs Agreement the number of Sale Shares which must be
purchased by the Lead Manager under the terms of this Agreement (Principal Shares) will
be the lesser of;

(&)
(b)

the Balance Shares: and

the maximum himber of the 8ale Shares that can be sold to the Lead Manager
without:

(i the Lead Manager or any of its Affillates balng obliged to notify the
Treasurer of Australia under sectlon 26 of the Foreign Acquisitions and
Takeovers Act 1975 {Gth) (FATA); or
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2.8

(i) breach by the Lead Manager or any of Its assoclates of section.808 of
the Corporations Act 2001 (Cth) (Corporatlons Act).

The Lead Manager warrants that the information it provides to the Vendors to enable them to
caloulate the number of Principal Shares in accordance with this clause 2.7 wlll, at the tima it
Is given, be accurate. If the number of Princlpal Shares [2 less than the number of Balance
Shares, such difference to ba referred to In thlzs Agreement as the Restricted Ehares, the
Vandors agree to retaln any Restricted Shares on a pro rata basis, subject to the terms of this
Agreamant.

Rastricted Shares

(a)

{b)

{c)

G)

(e

{f

Advance Amount. By 3:00pm on the Settlement Date, the Lead Manager must
advance to the Vendore in their Respeative Proportions an amount aqual to the

" number of Resttictad Shares (if any) multiplisd by the Sale Price (Advance

Amount). No interaat will be payable on the Advence Amount, Each Vendor must
ohly repay thelr Respective Proportion of the Advance Amount from and to the
extent that each Vendor receives the proceseds of sale of the Restricted Sharss.
The outstanding Advance Amount will not be repayable in any slreumatancea In
reapect of Restricted Shares not sold by the End Date (as defined in clause 2,8(c)
below) and the agency provided for in clause 2.8(c) will terminate at that {ime or at
such earlier tims whan all Rastricted Sharea have been sold. If 8 Vendor receives
a dividend or other distribution on & Restricted Share prior to the End Date, where
that dividend or distributlon was anncunced on or after the Trade Date, then the
Vendeor must pay the afier-tax amount of ihe receipt to the Lead Manager In
raduction of the Advance Amount applicable to that Restricted Share.

Repayment. The Lead Manager will autornatically apply any proceeds of gale of
the Restricted Shares as agent against repayment of the Advance Amount by the
Vendors (on a pro rate basis), Immediately upon regelpt of thoge proceeds.

Rastrictad Shares. If there are Restricted Shares, then the Lead Manager will
sell, as agent for the Venders, in the ordinary course of the Lead Manager's
business, the Restricted Shares by the date that is 30 Business Days after the date
of this agreement (End Date). The Vendors must comply with directlons of the Lead
Manager to transfer Restricted Shares {in thelr Respective Proportlons) in order o
esttls any such sale, provided that all sales must be effected by 7.00 pm on the
End Date:

Execution of sale of Restricted Shares. The Lead Manager agrass that the sale
of the Restricted Shares will be effected by way of ene or mere speclal crossings in
accordance with the Operating Rulas of the ASX and the ASX Settlement
Operating Rules, and/or by way of one or more regular brokered transactions on
the ASX on the condition that neither it, nor any person acting on its behalf, knhows,
or hag reason to know, that the sale has been pre-arranged with, or that the
purchaser is, & person in the United States, Settlement of Restricted Shares scld in
this menner will eceur on a T + 3 basis (whare T reprasants the date on whish the
ralavant share was sold). ‘

Indemnity for Restricted Shares. The Lead Manager must indemnlfy the
Vendors for any shortfall between the actual price recelved for each Restricted
Share sold (ff any) as agent and the Sale Price in accordance with clauze 2.8(c).
Any such indemnified amount is to be paid to the Vendors on set{lement In
accordance with clause 2,5(d).

Interest in Restricted Shares, The partles acknowledge that the Lead Manager
does not acquire any interest in the Restricted Shares (if any) or any tights I them
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3.2

3.3

(by way of sscurlty or otherwlse) In respect of them except as agent for the sale of
those shares.

U.8, Securities Act
The Sale Sharas shall only be offered and sold:

(a) to parsons that are not in the United States and are not acting for the account or
benefit of parsona in the United States in “offshore transactions” (as definad In
Rule 202(h) under the U.S. Securlties Act of 1933 (U.8, Securities Act)) in
reliance on Regulation § under the U.8. Securltles Act (Regulation 8); and

(b) to persons in the United States or who are acting for the account or benefit of
persons in the United States (I) whom the Lead Manager reasonably belleves to be
qualifled Institutional buyers (QIBs), as dafined In Rule 144A under the U.S.
Securities Act, in transactiona exempt from the registration requirements of the
U.5. Securities Act pursuant to Rule 144A thersunder; or (ii) that are dealers or
other professional fiduciaries organized, Incorporated or (if 2n Individual) resident
In the United States that are acting for an account (other than an estate or trust)
held for the beneflt or account of persons that are not “U.S. persons” (as defined in
Regulation 8) for which they have, and are exercising, investment dizcretion within
the meaning of Rula $02(k)}(2)(1) of Regulation & (Eligible U.8 Fund Managers) In
relation on Regulafion 8. '

Offer and Acceptance
Offer

By the Vendors executing this Agreement and providing a copy of the Agreement, for
execution, to the Lead Manager, the Vendors offer to enter Into this Agreement, including
offering to sell to the Lead Manager the Balance Shares (If any) the subject of clauses 2.1(b)
(but subject to clause 2.7) in accordance with the terme and conditions set out In this
Agresment.

Acceptance of Offer

(2) | By the Lead Manager executing this Agrestment or a counterpart of this Agreement
and camplying with clause 3.2(b) the Lead Manager accepts the offer set out In
clause 3.1,

(b) This offer can only be accepted by the Lead Manager:
{i gending to Pacific Equity Partners Fund Il GP (Jersey) Limited (PEP 1)

to the emall address for that entity described in Schedule 1, a scanned
Image of the Lead Manager's completed signatura block as an
attachmeant to an emall which states that provielon of that attachmant
constitutes scceptance of the terms of this Agreement; and

(i) immadiately forwarding a copy of that emall (Including Its attachment) to
the Vender's sclicitors as deseribed in Schedule 1.
Farmation
() The parties agree that thiz Agreement Is formed when and in the place where

PEP Il raceiveas communicatlon of the Lead Manager's acceptance of the offer in
accordance with clause 3.2(b)()),
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() This Agreament binds the Lead Manager and the Vendors Immediataly upon the
PEP [ll recelving the Lead Manager's accaptance of the Vendor's offer In
accordance with clauge 3.2(b).

Fess and costs

(a) In consideration of parforming its obligations under this agreement the Lead
Manager shall be entitled to such feas as the parties agrees,

(b) The parties will aach hear thelr own legal costs (if any) and all their other out-of-
pocket expenses {if any) in connection with this agreement and the transactions
contemplated by it

GST
Input Tax Credlt

Any faag which the parties agree to be payable to the Lead Manager and any other amounts
payabla to the Lead Manager under this Agreement are to be agreed and caleulated to be
excluslve of GET. However, if any amounts peyable to the Lead Managsr under this
Agreement ara caleulated by reference to a cost or expanze Incurred by the Lead Manager,
the amount payable to the Lead Manager under any other provision of this Agreement must
be reduced by the amount of any input tax credit to which the Lead Manager reasonably
determines it {or the representative mamber 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.

Tax involca

If any supply made under this Agreement is a taxable supply, the entity making the taxable
supply (Suppller) must lssue a valid tax invoice to the party providing the consideration for
that taxable supply (Reclpient). The tax inveice issued by the Suppliar must comply with
G8T law and it should set out In detall(but not be limited to) the nature of tha taxable supply,
the consideration aftrlbutable to the taxable supply, the amount of GST payable by the
Suppller in connection with the taxable supply and any other details reascnably raquested by
the Recipient, The GST amount means, In ralation to a taxable supply, the amount of GST for
which the Supplter Is liable in respect of the taxable supply (GST Amount).

Timing of Payment

Subject to receipt of a valld tex Involes, the Recipient must pay the GST Amount In
connection with a taxable supply mada by the Supplier to the Recipient at the same time that
the Raclplent must provide the considerstion for that taxable supply (under the other
provislons of this Agreement), or If |ater, within 5 buginess days of the Recipient recelving a
tax involee for that taxable supply.

Payment Differences

If the GST paysble by the Supplier In connection with the taxable supply differs from the GET
Amount paid by the Recipfent under this clause, the Supplier must repay any excess to the
Reclplant or the Reciplent must pay any deflclency to the Supplier, as appropriste within 5
buslness days of the Supplier providing the Recipient with a written notification regarding the
difference In the GST payable. Where the difference In the GST payable results from an
adjustmant event, the written document et on provided by the Supplier under this clause muat
include an adjustment note or tax invoice as requirad by the GET law,

Definad Tarmsl
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6.
6.1

The refarences to "GST" and cther terms used in this Agreement (except Recipient and G8T
Amount) have the meaning glven to those terms by the A New Tax Syatem (Goods and
Services Tax) Act 1999 (as amended from time to time). However, any part of a supply that ls
treated as a separate supply for ST purposes (Including attributing GST payable to tax
periods) will be treated as a separate supply for the purposes of this clause 5.

Referances

A refarance to something done (including a supply made) by a party Includes & reference to
something done by any entity through which that party acts.

Undertakings

Moratorium

(a)

(b)

(c)

Each Vaendor represents and warrants that it will not from the date of this
Agreement untll the day followlng the announcement of the Company's financial
results for the haif-year ending 31 Decemnber 2014 to ASX (the Escrow Perlod),
Deal in all or any of the fully pald ordinary sharee hald by f In the Company
(Remaining Shares) efter the sale of the Sale Shares pursuant to this Agreement,
excluding:

() In order to satisfy demand from sligible shareholdars under a Company
Initlated dividand reinvastmant plan (if any);

(i & repurehase (whether by buy-back, reduction of capital or other means)
of Remaining Shares by the Company;

(if)] ahy accaptance by a Vandor of a tekeover offer for the Company in
aceordanes with Chapter 6 of tha Corporations Act or transfer pursuant
to a scheme of arrangemsnt under Part 5.1 of the Corporations Act;

{iv) a sale, transfer, or disposal to a third party whera It is & condition of the
sala that the third party announce an intention to acquirs, or propose a
tranzaction to acquire, grester than 80% of all Remaining Shares;

v) the =ale of any Restricted Shares In accordance with this agreement;
and
(vi) a sale, transfer or disposal to an Afflllate of a Vendor that is subjectio a

representation and warranty on substantially the samse terms as this
clause 6.1(a) In respact of the Remalning Shares sold, transferred or
disposed. For the avaldance of any doubt, any agreement by the
Afflliste will be in respact of the Escrow Period,

Each party to this Agreement acknowledges that the represantetion and wartanty
In clause 6.1¢s) !s not Intended to end does not give the Lead Manager any power
to disposa of, or control tha disposal of, the Remaining Shares the subject of the
representation and warranty to the axtent that the Lead Manager would be in
breach of applicable laws to have such power, and a breach of the representsfion
and warrenty in those cireumstances will only glve rise to a right to damages and
the parties acknowladge that, In such circumstances, damagas are an adaquate
remedy for a breach of the representation and warranty.

Eech party ecknowledges that the representation and warranty in clause 6.1(a) has
been provided to only address the financial consequences of the Vendors
disposing of, or dealing with, any Remaining Shares held by It. Each party to this
Agreemant acknowladges that the Lead Manager is not entitled to a remedy of
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specific parformance for a breach of the representation and warranty in clause

8.1(a).
(d) Fer the purposes of clause 6.1(g), "Deal”, In reepact of tha “Remaining Shares”,

means:

(i aell, assign, transter or otherwise dispose of;

(i) agree or offer to sell, aasign, transfer or otherwise dispase of;

(tiy enter Into any option whigh, If exerclsed (whether such exerclse Is
subject to condltlons or otherwise), enablee or raquires the Vendor o
gell, assign, transfer or otherwise disposs of; or

(V) decrease or agrea to dacrease an economic Interest In,

tha Ramalning Ehares.
Representations and Warrantles

Representations and warranties by Vendors

Ag at the date of this agreement and on each day until and Including the Settlement Data (or

in the case where clause 2.7 applies in respect of the Lead Manager, 3 Business Days after

the End Date), each Vendor represents and warrants to the Lead Manager that each of the
following statements is true, aceurats and not misleading.

(a) (body corporate) It Is a body corporate valldly exleting and duly established under
the laws of its placs of Incorporation;

{b) (capacity) it has full legal capacity and pawer to enter Into this agreement and to
carry out the transactions that this sgreement contemplates;

{c) {authority) it has taken, or will have taken by the time required, all corporate actlan
that is necessary or desirable to authorlse its entry into thls agreement and its
carrying out of the trangactions that this agreement contemplates;

{d) (agreement effective) this agreemant constitutes is legal, valid and binding
ohligation, snforeeable agalnst it in accordance with Ite terms,

(e} (ownarship, encumbrances) it is the registered holder and sole legal owner of the
Sale Shares noted against its name In Schaduls 1 and will transfer the full lagal
and beneficial ownershlp of those Sale Shares free and clear of sl liens, charges,
security interests, claims, equities and pre-emplive rights, subject to registration of
the transfarea(s) in the ragletar of gharehalders of the Company,

) (Sale $hares) following sale by i, the Sale Shares will rank equally In ali respects
with all other outstanding ordinary sharaes of the Company, including their
entitlement to dividends;

{g) (control) It does not control the Company (for the purposes of this clause 7.1(g),

conirel having the meaning glven In s50AA of the Corporations Act);

{h) (powaer to sall) it has the corporate authorlty and poWer {o sell the Sale Shares
under thiz agresment and no persan has a confileting right, whether contingent or
otherwlse, to purchase or to be offered for purchase the Sale Shares;
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i}

(k)

{h

(m)

P

()

ty

{ho Inelder trading offence) at the time of execution of this Agreement by the
Vendor, the gale of the Sale Shares will not constitute a violation by it of Division 3
of Part 7.10 of the Gorporations Act; '

(trustee) whare It is a trustes of a trust, it has been valldly appointed as trustes of
that trust, thare is no current proposal to replace it as trustes of that trust and it has
the right to be Indemnifiad out of the assets of that trust;

(breach of law) It will parform its obligationa under this Agreamant go as to comply
with all applicable laws in Australia, Including in particular the Corporations Act and
the FATA, the United States of America and the jurlsdictions specified in clause
2.8(a)(li):

none of i, any of its Affiliates or any person acting on bahalf of any of them (other
than the Lead Manager or its Afflllates cr any person acting on behalf of eny of
them, as to whom it makes no representation) has offered or sold, or wilt offer or
sell, any of the Sala Shares in the United States, using any form of "general
sollcitation” or "general advertising" within the meaning of Rula 502(c) under the
U.8. Securltles Act; -

with respect to those Sale Shares gold in reliance on Regulation &, none of it, any
of lte Affliates, or any person acting on baehalf of eny of them (other than the Lead
Manager or its Affiliates or any person acting on behalf of any of them, a8 to whom
lt make#a no rapresentation) has engaged or will engage In any "directed =slling
efforts” (as that term s defined in Rule 802(c) under the U.S. Securities Act);

to the best of its knewledge, the Company is a Torelgn private lssuer’ as defined in
Rule 405 under the U.S. Securities Act and there [s no 'substantial U.8. market
interast' (as defined In Rule 802(j) under the U.5. Securlt{es Act) in the Sale
Shares or any securlty of the same cless or serles as the Sale Shares,

neither it nor eny of its Affiliates has taken or will teke, diractly or indlrectly, any
action designed to, or that might reasonably be expected ta, cause or result in the
stabilisation or manipulation of the price of tha Sale Shares In viclatlon of any
applicable law,;

none of it, eny of its Affiliates or any person acting on behalf of any of them (other
than the Laad Manager or lis Affliistes or any person acting on behalf of any of
them, as to whom It makes no representation or warranty), has sollcited any offer .
to buy, offerad to sell or sold, and none of them will gelicht any offer to buy, offerto
sell or sell In the United States or to, or for the account or beneflt of, any person in
the United States any securlty which could be integrated with the sale of the Sale
Shares In a manner that would require tha offer and sale of the Sale Shares to be
reglstered under the U.S. Securlties Act;

subject to compliance by the Lead Manager with its obligation under clauses 7.2(g)
to 7.2(1) of this Agreement, it is not necessary to register 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 Agresment under the U.S. Securities Act, it being
understood that it makes no representation or warranty about any subsequent
resale of the Sale Shares;

to the best of its knowledge, the Company is not and, solely after giving effect to
the offering and sale of the Sale Shares, will not be, required to register as an
"invastment company” under U.S. Investment Company Act of 1840,

to the best of Its knowledge, the Sale Shares are eligible for resale pursuant to
Rule 144A and are not of the same clage ag securities listed on a national
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G

securities exchange reglstered under Section 6 of the U,S, Secuwrities Exchangs
Act of 1234 (Exchange Act) or quoted in & U.8, automated Interdealer quotation
systemn; and

to the best of its knowledge, the Company e exempt from reporting undsr Sectlon
13 or 15(d) of the Exchange Act pursuant to Rule 12g3.2(b) thereunder.

Representations and warranties of Lead Manager

As at the date of this Agreement and on each day until end including the Settlement Date (or
In the case whera clause 2,7 applies in respect of the Lead Manager, 3 Business Days after
the End Datg), the Lead Manager represents to the Vendors that aach of the following
statements is correct.

(a)

(b)

)

(d)

(e)

(f)

(@)
(h)

0}

(body corporate) It is a body corporate validly existing and duly establlshed and
duly Incorporated under the laws of its place of incorporation;

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

{authorlty) it has taken, or will hava taken by the time required, all corporate action
that Is necessary or desirable to authorise its entry into thie Agreemant and ita
carrying out of the transactions that this Agreement contsmplates:

(licences) it holds all licences, permits and authorities necessary for it to fulfil its
obligatlons under this agreement and has complied with the terms and conditions
of the same in all materlal regpects;

{agresment efractlva) this Agreement constitutes Ite legal, valid and binding
obligation, enforceable against it in accordance with its terms;

(breach of law) the Lead Managar will perform its obligations under this
agreement (and ensurs, in relation fo the Sals, that Its related hodies corporate
and Affiliates act In a mannet) o as to comply with all applicable laws, including sl
appllcable laws in Australta (including in particular the Carporations Act and the
FATA and related policy), the United States of America and the Jurisdictions
spacified In clausa 2,8(a)(il); provided that tha Lead Manager will not be in breach
of this warranty to the extent that any breach is caused or contributed to by an act
or omisslon of a Vandor which constitutes a breach by a Vendor of ite
representations, warranties and undertakings in clauss 7.1;

it e & QIB or is not In the United States;

It acknowladges that the offer and sale of the Sale Shares have not been and will
not ba registered under the 1).8, Securities Act and may not be offerad or sald In
the Unlted States or to, or for the account or benefit of, persons in the United
States except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the U.5. Securities Act;

none of If, its Affiliates nor any person acting on behslf of any of them has solicited
offers for or offered to sell, and none of them will solicit offers for, or offer or sell,
the Sale Shares in the United States, using any form of "general solicitation” or
"general advertlsing" within the meaning of Rule 502(¢) under the U.8. Securltles
Act;

all offers and sales of the Sale Shares In tha United States by it and any of its
Affillates will be effacted through its U.S. broker-dealer Afflliates;
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(k) - it, its Affiliatas and any person acting on behalf of any of them has offered and sold
the Sale Shares, and will offer and sell the 8ala Sharas:

(i in the United States or fo, or for the account or benefit of, persons In the
United States, ¢nly (A) to a limlted number of persons that It reasonably
believes to be QIEs In raneactions axempt from the registration
requirements of the U.S. Segurities Act under Rule 144A thereunder, or
() to Eligible U.8 Fund Managers, in reliance on Regulation S: and

(ii) to persone that are not in the United States and are not, and are not
acting for the account or benefit of, peracns In the Linited States in
"ffehore fransactions” (gs defined In Rule 902(h) under the U.S.
Sacuritias Act) in accordance with Regulation S,

and, in each case, has only sold and will only sell the Sala Shares to perséns that
have executed a Cenfirmation Letter (as defined in clauss 2.6(s));

() with respect to those Sale Shares sold In reliance on Regulstion S, none of i, its
Affliiates nor any person acting on behalf of any of them has engaged or wlll
engage in any "directed selling efforts” (as that term is dafinad In Rule 902(c) under
the U.S. Becurities Act); and

(m) nelther it nor any of Its Afflllates has taken or will take, directly or Indlrectly, any
actlon designed to, or that might reasonably be expected to, ¢cause or result in the
stabilisation or manipulation of the prica of the Sale Shares in violation of any
applieable law,

Rellance

Each pary giving a representation and warranty acknowledges that the other parties have
ralled on the ahove representations and warrantles in entering into this agreement and wil
continua to rely on these representations and warranties in performing thelr obligations under
this agreement, The above representations and warranties continue in full forea and effest
notwithstanding completion of thls agreement.

Notiflcation

Bach party aprees that it will tell the other partles Immediately upon becoming aware of any of
tha followihg occurring prior to the completion of the sale of the Sale Sharas:

(&) any materlal change affecting any of the foregoing representations and warranties;
or

(k) any of the foregeing representations or warranties becoming materially untrue or
meterlally Incorraet.

Undéﬁaklngs |

Each Vendor undertakes to the Lead Manager to:

{a) net, prior to settiement on the Settlement Date commit, be invelvad In or acqulesce
In any activity which breaches:
) the Corporations Act and any other applicable laws;
(m its constitution:

(it the ASX Lieting Rules;



2014-Nov-04 10:11 ClaytonUtz +61282206700 19/31

8.1

5.2

9.3
9.4

{(v) any legally binding requirement of ASIC or the ASX, as they apply to
that Vender: and

(b) - immedlately notify the Lead Manager of any breach of any warranty or undertaking
given by It under this Agreement;

gach of these undertakings being material terms of this Agreemant.

Indemnity

Each Vendor agrees with the Lead Manager that It will keep the Lead Manager and Its
Related Bodles Corporate (s that term Is definad in the Corporationa Act), and thelr
respective diractors, officers and employses (Indemnified Parties) indemnified against any
losses, damages, llabllitles, costs, ¢laims, actions and demands (Including any reasonable
axpenses arising In connection therewith) (Losses) to the extent that such Losses are
Ineurred as a result of a breach of this Agreement by it, including any breach of any of the
above repreaentetions or warranties given by it, and will reimburse the Lead Manager for all
out of pocket costs, chargas and expenses which it may reasonably pay or Incur In connection
with Inveetigating, disputing or defanding any such action, demand or claim for which It Is
Indemnified under this Agreemant.

The indemnity In clauze 8.1 does not extend to and is not to taken as an indemnity agalnst
any Losses of an Indemnified Party to the extent any Losses have resulted from:

{e) any fraud, recklessnass, wilful misconduet or negligence of the Indemnified Party;

(o) any penalty or fine which the Indemnified Party is required te pay for any
contraventlon of any law;

(c) any amouni in respect of which tha Indamnity would be ill=gal, void or
unenforceable under any applicable law

(d) &ny announcements, edvertisements or publicity made or distributed in relation o
the sale of the Sale Shares without the written approval of the Vendors or its
advisers (other than any announcements, advertlsements or publicity in relation to
the gale 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 &n act or omisslon on the part of a Vendor or a person acting on behalf
of the Vendar, where the Lead Manager took reasenable steps to avoid or mitigste
the oceurrence of such breach,

and in all cases Logses does not Inglude loss, demage or costs of subscription suffared solely
ge 2 rasult of the Lead Manager performing is obligations under clause 2.1(b)).

Each of the Vendors and an Indemnified Party must not seltls any action, demand or glaim to
which the Indemnity In ¢lause 9.1 is or will be sought without the prior written consent of the
Vendars or the Lead Manager, as applicable, such consent not to be unreasonably withheld,

The indamnity In clause 9.1 is a continuing obligation, separate and Independent from the
other obligations of the parties under this Agreement and survives termination or cemplation
of this Agresment .It is not necessary for the Lead Manager to Incur expanse or make
payment before enforcing that Indemnity,

The indemnity in clauge 9.1 is granted to the Lead Manager both for ltgeif and on trust for
sach of the Indemnlified Partles.
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8.7

8.9

10.
104

10.2

11.
1141

1.2

Subject to clause 8.7, the parties agreas that If for any reason the indemnity in clause 9.1, I
unavallabla or insufficient to hold harmless any Indemnified Party against any Losses against
which tha Indemnified Party is stated to be indemnifled (other than expressly exciuded), the
respective proportional contributione of the Vendors and the Indemnified Party or the
Indemnifled Parties In relation to the relevant Losees will be as agreed, or failing agreement
as determined by s court of competent jurisdiction, having regard to the particlpation in,
instigation of or other Involvement of tha Vendors and the Indemnifled Party or the
Indemnified Parties In the act complaihed of, having particulsr regard to relatlve intent,
knowledge, access to Information and opportunity to correct any untrue statement or
omission.

The Vendors agree with each of the Indemnified Partles that in no avent will the Laad
Maneger and Its associated Indemnified Fartles ba required to contribute under clauss 9.6 to
any Losses In an aygregate amaunt that exceeds the aggregate of the fees paid to the Lead
Manager under this Agreement,

If an Indemnifiad Party pays an amount in ralation to Losses whera I is entitled to contribution
from a Vendor under clause 9.6 the Vendors agree promptly to reimburss the Indemnified
Party for that amount,

If a Vendor pays an amount to the Indemnified Parties in relation to Losses where 1t is entitled
to contribution from the Indemnifled Parties under clauge 9.5 the Indemniflad Parties must
promptly reimburse the Vendors for that amount,

Announcemants

The Vendors and the Lead Manager will conault each other in respect of any material publlc
relesses by any of them concerning the sals of the Sale Sharas, The prior written consent of
the Vendors must ba abtalned pricr to the Lead Manager making any release or
announgemant or engaging in publicity In relation to the Sale of the Sale Shares and such
release, announcement or engagement must bs In compllance with all applicable laws,
including the seourities laws of Australla, the United States and any other Jurisdiction,

The Lead Manager may, after completion of its other obligations under thls Agreement, place
advertisemants in financlal and other newspapars and journals at Its own expanse describing
thelr service to the Vendors provided such advertisements are in compllance with all
applicable laws, Including the securities laws of Australia, the United States and any other
Jurlsdiction and are consistent with other publicly available information In relation to the
subject matter of the announcemeant.

Event of termination

Right of tarmination.

If, at any time during the Risk Period (s defined in clause 11.4), a Vendor is in default of any
of the terms and conditions of this Agreement or breaches any representation, warranty or
underiaking given or made by it under this Agreemeant then the Lead Manager may terminate
this agreernent without cost or llability to itself at any time befora tha expiry of the Risk Pericd
by giving written notice to the Vendors.

Materiality

No event listed In clause 11.1 entitlas the Lead Managar to exarciss itz tarmination rights
unless, In the bona fide opinion of the Lead Manager, it;

(a) has, or would reasonably be expected to have, a material adverse effect on:
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1.3

11.4

12.

124

12.2

123

12.4

12.6

{i) the willingness of persons to purchase the Sale Shares; or
® (the price af which ordinary sharas in the Company are sold onh the
ASX; or
i7)] would reasonably be expected to give rise to a liabllity of the Lead Managear undear

the Corporations Act or any other applicable faw.
Effect of termination

Where, [n accordance with this clause 11, the Lead Managear tarminatas Its obligations under
this Agreement:

{a) the obligations of the L.ead Manager under this Agreement immadiately end; and

(b) any entiflemsnis of the Lead Manager acerued under this Agreament, including the
right to ba indemnified, up to the date of termination survive,

Risk Perlod

For the purposes of thig clause, the "Rigk Feriod" means the period commencing on the
execution of thls Agreament and ending at the earlier of;

(8) @.46am on the Trade Date; and

(b) the time of the speclal srossing (or if more than one special crossing, the
uauur}rence of the first special crogsing) of the Sals Shares rafarrad o In clause
2.2(a),

Miscellaneous
Entire agreemant

Thig agreement constitutes the entire agresment of the parties about its subjsct matter and
supersedes all previous agresments, understandings and negotiations on that matter,

Govarning law

This agresment is governed by the laws of New South Wales, Australla, Each party submits
to tha non-axclusive Jurisdistion of cotirts exercising jurisdiction in New South Wales, and
waivas any right to clalm that those courts are an inconvenient forum,

No assignment

No party may assign its rights or obligations under this agresment without the prior written
consent of the other partles.

Notlces

Any notice, approval, consent, agreement, walver or other communication |n connaction with
this agreement must be in writing.

Affiltates

In this agreement the term "Afflllates” means any person that directly, or Indirectly through one
or more intermediaries, controls, or is controlled by, or is under commeon control with, 8
person; "cantrol” (including the terms "contralled by" and “under common control with") maans
the possesslon, direct or Indirect, of the power to direct or cause the direction of the
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12.6

12,7

12.8

12.9

12.10

12.11

management, policlas or activities of a person, whether threugh the ownership of securities by
contract or sagency or otherwise and the term "person” is deemed to include a partnership.

Business Day

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

(=) ASX s open for trading in securities; and
{b) banks are opan for general banking business in Sydney, Australia.
Interpretation

In thiz agresmant:

(a) headings and sub-headings are for conventence only and de not affect
interpretation;
{b) a reference to lagislatlon or to a provision of leglsiatlon Includes a medification or

re-enactment of it, a laglslative provision substituted for it and a regulation or
statutory Instrument lssued under [t

{c) | a referenée.to “dollars" and *§" [s to Australian currency,

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

() all references to time are to Sydnay, New South Wales, Australia time.

Severabillty

Any provision of this Agreement which |s prohibited or unenforcesble In any Jurisdiction will be
Ineffactive as to that Jurlediction to the extent of the prohibition or unenforceability. That will
net invalidate the remalning provisions of this Agreement nor affact the validity or
enforceability of that provision in any other jurisdiction.

Walver and variation

A provigion of or right veetad under this Agrasment may not be:

(&) walved except In wrlting signed by the parly granting the walver, or
() varied except In writing signed by the partles.
No merger

The rights and ebllgations of the parties will not merge on the termination or explration of this
Agreement. Any provislon of this Agreement remalning to be performed or observed by a
party, or having effect after the termination of this Agreemaent for whatever reason remains in
full force and effect and is binding on that party.

Counterparts

This agreament may be executed in any number of countsrparts. All counterparts together
will ba taken to constitute one agreement,
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Acknowledgement

Each Vendor acknowladges that:

(2)

(b)

(©

(d)

(e)

)

the Lead Manager |s not obliged to disclose to a Vendor or ulilise for the benefit of
& Vendor, any non-public information which the Lead Manager obtains In the
normal course of It business where such disclosure or use would result In a
breach of any obligation of confidentiality and any intarnal Chinese wall policies of
the Lead Manager;

without prejudlce to any claim a Vendor may have against the Lead Manager, no
prosesdings may be taken against any director, officer, amployae or agent of the
Lead Manager In rezpect of any claim that a Vendor may have against the Lead
Maneger;

it 1s contracting with the Lead Manager on an arm's length basis to provide the
gervices described In this apreement and the Lead Manager has not and is not
aszsuming any dutles or obligations (fiduciary or otherwise) in respect of It other
than those expressly set out In this Agreement;

in parforming this Agreamant, tha Lead Manager will rely on the infarmation
provided to It by or on bahalf of tha Vendors and information in the public domaln
without having Independently verified the same, and the Lead Manager does net
assume any respansibllity for the accuracy or completeness of such information for
which the Vendorz will be =solzly responsible!

the Lead Manager may perform the services contemplated by this Agreement in
conjunction with their respective Affiliates, and any Affiliates performing these
services are entitied to the benefits of and are subject to the terms of thls
Agrssmant; and nothing In this Agreement will be construed so as to glve the Lead
Maneger or any of its associates veting power In more than 20% in the Company.
In particular, the Lead Manager will not have the power to exerclee, or control the
exerclse of, a right to vote attached to or the power to dispose of, or control the
exercise of the power to dispose of, any Sale Shares In excess of 20% of the
[ssuer and nothing in this letier obliges the Lead Manager to acquire Sale Shares
where o do so would result in the Lead Manager or [ts assoclates having & voting
power, ralavant interest in the Company in exceas of 20%; and

the Lead Manager Is a full service securities and corporate advisory firm and, along
with its respective Affiliates, the Lead Manager |s engaged in varlous activities,
Including writing research, eecutltles trading, investment management, financing
and brokerage activities and financlal planning end benefita counselling for both
companles and Individuals. In the ordinary course of these activities, the Lead
Manager, its Afflllates, employees and officers may be providing, or may be [n the
futura praviding, financlal or other sarvices to other parties with canflieting interasts
to & Vendor and may receive fees for those services and may actively trade the
debt and equity securltles {or related derlvative securities) for the Lead Manager's
own account and for the account of their customers and may at any time held long
and short positions in such securities,
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1213 Trustea limitation of liability

(@) In this clause 12.13, the tarm Trust means each of the trusts established over the
shares [n the Company benefloially ewned by the following funds, and Trustee
meang the trustes of such Trusts, In each case as indicated below;

-.:-1-']'|.|| iy # H'.L ‘ﬂh' 'ﬂF“Hdé ?Jn-,{.h "“’!""4 i ? {
' e ¢ lﬂ. F’ﬁf Mg:'r“" .@5-'» Qj'.'.ﬂ;;h B o hiF;
Pamf‘c Eqmty Partnera Paclﬂc Eiquity Partners Fund Il[ (Australaaia) Unit
Fund Il {Australasia) Pty  Trust
Limited

Pagific Equity Partners Paclflc Equity Partners Supplementary Fund [l
Fund |l (Australasle) Pty  (Australasia) Unit Trust
Limited

Eagle Coinvestment Pty  Paclfic Equity Parthers Fund [Il Co«Investment Trust
Limited B

Eagle Coinvestment Pty  Pacific Equity Partners Fund IV Cornvestment Trust
Limitad B

Pacific Equlty Partners Pacific Equity Partners Fund IV (Australasia) Unit
Fund IV (Australasis) Pty  Trust
Lid '

(b) The Trustee enters into this Agreement only its capacity as trustes of each of the
Trusts and in no other capachy. A llabllity arising under ar In eonnaction with this
Agreement, except & liability arising under this clause 12.13, Is limited, and can
only be enforced against tha Trustas to the extant to which It can be satisfled out of
the agsets of the Trust out of which the Trustee is actually indemnified for the
liability. The limitation of the Trustee's liabillty applies despite any other provision of
thiz Agreament.

{c) No party may sue the Trustee in any capacity other then as trustee of the Trust,
including seeking the appointment of & receiver (except in relation to property of
the Trust), a liguidstor, an adminlstrater, or any similar parson to the Trustes or
prove In any ilguldation, administration or arrengement of ar affacting the Trustea
{excspt in relation to property of the Trust),

{d) Tha provislons of this clause 12,13 do not apply to any obligation or liability of the
Trustee to the extant that thay are not satisfied because under the deed governing
the Trust or by operation of law there is a reduction in the extent of the Trustea's
indemnnification out of the agsets of the Truat, asa rasult of the Trustee's fraud,
negligence or hreach of trust.

(e) The Trustee warrants to each other party that it has a right of Indemnlficatlon as
refarred to in clause () abova (Indemnity) and undartakes that it will notify each of
such parties as soon as It is reasonably practicable on such right belng reduced,
qualifiad or iimited in any material respact.
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Yours sincaraly,

Goldman Sache Australia Pty Lid
by ts duly authorised attorneys: .

s e
aveSS A LA NN E ame: SN WihSH
‘lltlltlo: Mﬁ'N '\_‘2 "!ILZ b:IQ.fC'WQ_ 'I;!mﬁ? Mﬂﬁﬂ-ﬁluéh Olﬂfmﬂ
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Agce reed to a his agresmant:

Executed by Paeifie Equity Partnars Fund Il
(Australasia) Pty Limited ag trustee for Pacific
Equity Partners Fund )l (Austrajasia) Unit
Trust in accordance with section 127 of the
Corporations Act 2001 (Cth):

27—

26/31

Signature of director

Tim 8ims

Full nams of director

Executed by Paciflc Equity Partnars Fund (It
(Australasia) Pty Limited as trustee for Pagifio
Equity Partners Supplementary Fund Il
{Australasia) Unit Trust In accordance with
gection 127 of the Corporations Act 2001 {Cth):

L=

Signature of diractor

Tirn Slme
Full name of diractor

- Exacuted by Paciflc Equity Partners Fund iV
(Australasia) Pty Ltd as trustee for Pacific
Equlty Partnera Fund IV (Australasia) Unlt
Trust In accordance with section 127 of the
Corporations Act 2001 (Cth): -

T

Signature of director

Tim Slms
Full name of director

Slgnature of scompany secretary/direcior

Rlckard Gardell

Full name of company secretary/director

Tl

Signature of compsny secratary/director

Rickard Gardell

Full name of com pany secretary/director

Ll

Slgnatura of company secratarylélire::tor

Rickard Gardell

Full name of company secretary/direcior
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Executed by PEP Investmant Pty Limited In
aceordance with saction 127 of thaﬁarporatlgnu

Act 2001 (Cth): :
Signature of director | Signature of company secretary/direcior
Tim Sims Rickard Gardell |

Full name of director Full name of company secretary/girector
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Execufed by Eagls Coinvestment Pty Limited
ag trustee for PacHie Equity Partners Fund (il
Co-nvestmaent Trust B in aceordancs with

gectlon 127 of the Carporations Act 2001 (Cth):
‘ ' .
Ft 5!; 2 ﬁ J ‘
Signature of director Sighature of company secretary/dicestor
Tony Duthie Sarn Kong
Full narrie of director Full neme of company secretary/director

Executed by Eagle Colnvestment Pty Limited

as trustee for Pacific Equity Partners Fund IV
Co-Investment Trust B in accordance with

sactlon 127 of the Curp rations Act 2001 (Gth);

At

Elgnatura of direictor Bignature of company secretary/dicectoy
‘ Sam Kon
Tony Duthie g

Full name of director Fuli hame of company secretaryvidiiactor
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Exacutaed by Pacific Equlty Partners Fund il
GP (Jargey) Limited as general partner of
Pacifle Equity Partners Fund IH L.P. by orin
the presence of;

25/31

A —

Signature of witness

Pt

Name of witnass in full

Executed by Pacific Equity Partners Fund IV
GP (Jersey) Limitad as general partnar of
Facific Equity Partners Fund IV L.P. by orin
the presence of!

—%m

Signatura of Director {peTserATE)

Name of Director In full (a1 Luss)

Ja

Slgnature of withess

TEELARME. (N OERPA
Neme of wiineaa In full

Executed by Pacifjc Equity Partners Fund Il
GP {Jorsey) Limited a& general partnar of
Pacific Equity Partners Supplsmantary Fund
I L.P. by arin the presence of;

Signaiure of Diractor (A, 15L0MB)

Name of Direotor infull (gerpenne)

A

Elgnalurﬂ o; %%ess

Narme 0% Wilﬁﬁﬂtl iﬂ iu i

Signature of Diractor (ALTBLOATE

N_C.f.Bd.Qg_n_LE_‘BM—

amas of Direstor In Ul (A'E-'IE(LJ\JME‘}
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30/37

Schedule 1
Vendors solicitors
T R
Firm [ Mton " el R
Clayton Utz Mr Niro Ananda NAnanda@claytonutz.com
Vendors
Vender : Addﬁui ' e
Pacific Equity Pariners Fund Il (Australesia) Pty  Leve! 31
Limited as trustes for Paciic Equity Partners Fund  128-130 Phillip Strest
I} {Australasia) Unit Trust Sydney NSW 2000
Pacific Equity Partners Fund Il (Australaale) Pty  Level 31 5,300,782
Umlitad as trustee for Paclfic Equity Parinars 126130 Phillip Streat
Supplamentary Fund Ill (Australagia) Unit Trust Sydney NSW 2000
Eagle Coinvestmant Pty Limited as trustee for Level 31 728,951
Pacific Equity Pariners Fund [l Co-Investmant 126-130 Phllllp Strast
Trust B Sydney NSW 2000
Eagle Coinvestment Pty Limited as trustee for Lavel 31 375,754
Pacific Equity Pariners Fund IV Co-Invesiment 126-130 Phillllp Street
Trust B Sydnay NSW 2000
Pacific Equity Partnars Fund [V {Australagia) Pty  Leval 31 6,548,751
Ltd s trustee for Pacific Equity Partners Fund [V 128-130 Philllp Street
{Australagia) Unit Trust Sydnay NSW 2000
PEF Investmant Pty Limited Leval 31 692,876
126-130 Philllp Strest
Sydney NSW 2000
Pacific Equity Partrners Fund IIl L.P. C/- Lauren Blshap 24,487 482
Badel!
26 New Sireat
St Heller
Jarsey JER 3RA
lauren.bishop@bedeligroup.com
Pacific Equity Partners Fund iV L.P, G/- Bedell 35,902,746
28 New Strust .
8t Helier
Jarsay JE2 3RA
Pacific Equity Pariners Supplementary Fure U C/- Badall 20,888,571
L.P, 26 Naw Streat :
5t Haller

Jarsay JE2 3RA
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Schedule 2
Timetable
Koyowwnn 0Ty el
Booka open _ On launch Wed, 28-0ct-2014
Books cloge Wed, 28-Oct-2014
Trade Date {T). (&peclal crassing/s by) Wad, 28-Oct-2014
Settlement Date (T + 3) Mon, 3-MNov=2014




