
MinterEllison

D-

LA'll.*

WEBA-NuHME'51 r Im ..=
Al "Al Un 117 ,#Dllrf

Markat Att[mOCCInC  0£00
ASX Limizd

29 Jan=y 2015

F..1=fh 1300 135 638

Namb,r dp///m ( dmdims thh=/ 91

S,hied Boart Lo•Eyear Ilidled - Felm 604

0,ou don.-h,/ .0.*--0-4"1.2| ||||

lamn-TI.....1-*..mv.......co,/.Ek'.-*Id..7-=......*
...40 11......h......9,0..b..4....1.................
-dommi MI'll *6
IU,m, 1 (• 7)

Wool29/01 2015 Tag 12,30 FAI + 61 2 9921 8123 linter Ellison

Te

1

1

i



Fl 604

Notice of change of l

1. -il-1

01.---

 stLI,IniiUild »U

127////

of substantlal holder

184//'E/M

C  1 Im Adili.Ihi - E; av. FP 4 CCP CRIC  801 All Ff,-,1 - 4 8.V.,0. 0..0: M ki
...%.....UAP......40116*..48...ALF..10...&0.....
WI P"In" 1f=ud.
........Lcop I /</ ll Ipl  Ili# OP Ill:Ill 4 LLO (Cillllll l Op), Illt T.
.'09'MJ.I.a  im.0.1./'--IL.I.I.'

T....0--m...I.il.

nl /Il lingm»I91=1  9  ICilill lil¥ M
n.-In....

0 1=18
mflaill)14
1mm 14

TI»Inailli/Mil In/IllImil,/molmllpllarmi  llllllllh•»•0  h•*  1Dlll tmIllill  li

C-elli=ill fi)

nual'm

WI.I.

/"AN.I... '84.in  mu....6-

CCPI /IOUOIPIBLYHIII /liI*IW#VIWI/ISliIVIMi ZY©vi/ViI=*II=I W 
*'Ii="ad. In#'00"am-'=-*-Ii" Iminm"/*0'9='914

1 .....././.'-...I

Ma,#*0IMdil IL or ding, li limh 4 a Il,Nil IYI 4li IMI- I,/1/sI -0(lib h IIIW Ii„Ilbdh=1,piI,7 U
loh,Il,illmlljilll„Ildill,Imil/m/lall#Ill/9*Mbmholili,9/ diimilal,O,It

um.18

11.--
I.lm.ill...t -int-pm

CCP I. Co Dul'b
-*07 It A-•-9*1---11

lili- I.U.,ccp Ilm.q-. /4/1,1=
Al.11'll' GPI ill'll'.Ilill-.
UP, C ,1'.1-00, u..=-Wil.-al-
MYRW (.0. I.--A

-

Ill,12*I'll'OVI kll-1.0

 man B

10dipm
mist

01,737,710

7,534,111

Fl.

7,06,112

Ilil=mn_i o:=5

29/01 2015 Tag 12,30 FAI + 61 2 9921 8123 linter Ellison W002



11/1=18 Cop -4.Dikll
· H-# COP 11

A=oil/* OCPI
Up, 0//..I./1. ap

A  mmd-

C,il*Ial, RSMY
////IMI/// A/llmCCP h p./..0

' ---All..
liAN'Iian B

Na-*tru'
*Il,Iy#lili,I Ual#lm
..a,m-
-4Ild-

ccp I

Ppcil-

Op--

COP I

CCP I

07-i

CCP 11

Ild'El

 poll

gpa..

9,<01-/Jpl

OOP 14 [*31 0- IP ZCCP C'.1

C.,1.,1.1. CM Zoop-4 Cop i COP C.'
./0.

O/lep

0, g Cop C.,1 Ccp IL OC, C..
0//

CCpiCCPO.Z crpgotp-/

Cgp i Ip0/. Cop i Cop 0./.
WT. G.* JFW

.1-,a Copicwc.4 gip < Xp ./.

 1  t.

h/1,"IIha *JPM

r.i...CO0.,1 CCP
0./Ill'll-h-I

=Rl)

..........
'ca.....
c m-Cop' Mccp

./."./ ./.Illmill

........M.
iCCP Ip..MIN

10....1...

HAIn»4

1 ,m,  102,7575»

2/M/41/m

lul 17.2/

/4..... /1/6

404/MAO. ./96

-4»1 08

II'll.'copn All.,0

%:..9 0 ..F.
eum 08

........adap...Mal an

0.'..Ill.Al'.0'ill.

./.
CCPIGP

.Imm-i..
0....kll.lili
1/'*T. 0-* 48*,m'.
Clly'll..0 11
Hola,=no  En 

 .m/80108 d.
1J.'llyH kill'.1 4.6,„1A/ .16

 003

/E 11/4/7577_1 (,=I//

29/01 2015 Tag 12,30 FAI + 61 2 9921 8123 linter Ellison
l



WOOd

mw..1/m.-.9......0  ...=.-*-I-.40-.-4--=....4-........
Im WII,Ih Il lillll,OfInlillII Ial;

lill

8-alin-I...I-I.I./.1

OCF.
CC  C/'/
CO.....
CCPIN.'ll.0

Cill.'ll/*Nill

Cill.'Ill.A.laill-

CCPIGP

0.......Gp
MT' Gdo*

I./1.Id.--0/P• m g
LP.
....NiP ILP.
Cll./Ille. 0•m P• m I./Ii.
LP.
0...... 8  0.. G.1/.
p=,1.Lp

M///408//IZ101/UN///aml//*/
Mli  Ill, DI en,lil,=17, lailli,  Iiiliill, Th, Ilill,lill,1*
IDIII  DI 80111 17,101mU.Aiillilii, 71I llill ilii-
4*-M.--6ht.---U--*0• 1 K-
rimIKY
.....Ch, BI..O  IK Ul In liX Gial Taii :31„l

* '9'4'*r , *I   .* 01 le I< e.al To,Ii, ,)1 10
A...MY
.--4-8 -A-I.U.4..Ga T .4

0//*In//myl/lp,t'Pikh-/1/hFILN"m<M-Vit UM
dbl=/40*/AL.P., 5,5PA'//41/hAI/,MIG"/NI"VILU/A
*CI#Ii,Bill/PI,li LP.,mipikA ,41=,F-, I ,YI NIT  UM

I0//*/P/// LP., S  RIk//411 1 F /,1   »4=IM// UM

IC•-21/0//ILP.87/R* //41/h//s. M/0/£ P Y/< Im
.9.nal.*-Rill..=./0-74.-0.=

*00////P-=4 LP./1/ P/*M///1/"R//,/imt/-""26 u"A

Al.ZLP
ICI P==I, LP. 06 P=kli;*1  P =, IIIY NIIYA uaA

h-h# Mil Pidi,Im Olllii *ol,I,lild/ P„In„I. LP.I Pik/#=m•  1 1 R r, IliYit '*IYIZ UlA
0..I p./.gup,
0........ OP h./. i *C  .4.Kn..Lp.Illp.kk..412.HIL..0./..v.k,im'
LLC

C -bgal.. °Ill". ap .0......Iu.1,1, U..41.All, MIC.t ..vlkul

12_LL' 6.4.A...mhLL<L
C--P. =Lp

Clllllhddge Plltllil »*b  LLC

IC„-**P,Ill,Il, LP, Slip=*Aami, 12,s FIIZ I IYIK,asYAIL USA
//Pilk"41//mi/,/INK//VikUM
m Pil*Ii* In Riw, NI Voig WVit IJM

I IMOllilllll ROK OPS,1,-=l. 01 Im

/L1ta 77_10  ')

29/01 2015 Tag 12,31 FAI + 61 2 9921 8123 linter Ellison

1

1

1

1



 005

0- 149%#811
7--nriflsIr-zr a.-1- --4

· ri

-1

*Ans* -kTY V v.4
I.-

0-* a-V V. h

«M KIE .Im SI=

0-1/ 0"./*4/.'ll"

I ,ar , 1 /1/

-..

. 2,4 ...

I =MI

-1....,0/,WI,/1---*.-ih 1.--m• ..1 .....tull.....9...1/.I.--I.'ll.*liz
--gbil....#.blm.1.0.Al././.---Id-'5..m.r -Id-,1-/m'.0

m I////m/nd'  ,4-/m,/0-{h'=ZOIA'"i

m .........t..4-1...I.....1.ni'.0....MMOL

M ....0../...¥avell...In--W.bq--1

m 1....,4... D, »h-4-I -le*c .0,1.1/'Il.=ill'.*10#

I -.0.-t
M ,V.../4..4.4.4.....h.i hm...m./......A..# i.....CT/0.9.1Wl.

eres„kililiIeD,l,4,»blle,li*lll.ll/Ill iles l,-/llimjl.1, m l lefm,=*=t
/lilll l==ll /1, Innqlillll 1014 Igglllll l •lil ll' =ll lielh-ldlillalCr W

m •,-I'll':00*'..'.1•0.I....I.,400'll.."di."L/Mill„.....C-*I.*.,0....,0.0,-

--id."i....0,1.'lit...0.1./.CO'.O...kimon,

M .Ii'.0.'i,-I--imi.=9"•Idia'400'"*d'.'*4"I.,h'.0.0.,0-di'*'id"'"04-'sa'*
0//,-d /10/08/,ablm/,/mll,//old///L E    Ihh• 1./1» Ii/In,/I„*/Il.////*/ma/.

I......ld.moh•/=I.h........d.*....................4........
'll,/W.....'ll=.I=.I'.-Ill'-liwi./--1/".L

I Imild"Imilk,=illo•Ill„Ii#Ili*e,molill,Ill- il,l t= 8 m=/mo,lam llf,ullr.

m al.'ll.,Ai./00'*...0-.,01,/.1./-0'.19.. W-Illi,lon'll.'t..Ill/*lim.,Zl,/.

29/01 2015 Tag 12,31 FAI + 61 2 9921 8123 linter Ellison

1



29/01 2015 Tag 12,31 FAI + 61 2 9921 8123 linter Ellipon /006

ANNEXURE Ab Fo,m  04
Th Ari„=*,Aof47pigI9*11ueoop,ofmithle,will A,imw¢ d 18000:,Il=Nll#IM blnthl
R..'OR....IMIA.....0*4"0/le.....0.Uk'AUR".FLI#ad...dby..i.Ul/dMI/'li
/201&

1

1

.U-MJ-



29/01 2015 Tag 12,31 FAX +,61 2 9921 8123 linter Ellison WO07

Underwriting
agreement
Boart Longyear 1.1nhd (Issu,r)
COP 11 Dukh Acquisition - EZ, B.V. (UndenvrN,M

MinterEllison
L A W Y I R S

muuMMI'Mupm/Er.ags¢ ./40[«,m,9
la:40!2...."/1/2.m...



1.

1.1
1
2.1
2.2
13
1

4.1
42
4.3
4A
4.5
4.6
4.7
4.8
4.9
4.10
4.11
4.12
4.13

&
5.1
52
5.3
5.4

6.1

6.3
6.4
6.6
6.6

6.8

7.

Underwriting agreement

Ditalli

Agreed  ne
AMe,1.-4
Appoh*11«lt

CondUonal ob on of the Unde,wrik
Colicill oll nd 8*inred
Benemof condmons
Offir
Conduct of the Entitlement Omr (I,ch,dino the U.8 Prlv* Pliciment

om,r Maindeb
Ck'ED**
Registry
Pinni.8 of ®/ch · · . 7,
Revle#of eopic*lons
Siolthl NolJH and Cknng C 'cb
Su , I i. ' · R,r Er/Elernent Securities

Quotation

Liability ) ,7 2 ' '
Focelgi mot ree makB whole
Conduct of the Ula Pllva  PI,cament
Dui d gince Invioligillons
1,sue„8 reeponablues
Ckie [)1pnce Corr,nlthle
Cue DI#,He Repal
Supplemer,tisy GleE* U Notice

R•pre."Xoll. ind
Val yof ,emer 
The I..
The Uride,wrI r

RepeljoiI
Inderrvilly

Unde,tak s by the  su,r
Fe=and com

9
g

9

10
10
10
10
11
11
11
11
11
11
11
11
11
12
12
12

Wool-

IWE// 1 m.1 e¥*1Iel. lid'".il' Ill.'.Il. I/'I.2

29/01 2015 Tag 12,32 FAI + 61 2 9921 8123 linter Ellison

6

6
1

6 1

6

6
1

6
6
6

8

7
7
7
7
7
8

8

8

8



9.1

9.3
9.4
9.5
10.
11.
11
111

1&

16.1
16.2
18.3
18.4

 ents of*din-
RMIt, of *m lon 41 respect of 01• Eritmement OfFer

Cill.
Notmoatk n
Eikd ofWm hudon

Collildintlall¢V
Adverihing andpuble annournent,
Goods...hb. ./(GST)
Amourits eiook*ve of GST

12.2 &,pply subjeot to GST
123 ReMIclon for blput t= ae NtB

13. Nalces
1a1 Form
13.2 Delvery
13.3 When eff, :tive
13.4 Receipt - post
115 Receipt - koc
las Recalpt outilde busblees hotn

14 Acknon dFne 
14.1 AoMo• 1  ants
14.2 Agreeme,11,
11 0/neral
16.1 Discretion h · , - 2 ' 5 rights
15.2 Partial , : ' . of rvt*
15.3 No lablly for loes
154 Confict of Irrht
15-5 Remedlis a,nul Ove
166 VE, on ind wihi
15.7 Irlds,TR* Imrmtles and rileme,
15.8 Fur#ter assllances
16.9 Enforceab*y
15.10 Amenc*ner*
15.11 Severabmy
15.12 Assignmerit
15.13 CM Umb Zee Ad
15.14 No bias aflut drafli (coritra pr*rentem)
16.16 Coulyb,rp 11
15.16 Govemhg *#

Inte,prit'lion

Rdecences to cituh gen,al *rns
HAldhES
Thetable Ever*& Id Dila

8©hodul.1-nnot,ble

8chedule 2 - Rop,••in•nons and =nil=

ll///IM #6101,*10

12
12
13
13
13
13
'3

14
14
14
14
14
18
15
15
15
15
15
15
16
15
16

1§

16
16
16
18
17
17
17
17
17
17
17
17
17
17
17
18

18

18
27
27
Z7
28
29

lill.I.". -I-Il/1/03

29/01 2015 Tag 12,32 FAI + 61 2 9921 8123 linter Ellison  009

1

1

1

1



29/01 2015 Tag 12,32 FAI + 61 2 9921 8123 linter Ellison Wolo

Schidul,8.Indlign  36

Schedub 4 -Termina«on Ev,Ma 41

Signing page
Annuxur, A - US co ms,11*gal op.n

1

Imi.m...11 MII: mt,--10 l"ll-ill-/I'll PI 4



Details

Date

Parties

AYEN
Shor! blmr ne
Notic.d..il

N,r,le
Short: formn ne
Notiold..il

Background

1 1 Dagelnbe  2014

Boart L.41//I/.abd
49123052728
I.m..1 ·
Sldle 600, 10808 S. Rh,Fr[*]t Palkway. Soufh Jcrd  Utah 84095
F mile: +1 (801) 977-3366
A#=I#an: Rictimd OBrien

CCP I I [)*rth Acqi_*g¢*ogt -· E2, B.V.
Unkmaw
I» Bootelesn 7, 1083 1U, . - . „ The Nclheriana

Atic ion: TI= Directm

The Ts,mr proposes tomil apo,cenely AS 103 A millicm by -yofa , „ , '.,. altltlemelit

ofh lo Seavilyhol¢kn

11,0 Rec.pitihoollon, Lhe proceeds ofwhich 411 be uged to provkle *18 Im,or with ddi#(Iial
1414 to =mimin ib buanc  throuah c,mt, Im,lin conditiom.

11Ic IJWQ<writcr has agreed to w*,Firite the EK,l fielnetIt Offer on the *,InS mi mibject to tk
,, m:, / ofdul agreemeaL

.Wil-IltMoONO19 1,1/./.2/../..'-10/.1
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Agreed terms

1. Appo tnent
1.1 Appolr,tmene

(a) The 1/0,1/:r EqppKliata the Undermiler = unde yiler oft//8 :, i/,1/., - Il Of!bront..9

lod  tiect to Ute condit El of#yi. agrecmerrt.

(b) The Underwriler aecipp #ic v : . ' .6 1, - , Ildcrcl- 1.1(a) and, IubJect to rlms,-  2 and
olauic 9, agrem to unden,Tile 1110 Br tteIneuE Oft6r in moordance wifi  ti B agrcemer,L

2. Condilils
11 Con omal obUgaSon of the Undend.

The obligsfion ofthe Ihtler#vriler to *9/wri 8 11), E illement Omr Imils cimtic 4.7 13
condition,1 on:

(a) (Seeomd aoll•Q )b Second Clos[,1 Tm[Bactiom Imving beem completod
prior to 810 Rec<*d Tlme In wimre with the lf,ms Arwi e=liuor, ofme
1mplon,cntadon AgrociI=Il; and

(b) COMD) the OMD Is er=ed ink) by the p tica to It d is nol tormI imled, ammded or
rescinded by 9.00.In on Lhc Lannch Dato

12 Condmon• notaillilld
(a) The l=[far amst im its be* el,dcavocin to mmir, or Foonre 5.f the coidtio- precede[*

h glmm 11 are *sfied.

(b) lf=iy of46 cordliom preced=* in glaul® 11 are not s= fled or wahed by awir
relocclht de 11101, 40 Unllerwritnr (In Iti absolul and unfbttiod discretion) may by
Ix*ice to the I=mr Terninste thi, agrocmerrt Ht =Ky 61,0 before =nply<,46 With Its

5 ' -_ -r , , undu dBIN. 4.7, with Itch notice [de fyig 317 rek,va[Ii cocidi .1 precode *
which is n*Baliaticdor wa ved, id the .¤will hEveno olsim agall=:the
UndcrwrISer, exceE* ta lbs exter*thit aily claim hu mcrtied * thelimc of 11,0
Termination.

13 Benom of condmons
The . , , m: , , le©edcni In cimme 2.1 me for the benefit of tte Unc rmitcs  ly and !1  octly be
waived by the Unde,fitils biwniting In lt, ah.,Ram mk| unfbejen,d al.,1,bli.

3. Offer
00 11» immr mt conduclthe Rsmlemt0&in accordanGC will the Tlmelible (I,11®08

b Undermitcr 00,11[1* to a vatialloo wl# such 90,180¤inOtk, be ,=msombly
wlthheld), th, COOM"uu"L AWFLAUDgibUl&the ,: , , 1. I , Acland any c*her
„'*:-1/ lam

(b) 'Ibe Uods,vrlic, will ni in il, c,pecily m a Sec,Ii£Amid*, 10* a Valid Ap cation lit
re,spect of iny ofits Entltic,nentz.

(9) 1110 Unc ritcr andertakes thot It wm not Fid-- Hntiticme 11 on-mmU

/012

illl,  Oval//"/ 'Jill-Il.Vl.'4 1-.

29/01 2015 Tag 12,32 FAI + 61 2 9921 8123 linter Ellison



(d) TIm p=lies acknowlod, md aste© 0*Ki 010 Offh Pedod fbr the Ed1]Mnerit Omr will

¢1008 hef an ho,/ 61*10 tho omr pcdod hir the Share Buy Back Ofh on #10 aosing

4. Conduct oflhe EnliUement Oliar (- ·' · ng the U.S Privab
Placement conlponent)

41 0Har Mald*
'nz Lllgla/ lnlilin

(al (ASX Mibliah -_ - r) give the ASX MHEsiIls 10 ASX by 9.00=n on thc launch
Dee in a form0,04 by Ole Und r,vii# acting remombly:

(b) (1 =ped /1**t, Ime Bidda) despitd Ibc Rnt!11=noI# and Acoeptmre Foin, Ind
the Right: 13///8 Booklet tj each plisIble SAM,Llily/lolder on or /lic//7, the De'pli),1 Ii/11;
and

(c) (Exdidd Somrityh,klm) comply with Liming Rule 7.7.1(b) and gection 9A mi Befl
m csoh Exoluded Scourityhol r noUGO ofti» Fi,(1 ,cmer,f Ofk and 11 1  ey win not be
el¥ble to p«rticlpte In 2,0 EzI ticmcnt Off r.

4.2 Conduct
'11= Ism// must

(a) in re,ped ofAoceping Invg/mn (0¢tirU,= Approwed U.S Secidly Holde=1 acce * atl
Valid Applications lb, F*Ittenicni Secur  which uc lodged by Ac©®pling Investom an
or befin 5.00prn on li ClosiIig Date;

(b) In respect ofApproved U.S. Secltity Hokk:rt. Im!* all duly anglied Subecription
Agreeme,Th th/ =e detivred by Approved U.S. Sccurity IIolden on or before 5.00pm on
the aosing 18% and

(c) u= its reaso,table aid/a,41,= to Bilci,m thtf Mding in the Acce!*ed E:*111€nicft
Saciiddes ind the Shortfhll Sec:101*es (other tim Prefemice SIM,es) on ASX i. able to
oomir m nom *1, op ng oftra Ing anths Tinding DIA

43 Rigist,y
The Iasue, mual er tre llwf 1118 Regituy:

(S)

(b)

(O)

recah. lt» Eillitiomint and Accept.,12 Forms and R.mulld#011 -d TillbrForms mid
the Application Momy in fespect of nie Ettitleme,* Of!kr:

..

keeps adcqi- Tagord' Ofall 1110/de,0(/It Nod Acect*ance Fo,mB end ' I ) , . - i, ,
Tr=& Fof,™ moolvcd ( .2 N ofwhethutiiey *re Valid Appl kil); ard

if - byAl UndcrnTIN, dethm s computerised list orAcceplingkwolors undeT
the Fiititlemcit Ofis to the Un writm M a dd ly basts (or c*tter ,<Ah *equelicy as

  - by the Undairi=) din# thc OM Peziod, including onb Cloeing Dabs.

Pha,ade=h applc,Mon
T  Immis must direct the Rogi*zy, whenever rcquesk,d by the Udiwdlec, to notify the
Undermits oflhc psticnINs of aigh P*jilcmem and Acceplance Form and Rm,icigtion and
Aoccptmce Fom received (rcgardkm of whother tlwy are Valid Appitcatiom) and tho number of
EllitlerrIE" Securities Eroprml to be i=rd Drigr tho.. p.*61"£12 and Ars=*=M» Forms and
Renuncillion End T*insrerFo,ms.

- 013

Im-E IHI W ¤Yl 1 1011 129,-'ll -,"I,0 1 P/9/ 1
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(8)

(b)

U Rivliw of •pplcialons
00&=BIN- Day *meaotg Date,lhe hm/mmt

(a) Infbrm flio U™1„1¥Iher offhe number of Invalld Appilcations Id the grounds on which
60 Imuor bolicws fl y m nd,·alki and pe,mit dis Undefwrittr to r,viow liw•c Trn'alid
Applicatkiz iod

(b) in respect ofany invalid Applloalions which no nd valld only begause lhc Application
Monoy hibeen paid by drque whid hal not yet clciod:

(D tme realocule efTorts (but with no obll/tion tn incur any matodal cof) to
m=imise /68 034.Ir,I': of mach c/I'lues by 9.00am on tte Sl'irL/JI Not!flo'taij
D,% and

CD 1.81"1410 : , 6.6.. - " - " See,1,1, p.the mt#ect oftb-' Imal[(1 Brh.A.ki. In the
50 *trall Scouritlm only Ef4 hme no* become Valid Appliestiom aner
COm*ing With per¥,Fh (11

48 Shor  Notice and Clo,Ing Cer«flca 
NO later*

(a) 10.00,1n on the Shortfall Nodlication Dgia, fhe Issus may give the Chlen,Tiler a
52¤liall Notice which specifies the rember of Shortf 11 Sect#lics = at 9.01„n an tbe
Shortfall Nal*Scdon !) te and ifthis nc*ice is f,nished, the I=us Im l aiso give me
Un rwri# a aosig Cord11*:;

(b) 9.00arn on 1110 Imue D* the limer most giw 1110 Underwribr a Closh< Certi ficalo
wi,ali. or nol thc 1.,irr glvmtiz Undswriter a mtorthn Nodi un*, claim 4.6(,1

4.7 Subicr*/on for Enmsm,nt8/M/#Ii
Not latertiwn 2.00 pin on 60 1-01)01# the Uhz,¥Iibet mult, nolemthe Undorwr!&ar has
Tmmin-d:
(a)

(b)

(C)

#8 1=ue

Pcy, cr procurc peyine  to tim laK,cr offhe Ofi Ptice in respect ofe=lt Shott fall
S=Irity;

sublor[be for* Shollfall Securities and pq, the Imucr the Ofh Pboo to rcspect offhe
Shortimil Sec+Kitim; =3

80 OfT= Pice to be paid to the Ism= unds pulgraph (b) hnmodintely above hit be
pald In U.S. d„161. Mhog the q,<Ii#„.0.* FX Rzle,

By 5.00Iin on the Ismic Dat4 fte Ivmid 11=10 me:

Acce,*ed Ezilittemeot Scc=!tles to & Acecpung Irivvs&[15; ind

Shortfhll Securitles to the Undcrwrits to ute extel lut=fbed h under olanse 4.70*

49 Q...kn
The Immi. min Ime its m=ntble e d-imn to prog  11=£ t'=Aky on ASX inb Rn,;Ucmert
Securlticm INm=l on #te 10§118 Dabc is ablein oo  m Bom the opming of trading on &0 TI*ding
Date.

410 Holding Sta gmonts
11 c Ism r must <01 ansv, hol,W,tnliiiiiit in IGGO„loila® Wilh the „ ' Act i,d the
Listing Rute, in respect offhe Ei delnemi Sec,10(Ics In ¤ord,iI= wifti the 'flmcale.

...8..1.tmul, ........„IP.P.
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Woll

411 LI//Iny / tlm/li/hed
Upon clm= 4.7 being complled with by #18 Underwriter, Its liabili y tu pay and subscribeh
Shortial 1 Somittim .0.0,im agreemonl with re,pect to the underwrlting ofthe Fixitierncrd OFF-
di.11 ce®  and be .; ·„ ' r, -,

4.12 Fo.lign -' _ maklwhole
(a) If the Actile#„S  Aric,ant *8 apositlve numbs, 11•m no( 18:sthan 100 pn on Uhc I=<0

Datn, the Ur erwill= mt,K 1,11-6 tha Unc ,1,0# hm Terminatcd, pay or procure
p«yine,1 lo the Imier of80 Ad@ImI=It Ammi

(b) Ifft.,A..... Amount Imanei HUR/, thcn no¢1 ,th,nlOO pm onthe T..
Datni the Immi. Int=:6 uile4 the Underwritu hi T ninated, puy or procure piyment to
11  lInd*write, orthc Adlmlm,mt Amolm: (B irit svc a positht mnnbs).

4.13 Conlict ofthe UAP'*b Pi.coment
Tim I== miy4 ilm,c Hnlitleme„* d oth ind ,eli H#Ii1]cment Sec,IritiI to persons in fhe
Unbd R# m as part ofb Ex,#11„114 Offbr by way ofthe U.S. Ptivale PI .wnect, wh *i wit be
cc* liated by the T=m pitof& 8,#4•m=1108 Id mustbe e dug&®din aM¢,da ce
wifhbMobju proco* 

(a) Tho l,Buer DMKy only make offen to Allmid U.S. Security Holden m pit ofthe
:,r.-f:-,:-,rofh.

(b) Tho Imsner will o[,ty imK,0 Entilicment S=ritl= 10 AMIO,·od U.S. Secrfty Holden ti=l
1*vo c h·cred an ex=i*od Sulxzipion As*crnant

(c) The Imuer mut provido the reic¥Int Covoing Fmall, Incling the retevs,I : , ·,, <6,,
Agmelneut ind the Approved LAS. Seclt«y Holder declialoa *im; in e*ch cio acir=si
1 reto, to Afoved UX Security Iloldus 91 the ., I. . .. '., - oflho Eatidal,cni

orrer.
(d) I Th. orrer ofF/i",Wrvid Seeltri<Re to Approved U.S. SeclIily Hol*Ni rmy comet of an

offr «iltling e h Approved U.S. Sectsily Holdu to subscribe at the Ofh.Plice =td tri
the Offs Ritio.

(e) Sc L=1 M=nag  mi/Ir ita U.8. broker-dealer S lis* will Et solely as Ac ,1, lon
A@em with respeC* to 1110 U.S. I:Iinte P cmer,4 ami an ofk m,Acrials and orml

:'. ' · with Approved U.S. Seoidly Holdon w[Il re  to tho [=1 Managi
 Ing solely in dit clpecily.

(0 1121 #licrwill provide Appn),ed U.S. Secmity I·10]den & oppoiliinlty to nk qu®Bilom
mi receive msi,Dig *orn . . 2 . „' of the f.

(a) The role of the Admint.tr on Aesrt In crmrw,ction with the U.S. Pdvide Placcme[* will
pri=trfly com@st of

(1) a=Isting the Ismis in dructuring 1*18 U.S. Plivsle P[acemed mid it, *In<

01) comolirl''gle'li' lasu:Trellrdfilthelbst ofAi"TH"'d ULGL Securdytiolder,;
and.

(iii) lial,Ing wiat Apsrud U.S. Security Holden to conarm meir rco,4 ofthe
Covering Bn¥,11 *om 11  Isgus ind providlts oer in ict:tal infor,nation abolt
the kEIM oflhc US Pm# PlSiticK li  provision of passwords m the
ddixil,ne:i:3 5 ticid to the televick Covering Bnails m  10(Uenicnt nical,Bilics.

  Emon I MIC ma l=•sll ......I-Lip.0 1
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Woll

(a)
(b)

5. Due digence invesagaaons
51  u. .reepon,1./.

Until t mebulmt

(a) m,ks Buch mquirics el 1/') re=ombili mt

(b) e!=cise due dligmce,

to eomn thet there se no om- - frum the Offor MAt,fink of Mrequired to comply
with the Corporatiorw Act and fhat 11» It=nells included Inthe Oflk,Mst=i. no 
mist=ling or dece,*ive or likely tomisled or decwive, mi do not become mill=ling or
decepti  or likely to mNead or doccivo (whelher by mkifitea,en  omissicm or 0(horwise).

12 mi Ilgi„Go co,mn i
The Imus mid Miablish a I» Dillgence Cr=Tiftime to .gli in complying with 1118 obils•flom
inder cimme 5.1 mi m,=t

allow the Utideriwriti to •112„d [Im Diligence Committee meetings = an observer;

procure bit :elovvit moll#ers ofma„.Bal,le,# co,Ifilmtheir reeponscs to Ar MERagmnelIE
Que,tiontin ai a moceng of#10 Due Dulig,moe Committte hold 10 8.0 im on the

(c) detiver fite Due DUlaeocc Report and all o¢hsop x* reports and sign of  0Ixtuding
the logal opinion Bom Ashld Almunlia, Australian Goumol to 11,0 1,*IM, and the
Ms,ISM,lcit Sign-om) to be Fvided tv the INK: Dillemoo Committee or to 00
Directors in rclatl- to the Endne,Ihe[Ii Offs contanpl aid by #10 D ie Diligenoc Planning
10&.EW..gidlIn by 5.00*m on the LamxhI*m: e.ch (10 the litalt ., Ill'„I, ' , by the
DI DO* ce P! lingMemor klm)abid=a. Underm!  (or qtmed to bc
available fbr ralimice by 11,0 Un writer) and In a accertable to lhe Undswrier
0*41¢monably; and

(d) dolivcs to 110 Underwriter the New , „ , 1 „ - Slan Of!6 (as cookinpbucd by the Ilue
Dilliance Plawlig M=I=und:rn) by no lats #m 9,00,m on the Tisne Dah

i. A.Dlg.W. R.PO 
(a).

(b)

(0)

ne  loucrmt prodde Rie Undidler Itm M =1 mimifibleI4 md an
reques< copies ofthe !* Dillge[,ce Rcpcit ml, a:bject to clause 53, all Diaterials and
rlr¥mm,ii' u.d or czm-d in 00'I,=Hrvi wifhtho I,18 !)1118%9,03 INW §5*iripi M recellt
of rcisomble n[*ke *(In the Ur*,writm, and mli <1£0|airt those mat=ids and
doolge:*R unul the 1*r of
(i) 6 yin trom the deto ofComphtinT or

(11) the gpity ofmy regulatory,,... r., or 41!1(5 11=i rab,im to tho Ent|dcmert
Onri or #,1, agreeme„4

ii< 81* p,1139.0.

The mde,wa# mud keep and mist p,1191,1, thal 11, and !11 uviSE,B keep conf[d=#d al
inf nation obtained uncler fi is clai  5, other men as re*dred by law.

life» p vision orndmials mid doorm•„1* 51)der clm  53 would l®®d to a lom ofkel
profklmlonal IIivI  in tho,6 matorials ami do©,Int& Bc I=[u mt=t =46 the
Undcrwritnr ofSt id s™l t,ke all re• blc *ps to provide mich acccE md
info,mation in amanner which, todie mist, re,sonably pE=*icable, will nolresult In a
100 of iiy-legal p,of=k=l privilci

Il,"/1,1'10 D 1011018 U-a-/9/./.-1-0 ,
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6.
6.1

8.1/".4/MC....UNIR.
/8.Ism=RI-tho vieworbecomes..t
(') of "fly Thmah./.1 „.T, . „ i. , , thst imloblhave bm/n IeT'd/ed to be d/sclc-/-'d in any ofler

Maierials (Inohiln; in fbe case of a new Cirramstnnce which =i.. aftnr a rele,vit
docs.Tw,rt is gi m to ASX, If It had arisen befug the document was glvi to ASX);

(b) mai the Oms Mitw,ills m derective (as AM term is d•fi< in sections 70:AA(11»;

(c) ofaollir,0/to thelE*=lial cal/glofthc plwmth./.Inic,fi.r <1. co roloftho i.lirarto
1113 crm,equmcm orthe cf#ct; or

(CD thlf my ofthe OIEs Materials 14 or 00,1,Bdils a ditentent which la, fulad misleading or
deceptix in any respect (Including by mimt*,ment or ainission ar ne a rcmlt of a now
citcam=t= 0 glit hi Am zingsbr*vml doancnt vms Ism=11

810 Ismls mt,  ing,dately notlly fhe U lents of thal inlorntilon or mittsEd mug  If
reg[tired by 810 IJuder,¥rit- at the Corpod om Act, as soon IB Bak*Nt 81'e a ccmcting
noljoc undu =]1]•ection 708AA(10) 10 ASX 00*1 prep,e and give to ASXI Inenci,1,erit or

: : • „ . „I n rcspcct of Aai Infirmation or mmils in a form appfrived ki writi ; by the
Undorwrit , migh,Mxoval not to bo uncemot•bly wit td or delsycd. Any soch app val 18
provided witho[t pitudise tj tl» rights ofthc l Jndarimhri to TerniI*te. Following the Imsue af
any looh correcting nE*loe, „ , - , 7, ., S wipplcmcnt, the Izmler milxt;rmnedl*ely talm s!,ch
action = may remorsbly bc . - by #10 Uillm¥riter (incirding i ., 6 3 T: 0 0% orExh
oorrec*ing natice, ,„ ,  „ , ar *upplcment to all recipien  aftbo Offer Mutcvials1

Vill,1 of agilement
Eaoh party repres=*3 =td w=mati to caoh other party 4,1 -ch ofthe maiters set out in Parl l of
Scitodule 2 18 ir™1. El'MI=t, 8//1 Ilit „.. . m ./

n»I,suir
The Emsue,    e, 2, md „:fran s tothe Ihien i: eacho£the mt=s set ot*inf 2 of
Schednle 2 j trm, /=m/ //1 n:* mille/"4.
The U ,=
The Undog,rltnr reprelib md w,1211* 10 the IIuu Mah ofele,Ii,la,1,8 Bel out in Part 3 af
Schedule 2 istrue, acc,im10 and not mill lit6

Ind/,1//Ir/C//Immt
Pach ofthe paragraphs set out in Schedule 2 shall be consulled indepcn* [[tly and no p=Wraph
4111 be timited by Impilcdons =[siqg *rm miy ocher Ilarag:aph.

Ilagh pa:ty =10,owledom Ihil the other pity ts eI*Eting into thj, agreeme!* in di=e on me
/epre tations, 1//I.rai/<12, III] r . ' " - In thks clm  6.

6 Repe#Bon
Tijrh & .6 1 . , :Ind vmrranly given by a pity unds thil ,1-- 6 winn be deemed to hsve
been repeated by tit pmty an Mch day np to and lirludingd- ofCompl*Ion = lf-rr=la with
re,pect io Lhe hal, and j .,11, f, 1, . - t/./.'11"df'F

Indem,114
ne 1-i'- ·, r -„,„r,T Ich of the Inckinnifled Pdes on the terins md COoditiong sgt o[t in

Schedule 3.

illi! ht mel/'"0 1//4//////e //////// 1 P//11
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9.

9.1

U Bin,lval
The , . , <, e , , watiz„,1- md Incksnnitia, given by a plty mwts 1515 agreement shaIl nd
1„pupMcon Iction oflhet,ammdiam coglempl•md hylhis *g,eeme,IL

7. lJndertak gs by the Issuer
nel,91/Mt

(8)

(b)

( - , w-  - ) elmIN 1*=i the 0*rMit,fink mid ate Entilk ncrit Ofh Anply in all
msterlal respecls wlet allzpplicable laws ed Ae Lming kles;

(molke ofbred) Immedlately Itc*ify Iho Underwrits ofany tnech ofarly warra,Ity or
#' <, ' , givem by it uodcr this agrecine.* #10 occ,incnoc of (or any 4 614 matb or

thlng ht Is 1[k,ly to remilt in 60 004.,Tonce 00 897 oved . BeE out in elame 9 -¥1
Sc:=111 4 or t  non--:stiRf :tic„, af=Iy of the conations In 01 0 2.1;

(c) C 11 · tary 41-l....re) rumin 1 10 Itior wtitten con=31* of& Unda,iwiter to thc
finn =d co,#11 ot mid my mafs!81 ame,id,110:* 14 =11 oftho Oflbr M-!ali  m..4
c *»ent nol to be , , , i; wieth,51,1 Ir delayed- For the avold=o afdoubt, ai
clmim 7 docs no  pr*Milce the Undsv,TikeB rights to 1 Tn[=*

(appleatiol) m/,[min (and pe,mit th, Undm¥,Iler to Impectt iny rms<inable linic)
accuzzte r=rds afttio tee®*l of Valid Applications ulds the Mitillemont Ofir, the
b=idng ofApplicitionM=q, theprooc=Ing ofapplicaliom mi the desp h ofholdig
stmen,cn& In respect of#18 Offer Secizilies issucd and cnmire ftit tny Application Money
hi rIspoot ofwhich Hntltleme  Securities =p no( isived are dnly retrined tu

(c) (modic to .,1.,le.) .Nid a noticc to : - , , '1 ' , ' : - 0,in the I.,Imr bellovis bld b
Se tties i rwirnin,- 1, 1 .11, , thcm not to mmi amy Ofths Mstorials to Rxr],vied
Secidlyholders or any Scc,Ii61]olds or perion in 1110 Unind Stalm, in (EA case for
who[Il they ire the nominee hok'/ Ind nc* to submit any Urloillamsrt ind Acc'Dumnoe
Form M Remunclation and Transfer Focm ar oths,vi  pE,c se Offs Securitios on behalf
ofa y E=hied Semlifyholder H any Recurltyholder or pman ht tr United St=imi

(r ' ' , moll.*gholoAS]ClinCIes*nsNr• InrifidoftheR,8,1-„-*Of&,
on ti  Lau,i  Datc; md

([LS. co=Id 0*10,) Fogie dclivcly to 8,0 uu=. iter by PA W* Raind,
Wiwton & G=rison LIP, U.S. coincl to ihc IES , ofm opktion by 9.00 am on the
Itsue Dat# or 844 ot r tlme m b Undm,Titor and 40 1„9/IM Id*e d fo ind
expre=od to be forlho bmcil of the Uacrwrits as seR hh in AnnexIn A R=cla

8. Fees End Costs
The Underwritcr Is not e  ed to Ily hes in connection walt dib dociuncnt or fhe En diI]ent
Ofh mid hli exccpt m provick,d in 1210 1mp *nitlk),1 Agrecine,Ii bo respomiblc fbran b
Cof inor,red h coiliecticm wilh tbi, do=ne,rt and ttio Etilitlema  Ofh.

Events of6m*lation
 gl » of*h on A-*dof the E -n Offer
SUMect to clm# 9.2, If uny 080 or more offbo ovs.b 3* of in Pt l ofScirwl.,10 4 occurs at any
time inlitopctiod frrin (and ir/gudhgjoidan ofthis agr=I¤11 (0200pm on the Es=Ilde(or,
in the clc ofa Fragraph which speckfics apstigularpcriod, f)om (and Inc:ocR® dio dito oflms

R918

Illil/t mmtom" ihillat  lilllll/ 1  11
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agreemt to (Hnd Wuding) the d* ar IW of the period r=A•red to In fhe relevznt p, aph)
11.... st =Iy 11„M on or befriv die immie Detc (orl  id ofmep,ticalar pied Ned#e® 818
UndcrwrIN may Tm =te by notice In Writing to the lamicr v - 2 i - the rcievard crvul

12 ..2. Iny
The Undentiler m ny ai any time Fior le 1001*n on the Issue Date, by notice given lo Ole 1=mr,
and withot Iny coet or Hability to the Ikidswrilcr, Imineduely tel,1111,810 If any oc» or morc of
tlic Tormindon Eve- in Purt 2 ofScohedule 4 ocan or hM ocamd it ty time befole 2.OC*It
onthe Imuc DIA (orsuch naisr time l, speolfled Inm:Gh event)IC Intherm'30,1,10 of
110 U,*rmiter,hUarwri# 13 likely to oor*r.190... or be inid,td In a . ,0 - :V, , or, or
Incur a ttab[Ltfy ,=Misthe Corporations Act or Iny 04- appt;slhle law m armill orthe eveEIL

IJ 0./.
Nolbing cont=ined inthls olmise 9 shaI[ Li: udice or nuIHip ITy clatin Rjr dams,m or oaer rigta
which the Un rm!# or my ott]®r Wcmnifled Puty mq ilve ag inst #10 1:Sus fix 0, at|ging
out ofmly bre h ofcove„84 nizm*  reproicitation orNlie to obxive or pe,R=, In
obilg*Ion wids mis airccrncnt

54 Notification
The Ism= Inu* n[*iry the UnCk!:writmr In writing,mmedlatoly #m bemning aware litm menl
af*ninallon h ocouned or is .bout to occur.

U E"*of ,m -Ion
hi 60 ovent thal the IJn writer Tmninitee, il will be relle,ved ofib obHPilor= Urida *iS
 ca„,eit.

10. Confidentidity
00 This agreemert-, , - „ : . - lh'irhe Imaer Imy supply ti the Ih,dervotter certain

noE,publi  0, prop,Mv ia,Inl:ionconcernlnB  Ism:Ort U th=/om'
(Comad®Iia.1 101„manom). Inadatim lhe Undeff,riti agrees thailhe Imus Iniy *Ve
provided to the,i: Co,fl* lial Irtfbrm/rn bmS.re the *te ofmi, agreemci,L Snklect to
cial=e 10(b), di. Unde.,¥rl r agrees tliat it wf[1 Ilci withoct #18 /-ac com¢* of80
lamier. dIsolose my Co,Ifidentlal Irtfbrmation to  Ay per,oft, (*11= alin ita Relatd Bodies
Capoile and their ripost,vo of£icers, dircCOCIa. c[nployle, md adviscis (mxl I the
basis 8/d... persons keep Ad hrfr,T ton oonfld#,dMI 90 40 8 c basis x scioutin
Lhia Clanse 101

(b) The rculric:lon In dmme 10 will not apply tob Underwrit r [n respoot oreny
Chrfiil=rlimt htforn lort 111Ii:

(I) becomes publicly available oe= ti=n e, a raialt ofa lnech of the Unclervaiti 
Azzlds thi* e laue 10;

(il) comes Irib #0 pomession of th UnckTwrits fr *n a Ourd party (imt®1 the
Udiwdler 1, awse fhit tim En&xmation was obtained by  t *Ird pity al a
m=lit ofa AM® 11 ofm obll lon ofcoufidecicck

(iii) the Undtrmlkr.

(A) 1, roqulrod to disclose by law or rcgoldice to Iny mguistofy m ort) ar
se regulito*y authority 81[i has jizi,dictioo over the Unden¥!itc['8
aflivities;

(B) is mquired to disolose Bsm=t to 68 ruloe ofa stock =clisIE-.; or

*wabil/t mm 10001/ l'.di..'L* ...-il-1
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'1 1 , 11 . - ,1 „ or Bblicity In 1.1,110,1 lo the Entillemerrt Of&#1- pr kled no
advice ofany kimi Ot,cluding wILh respect to the Ficing of the Omr or ofthe
Entldcmc  m 80hi< End

(c) nop/7,90'ding, mlor bel]/1,1 /1,/tilt/aydirootor, omoll. Ilig,lo),Il or lilin, oftill
Und,„uit= in reepect ofany claim mt the l,suer me IMIve ag,Instb Underwd#r
induAh doo,ineit md

(d) it 18 cof*actil, with #B Uhden¥rits on In arms Icngth basis to 1Iovide the am,los
didbed in this J - -,: -, ed t  Undawrite,have Ild and sre not asmirn!ng =Ry dulle•
orobilg*ions (fiduci=y or dhonvIE) In respect of k: 0*= then livipp!:easly set ovt in
tbds agrecmerti.

142 AO®ement,
(a) R=01 aftin ]=s and the IJ,-writer agrees thxt it is solely respof•Eble Rx miking lt:

own i , -2 - , , - i j'Mle, 3,•:ts with ragr# to the Frifill=nint Offer.

(b) 77  Imsner ack wled,0 md agree  t t the UIMier,/rits in providing servic= to flie
Immr in connectlon with 11» RAillInet* Of r. Incir¥ling in acling plmmilt to the tmns
oftiti, avccrnci< h= Ifika =Id   049 m indepencint co:1:8*, dirm's ton h tolhe
Iasus and not .8 8 Ildwisry, flria„flal adviser or.10.t The I=zie, c. , i J mid
agrees thit it does It hi,2,1& thet the lauirl  t in my o:pecity other fhmn
indepo 10 00„traotor (Ing:,Wing in 8ducis,y, M=imE adviss or qmO or In il otizr
Poeition of lughcr trust and nodlig   dis.grecrncnt ortin nihire of#10 acrvic- wheth.
befoce or d,the dam orthls asrecificitc=*s s<402 rc[Efiomh* hewom [he
Undefwits ild the 93<I,r or ill Sccurityholden, czeditoys. crnplo,ce or any (Cher 1, ty.

(0) Underw*  is 11* advihs the  mier or any  *hipmo,I m 10 any lega].4 inwilmard,
acconiting or :eg*logy mimm in Inyjirlsdiction. Tln Imuw stull oomnawa im Own
advi 8 co, crn/4, "Eh tin.3 /,d *pul be rmpon,Ible *r I.*00 Itt own b.lepmill
I,Tvestlgi fion ind .ppQi"d oft  5 tranm/ik/s cc !emplitnd by mis 2 11 /1, Indthe
Un write, *Illmve no respormibilily or lia lity le Lhe Im[,er wtfhrespect to such
mnttera, Any review by #e Ung,wrile, of the I=ne„ the trm ctioy ,, 1- 7.., by
618 agreement or othcr mati=, reldq 10 Buch tran=liom witt be petf rmed solely br
the bene t afthe Undenvrltar and Aall notbe onbehalfoft  Ii,i,s.

15. General
1/1 Ob///Uon h /=fclel, d/Ms

A pity inly 01(ue[.8 arlght .Emt,dy 0, ve or refins ili c,inie) in Inywl itcmisiders
appropri* (lirlidig by  083$co 0-1 0118= uis agreement expissly Ites od.orrille.

112 Paraal. .cWng of,¥,ts
ifi pt:ty docs not =crcise a rigiIt of remedy flilly or Ht a giwn lint¢% the patty may Mill aircrcise it
IRIS.

162 No MIUy for loi
A perty li nd liable *I 10* cou,cd by the gardso at dicm»d e==uise 04 LI lure b aucise, ar
doh inexuaing arl# or Ine¢ylmdcrthh

15  Conmct of Inli,•*
The pidd tigh18 und remcill= lAnder this .grectnenimay be e=rcised ovem ifthis Involves a
=Iflicl ofdity ora poty has a pmoil interest In t lr ax=cise.
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IM Remedi oismili,ilve
l'hc riglas End Mitedim Mvided in thi, agrcomcnt are in ack81* to 00•, rishin and rmyties

givit by law : -: . : , - :  oft|liB agreame,IL

15.8 V/dation and "'AN,
A provision of&18 agrccmert or a Iight croctcd undM 4 may not be waived or vulcd except in
writins. il led by the pity upertles to be bol=1

117 Indemnltim, aw,anlee and r,1=Ns
nach w...0/, inderm*andrde inuttl, auce,nlia.conUm]1!tgoblig,liom, 1,*pend 
nom 810 003, ohlis*tiom ofthe Imnli under thla agrecmeut Id contlr=, d. this agroemest
ends· n Is not r=:emiTy for a puty to incur c*per»c or mak, Minen, bcfbre . 1 1 1, :, ·· 8 TIght of
i[Mimmity urd=&11 2 - . 1' . 16

15  F ther
Each party ogrces, st !13 own expet,Bc, on the request of the other par  b do cvvy0ling

Mom-Sy to glic efict to ti  agreerner# id 818 tr cljor• ., 1,-/„„' A l, by It,
includin; but na limi od 4 the excollion afd061111,0,11&

16.9 E,00rc,abm,
For the pulpose ofthis agrecit,-4 the Unc writer istakell to be .ling as agent endtrmt= on
behalfofand for tho bc,um of,11 ind=Imined Partles =l an of those pemons m to this exind
laken to bc pstim tothis r=11¢nt

1110W
™8 asreemeit mly be I,11„,Iled by ma pilies (ixicludilig In aith# lihe,Iely,f  thc
iniues* offtle lodemnifled Partles) wil***obtaining the 21740* ofthe Ind-rmified P=tles.

15.11 8/verabllty
If·the whole or Eny pert ofa provi.icm aft 18 egrceir,Bit is vild; *  , A - 'I' - - Illegal In a
jurisdation It ts ssfied for lhet J[lisdicticm. The remalnd= of*i, agrccment has full force and
sfrmd *fwi the validity or =,frirceabiHty ofth  FT,vision in any 41-jurliction [3 not =frA,*d
rhis rimma iuM no eff£1 ifthe gever, 118 *ters the basic r.,1=0 Ofthls 2 I I i or ia co!*r=y to

public policy.

15.12 Asalgm,Int
The rig# and obligaaons ofeech pity uncler &13 agracmelit cazmot be s=Ignod v/litoul the prior
written comt of thc other whict] Coi,Mul Mil be wiftltiold irt t f p=lih absol uic discretio[L

18.13 CM Uablltles Act
The partjcs expres* Wee, for the purpo,es ofsoctlon 3Ag) 0<Wo Civil Llabili Aci 2002
(NSW), ttial thil agreemcit =ta out the hill airid of the istid rig  obli lons =Ii liabllitio
In reld'.1   the manacmenis ·, s. „„* , . , by thks 2 - - „ 11 ard the opetil- ofthe
Ch,U Mbillb Ad 2002 (NEW) In relattm to this agreemeg* Ed the . 2- „

. I

by it Is e=luded to the 91=* pemitted by law.

18.14 No bli agihst dimir (conh prol#,Intan)
No provision ofthi, agrecment is to bo iI,erpreted to h dindvsntngo ofa pity b=Imeht
perly (or Its represellhdve) drancd tlud pouslon-

15.18 Co ///rp/r 
This agreement may Go=1* ofa nimlbcr of copica, eacit siv,cd by one or more paucs to Ae
Ic=ne,IL N4tin ads»d oopli se tril d I iking np #0- documgot md me dAI
whicitths li oo erpart b 01:09,ited will bc Ole dlof#10 Iic©me,i

 023
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1118 Gov/ming /:,i
(a) . ™s greement and the 11,11,agtiom co emplaled hy Ilds *greemcr  are Prizted by the

[av/ in fbroe In Nov, South Wales.

(b) Each p•rty mii•nitl-to the non-e=11=i- j isdiction offhe co#918 ofNew So *h W®les

16. Inte,preta on
16.1 0//d/*9/

11,0 following words Rmt thee® meanings In fhts 2 - - " . .b.t.co* .donappeam.

Accep¢ed /,0/8&1./..Sil=rillinli/,tholl /12/im...Securitl. thlmillect of Valid
:2- '   N,, 0, for which the I=mr receiV,B Aut,Inittilns =ts a duly exec:*ed > ,i - \,, "

Agreemert f)ovt inAzzowd U.& Scourfty I Iolder.

Accep¢14 *elrme  a Secidqholdcr or an mciairi afEntillcmeill ( hs din In
Apsiuved U.S. Security Holdu) who detiver, a Valld Applkaticm to Ihe [Hl= or a Ap OV,d
US Sco,4 Hokler who *:lhem a ddy a=cutd S<*ecription J . ' -t o the I=[x,r before
the rolevant Ame on #10 ClodIr Date, accepting all or pat ofib Entlticmcrit.

Adlitlul k.Mit ms,r= tt» mr um calculated In =cordame with tlic Ibllowing R„mula, m
US do[1=rB:

Ag, =•ll Amount=(A x B)-(CIB)

Where:

A -= the Lannch FXh.

B -11» AUD Shortfall AmomIt

C = 1*10 Sc Ile[* PX Rate

Ad-hktratiom Ae®It me  tbel=iManager=1*ril,111 , . : ' Amliat ecting in
ita Cicity as *' , · ' ' i A.,, Slri with mer* to ti» U.S. PIiv#C Plao„„ ,0

Am)1*v h,8 the meaning gl,unto fhktorm In Rule 501(b) „1* the U.S. Seairmes Actand
mee,4 ki rmpect oflly per,on. any c*herpet=1[haldirdy, aritllitedly though o  -mom

," :.co,08,11,   ia controlled by, oris imdicommon =*rolwi#moll person; =ld
co,trd (inctuAnathet=ms   - by and imderImcoilrd#MIthe
poasemion, directorindirect offtz po r to dircdor=b direction ofthe „ „.1.„ .„
policies or =*Mies afaperson, wh rlisough ute ownciship ofsecizilies, by cor[1=* or
asncy or oth wise.

Appmdix 38 mc,ns fie docim,=• required Imde the LI ing Rules to he Irwi,1 with ASX to
emounce a 0,0, sco:zitic. 6. e *nd apply for qu ztkxt ornew mec, tist

Applfii Mims,I tho applicinon money deE, red by Acce*iI< hiviilors *0 AB
Registly in rasped ofa Valid AppHc,lion.

Approved UA S®ority kidgIu,008 So©„1) Hokie,I gr bencf lal ownen ofm
ordir.y sh=v In *18 CHIKBny 1 ofthe Record [*4 who are also Scolitily Holdan or b=Scial
ownen ofm ordi„Ity s Mafe l[1bCMPMY at the d,Iin of'fhlm Doed, lb®t are

(a) CCP II Dutch Acqdgilion-In, B.V. mi CCPCredit SC TI Q,tc*, AcquiMition -R, B.V4
or

(b) locaed In fhe United States and tbat the Company md 68 Administration A,nt ]=ve
d*=mined *1 be my of the fbilowing:

..8..IR  V...m. L-*Ill...
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(b) hi the cme ofan =80£188<11 or b,I,11,. c,#ty, any ind all 0*ez, liter..81 per cip kIX
rights or other equivalett, OloweEr ck:sign d) ofCocpor- stock;

(c) inbe cale ofa partne,thip or Iimited liabllity comp«ny, Btlned,Ip or minberah*
Infiwed. (wl].Ih= 0.1=1 or limlind); ami

(d) Iny dher Inluet or ,,·'49:, thi confk= on a pmon the ,Ight to mcdve ahm of
#18 pnwis .nd [omes oz or di ib.44.0 ofa..Ij of, th, imlit  person, ble,cludh,
hom aIl of60 fum@oing any ddi seaIcites converlible Into Caidl Stock, wheltier ar not
such deb ,co tic= 1=lude auy rist31 orpartlclpation wi*t C:pital Stock

CHISS Inc  88 010,ing Ho„Ie Ele( r ic Subt®%18(er Sy,i „L

CE[ZES R,lm me  the ASX Sctlcme,it Open:5ng Rute, and the proviskin of th© Corpocatiot=
Act and Usting Rules „ , ·· .'„ the electronic shEn res*allon md transfbr sys,In . and to
1118 =te[[t thit they apply to the Easaer.

CluiIIny atic*ion. debt calme afactia  liabllit , Clalms p,occediqi mit or demand of
any /8/DZ. ljovm')/V/r/d#ng /nd w lher prese/1//1("A'Wi Rxcd or , , . .. i 1, /, 0/12/1 0,
con,11,88„% 01.&.i liw, in *W, Imderstihim or a#firwise.

a=miks Nolize Ine m the notice NvM to ASX by tl» Imsuer imdu =stion 70UACZXOIn
reepect orthc LE„*itleme<,1 Ofikr.

aoid< C®ruficat• meam a certilicite pu,Bug*ll to olmmes 4.6(b) sigr•sd on behalfof vie lit-
by any two Diructon ar Dimator and the Compe,9 Sogr*my which oertifles to the Udp.riter.
ai the dA offhe aosing Certile/8 1)Mt to the best ofthose Pmord knowle* md inrorn, ion
afks duo mlid,y, olhcr #1=1 m dIsclosed *1 the Closing Certiflosto,

(a) the Issuerti cr,nplicd with all ,·-u -, , , M 118 13 t to be pe:Anned:

([) imder this ag,mnent

(ii) wldertheIknp] I¤* On Agrcement and

(ii) in feaped ofths : -6' „ „ . Offar IN r *lit*a or **rwi<

(b) mne af tho events rcforred to In claLme 9 and Schodnle 4 hm occurred; and

(c) 'Ihc V,MITE,*ics -· , 1 - „ „ ' , 1**ler clm= 6 and Schedule 2 81[It relth to the 1851*, aie true

md ovu„CL

Complelium will occurihon all ofthw OfFw 0.40* hsvo becni=,ed by Iho I.,M in
 ordsnoc with the .... orrer.
Co- Ma*,9/.p means the (30. Min.91/ to the OfTer appoi*d by thc bliff hans Mooll, An*,]in
Advisogy Pty Limited (ACN 72 142 008 4461

•, 7,1 -,/ , me'H' fle conetilltion offhe Imuer.

r por®¢10=, Act maanM fkle Cc,porg#n,# *c# 2001 (Cibl or = am=led or t dved by any
applicable I,z . C, , ASIC 01".or r or 041, instrument

Co me-Ng-4--4-n
a-*klm...aVCSIoodinsan ap Mtiate .blvies.4..byrne
Ess,for to Aplicd U.8. Sectrity Holdon in co,moction with the US. Ptivsto Maccmcrrt,
1,07(Ilne a drER of810 . ; . 12 -   , , Asrccmer• and li  U.S. I,nirlty holdu derlig#%01 fo,m md
nle U.S. 1=1111,vi Jon Ibrm, whlch docim=14 m,=1 be proEnct d by 19,120& trs„mi,Wd
pass„od, inb  agreed ,/ith theI=IM=fal/.
[N,«eo,1 mmns thea..4/01 1  .

/la/il/t mmlomle · Illd"IM."•pilld [ppi
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D•e Dlismes Ce-*Im//*m.W-*med byths lasuef incon cli-,vith the
Biltilicmetit Oms pigN#lmli to clans, 3.1

DI Di me• I„:sillitill, meam the acit,vities redilied 10 In dalls, 5.1.

Die I,[4mce Ph=hsMiito,aid,m mcam me due dlgence plannlng I. ,1 Al, In

re.pectofh hcapIWIntion In 8,8 81¤n agreed byh80,1. id As UndcrwriN(aoting
re.'02'Oly).

DI DN®mes Report- the report ofAB D, Dilig ce Committee to fite Directors (ami
also Fvided to and fix 810 bemea afthe Underwritul Including all ar,Ic=es =1 schedules to
the report Nid all supp ling doolnen# to which 11» Uniterwritcrls giwm acce# for the FIrposs
of Ihe Ilug Dillimce , - · ·'- r.' ,·'
12¥» SeC:0*,hom meam ScGltiRyhOidcrs who

(a) Ire teghpcrcd = a holder of Ssnrritze curn rltld] as Et 7.0()In (AF[*) on tho R=grd
Des; and

(b) = at de Record DutE

(D have a mgistind ddze,8 in A=tralla or New Ze,land; of

(11) hme a -1, 1- . ad*es, in Cal,g la: Osmany or Swilmiand and m elnployeog
ofdic Omup; d

(C) m Di* in dle Uni»d S[*8 Wd an rtc*acting Arthcacoolltior bemea ofapemon In the
Unitod St*cs; and

(d) are eligible unds all /pn[ hle :cov r t i s h pi to rm© *ve = 1 offer Ilxler li  0ficr witiwiut
aIKy requk:Incol [or a prospectns or offer doamicnt to bolocipl or rogistcred.

*MinitIinre,pect Of a Se=##hold=, 118 ira* ble CEI IlMl to be  med
:  , At-' - „ . 5&53(,1,11, r'"1", the Entillemert Ofrs.

r mad Ace,pe=ze hm In=m a pcflonalkd ettifiem* and . · -2 1 , .. form In
reldinn to fhe :* ;7: . „ „ Ofrer.

Zat|¢1®I...2 09.-tits pro rla renol,ice,ble =111,10mcst omr afSecurities to
.. 11 5 <' ' ' e lit!114& e,011 P - -* 44 r to gril,•„,fbe at b, Offer Prico Rr 0.9795Seenritim

flir 6%,gyl Smifily bold by tl,/ : p 71 ' . ' * st 7 00pm on 1110 Record Dah (and, where the
contaxi re[,lires, i lud- 010(111*lon tr Sl=tfin Scolritim) to mise U8$84 million. For the
„cadmcc ofdoubt,til, E,ilidetnent Oflbr Inch des ftio US Private Pl=mML

Zilill,mial Secidil= mcam un Sec:*Ics of,Amd to Scouthyhold=i mid=b Hz,title„„,It
Offer (and Inchties the U.S Emiticmefit Ofas Sectzitic*).

E,11, ImiselICaplial Stock am!,Ilwinlill, opilom or allts rights 10 =1111* C,pital
Sto* but =imilig Hny dat lec,ily mat 15 coEI,u,LM irdo, or · , A , _-We for Capilml Stock.

E=hamp Rati means on my d , Ar the pmposm ofdete:miningthe US Dolli cquhalem of
Australlan d 14 lits mic at which 0.8 A:*tillin I)ollar may be exchm,r! Into US Dollm I
ttio lin» of :,1.- · N ' ' 00 'uch day (15 the A$ / LIB$ crown ra), as set forth on fhe R=*en
WRID P./ hi  ch oarrency. In tito mr,1 thi mich rate does nol appeer on q Reutca WRLD
PaA 810 Exiliing  Rate shall bo i I ,&,-, by rercrcnce /0 mtch c*hs publicly available service
81 &:playing excliallp ritus u may bc agreed upon 19 60 Underwriter =ld tile *sucr.

7, hi the Ine Ing given in scotlons 708AA(5) and 708AA(9) ofthe
Corpomitom Act

--I M D- lomell U 1.M-*1 21
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(a)
(b)
(C)

bellded Sicmityholds ..1. $, , ¥,81 m 81 7-00pm on the Record D*who *re not (1)
migible Sm,Illyhokkn to whom LiMil*; Rule 7.7.1(a) Ipplies or (ID Approid U.S. Security
Holdoa provided At
(a) o¢herlhmEA*,rov d Ul : ., i·11,". , iny Rioh hokier ofSeci#* 8/ 13 in 60

United 918*fs and my such holdcs ofSco<10111 who holds Seouritics *r the woo..t or
benedit ofs person In the I initi,1 S:*im (to the efrkint fhit 'uch hoki:r Ibrick' the Seasitics
for u,e x.ut or bemlit of *]ch person in flie United Sut-); mid

(b) iny =ch holder ofSeci,flies who holds Sce:,ities f r the account or berrfit ofa person
0,4,10 A#a, New 72,1.,Wi or the Uniled St#*M (to tile *,Wil Ihat :11:h holder 414
the Secxidtim fx [he acootmt orbe=fit ofsucti person other tliin an behalfof an
Imlitullonal Investor in 8 Pe:Iniued JI adlfilon),

13 m Excluded Soc Ityholdn.

AgreementExliths Unme rd No¢el hu the meanitig givm to it in the i : ' „ „ . „s r, , ,

GlAlemeymany go,crnme:,Cal,   t vemng,[ta-, adiffinist,4,4 judicial or
qu=Hudicial body, r-: 1,„-,r..,„,„  r , al*hority, tlfb,11,1.agency or clity.

Gr=p me=m tho Im•up and 111 Ii! Iia,ries.

(ST hasb Tw madng• in the GST [aw.
GEr kwl,Isthemenhpgiven to thH term intl» A New.Tax Systern (Goods md Services
Tax) Act 1999 (Cth) Id any odim Ad orrcaul/lon relating tobe wpodtion or ....."''On. I.. I

afom.

Imphi"buivid<MI'Imt me ns /10 knpicmmt=lion 4,"nitt ror t  b- re·  - K · A orthe
Iamier group -tored in(o bythe Inzi=, Bod LK*.9*s M,I,ge,ned Pty Urnited. Loqgleg
Ca=h, ULC Bod Longy€ar Canada and CCP 11 Duich Acquisition - 82, B.V. on S Ootober
2014.

MT , 00, mcane any Cnnim m=le •,11/ 88 10-nnif  Party in rmpect ofwhich M
Pmty has a right tobe ,: „, AT , by Uw: [ES[kf irrwier cb.2¥3 6.7 =t! pmagrlph 1 of

Sc *dule 3.

im/mi,M,d Parti m

(d)

di' U m¥Titer;

the Ailih dRelated Bodle= Corpal of the Urviervirit<

thc areal,11. amoon Ed employcm of.

0) the Undkrmitcr; Nid

(iD #18 Affili,Xm zod Rclaid Bodies Cwponte of the thisw ter;

elch penon. Ifany, who confrols the Unc rnrits within #16 mc,mhig ofSmtion 15 ofh
U.S. Secu tice Act or Section 20 offhe U.S. Exfhan* Act

1*lolvamt marni a pencmi BRIOIvelt It
..

(s) 11 1, (or alil= it b) In i  01,(nt nniler . 4 1. ,I l l. 1 1. . , 1 or insoh,mt (al•=h 10 defined In the
C ofallor= Aor; or

(b) it 1, in tiquidalkii In Brivisloml liquiditio  indcr dminist,icion 02 wound rip or it 1=s
hd a CodroIler (as d =1 in the Cofpo flons Act) appodled $0 It, prope,61 or

-hIk Ove 10„e'l U......mill.= I
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(c) it ts NNect to mly amrvncot, assiom,mt, mofato,Imn or compos  prolec;ed from
ored#ors undi Ely *ztlm or dillolved (in Moh case, odis ibm 10 0,!y out a
recom:r **lon or =tal y /, N,, libibl aoi,9/0/ on terms .p/.rn".d by tin other p,tlcs t)

(d) an ippllcalion or ads t=, bem made Qnd in thc ome ofm Fpli ion, it 18 notst,yed,
wkbdrs,vn or dilrni=ed within 30 de,1 reSoll (11 pas,cd. proposal pt fbrwird, ar any
ad- Ed-taken, in -fk c•,c in con,1.don wiftt*t peniwi, whloh & prepitngy to or
could remllt in any of(81 (b) ar (c) above: or

(e) it is taken (indu section 459F(1» to have failed lo comply with a st*1=y de nand; or

(0 it 18 thQ  bject ofan evaft described in =tion 459CO)(b) or motion 585 (or it m,kes a
st =IE hm which =Ihorputy to #11, agreemecit re s bly deduce. it is so =44

(s) it 19 olhcrwise weble to pay tis debb whei, tizy fall duci or

(b) some(hing hmins a so tarinally imilar effect 11 *agraphs (s) to (g) abow happem ki
coix,ection with ttlit pen£Il „lder the law oranyJilidiction.

1 71 7 11,0/0, means a pencm who bLid Manlacr re=ombly believ,1 to be a pmon
lo whom orers fbr the i=Ex, ofOffer Seclidtii mly Im¥Ality be n*Ic withot my adiS
lod nemt (in each cme di&te*ardblg thc operflon ofsectiom 708A ind 708/681 regiStrBilon or
approval wiet ar by a Goy-,irital A,ney (other than one wial *tch the A- ia willing to
comply) provided thI: lfs=h apencm is in lito United Slatcs or h =ting for ftle =couI* or
benent ora person in the United StIbm, it is only   ins:it i *1 inveator ( d any pes=t,x
wix,in mich pen,mis actit* ifil IN m Appro< US. : --,..2 . '.t- .
hmE Appacitiom me,M m Hntillmicit and Acces*nnce Faut or Ren moltion andTr h
Form which has F,m flalivend to th, Rei,dry bd which Is not a Vilid AI nlic: lon for v,IN-,er

Imve*r Preil,Imito, moang the , . 1 7, to be lociad by the limiu on hLa=itDI in
re]Ition to 218 1851='s iliziI] * lhe time ofthe lminch ofths 3,61-,* u , oric,.

IA/.1.El iX Rite Ir,jin. ti» Rxcd/'100 Rile at 5:00pm ontheB,mir•m Illy prior lothe Lamch
Date,

Load Bt.=1:*r melm Ooldman Sad• Aintralia Pty Limit d (ACN 006 797 8971

U.,ligil= Ine= ito lidngRuics ofASX, except as watv d umodincd iom time to time
in rcspcol of the Essgi=.

IA=c, means an Claims, de„1,114 dam¥i. 10=aa, cos:n. e: pema= Id liabillucs.

- , _ - - ,- i '.' , . r Ine t  [h, man.i c,It dIM, d[Ilge,i Go qlii.tion.,airc BrA:071#od on or
about the date of ,, , .lilli , oftl»Rec•nitalleallon andprovikd#Hme//1/Ooorabo *
17 * 2014.

4// 4 '' mem  the m *cment :Ign-of!h axecutad by:

(a) RIC#wd ( Bricni

(b) JE501,00; and

(g) Fabrizio Ralett.

NesCIr=Ii:,1,<i  b w   , 1 :.-al,of!, con#114*d int I ,
Di110,0- PlantiI< M.nomld„In-

 929

am-lil/t m/10.1.,8 . W.......Il.,28
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WO30

(a)

(b)
(C)

(d)
(0)

(0

Ofir Matdik Inmms:

the ASX Mated,ls;

Ri# I,mn Jlookict;

ary EMitlemelit =1 Accept.1. FEEIT

bR ImcialiM md T msh Fou i:

my , rt) „ , 1 , Ri*ht• I=x Booklet

the Sinbacitplicm Agivements;

the Covc:ing Eknall;

all olbor oommunlc tons withlaci™led P.- , ly, 014: 4 8 p.,1 *41, ·440 4 nominees ind
c*her pirtis *pprovcd or m*horised by or on behalfoffi» 1*uer In oonnectim with the
Prliticment OfTs, ingldbls the sharcholdig dect,ation fbrms; mi

Bly supplemect or , „ - , ' - „ to. or .: - - ,, - , - of, tho t! ta,4,k r*,fd to In
paz./Ii"(1  ID (0.

02*/ lfldidILbe per d
Dole

4 on tbc Opening Dab mid mding on 11,0 Closing

Om Prieemeans $0.1656 per 058, Security.

Olix Sonrilil mcen, 80 Securities liopoicd tx} be afired Ar ***crlpdon bsued u de, the
Entlticmed Ofk, =ld whuo rclovaa (but wient* intcndinB to 10-1 to doublc-¢04,#11,156 the

pur™Mrq of any 3 - ts,4 , obl'288/1.' or fbe -ate*Uor*) Inchodes Eny Shortfall Q..•.ites
(inctudin& wlicm the Mit„,1 requimd, Lhc Pref,rence Shm 11,4 niq bo issued to the
Udormilers

OMD [nemns m off,11.11. Mnal deed in mtstion to the Unitecincm Oincrto be c-red irdD by
6, Imuer md the Le d M.,1.1 4 in a form - · :1 ; ' to ilk Ur*,vita=, acting rm,wiga*y
liiving mgld lo 01,10<nq matkat=Ina in An,tralla fbrsuc , al agrecmect

Per=it•.1 Jurt=lictiom means:

(a) Canada (Bri  Columbia, Ontlrio md Quebec pro,Imeak

(b) E,/opcmt Economic Ates 0)onniaik, Gerttmy ind NcO,erlamish

(c) IIong Knis

(d) Normrly.

(e) Sin,porc;

(f) . · 7... ., 7 mid

W the Unlted Kinlkal

Prdare ®0 8,•re hx ftio ,41 01' n to It in the Itmilornes•Irlirm Agreement

Pre= Rac-e me,im the rcles= givul to ASX clgixd on orabout ihc datz oflitis agrecotcft In
respoct ortho Bilittemed Oms.

-*.Mat. =am*indanial.I.Owl#*Ng .. , 11 ,«ncrt,

r I ''·'-"- -Ingece' Of,cnern] 9....3. mi . 9..„.0, 4.0-,i.,A. p licity, Ir.Wk,Inv
mal¢rial, or markoling prmen*,tions) made by, or on X18*=lfO£ Lhc T=mr in ret=ticil to the aflairs
ofttle  suer H the Entiticmert Offs.

IIl Rt DN 1//i//1/ l-,0,4 ./I,Ii I 'll '4
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P.wi-tiol mean, any [rwain i . " . anrK'li emesiti, ad,irtiscincill PI,klicily or reed*ow
Immfials relating to the 2, ·7 „, Oftr publhhed by dio Issue, or on *,elrW-

QIB me= a 'qu ined iniatzitiorml buyet as th  term 18 defined in RI,105 144A undcr the

U.S. Securitic. Act

Rm-al-80• nics- the ttansactiom with rolpect to fhe I=INT crmt/„tplated by the
Implamemltion Ag"'amt

6.- .44 lid TY ..Ii porm meant tte re-1//Mill"ingtandtrarsfer form or imit•r form
ilued by thc l=[ier to emblethetr.,1.8 or lindtle,nerIL

Rccord Mie meal 7.00!:m on fbe Record Dile.

Rightly means the Immlet, 31¢4 111100 regiauy, Link Mmkst Services Ply Limited.

Res. 110• S m== Rogno,ion S ultler Ihc U.S. Secnritis Act

Re.W .dy Co,por- me==hasttom...... #gak.Zathooctporatio. AGL
Rdatzi liml me,nu, with Tc•pect toth, UI,der,VIiti:

(a) ally 11114 8.oil, ar inve,Unerd Wth lele liiat Is comrolled 0, marud by:

61 an Arillib ofthe Underv,ritc:, ar

(ili) the -»c Ii,vist,1,ecit maiagi or adviscr m the Underfirits or in Amitalc ofmich
im,matio.It m=118ror advi,or; or

(b) any er ly formed and =*rolled by  ly of the bqp[% Wividintly or collectinly, for
ate pl/po/ orsubh,r,Ibing fbr Pr.h.... Nures-

Rish*E==Boolld II=n, In of,krdocmnem imied/puhthhed by oronbehalrofme n,soor
in reepect of me :, '.s. .1 - 00* to bc *:ft to Secmityi¥11,6.a.

SEC 113.11. the U.S. Ses,!ties =id Exci=,$ Commink,i.

Sce=Hy me,M *Dul ly paid ordirmly dian in the c*tal of lhe Issuer.

Sieoid a=lis Tram,ae 1  h,0 thc n=,h,g giv,m to it in the r :'., -,3 v, , Agreemeit

S®Cm*,mOMen rr !:stbo  I?•305 wboee r mes nrP'-'  tho resjs r of rna,nh  afthe
Imos = holden ofSecuritlcs = st 7.00 1 00 60 Record Dak

Ser¥le= me== gpods, Irvic®i, 0*4 bani ,3 orHIO.

80¢11-,it H mate rrhe,rmlito Exch=ge RA et SUOEIn anthe Bill=s Day Irk*to the Iss™5

Share B.y Jack OON hm the meaning givit tn it in (hc I : : „ - ,6 , „, Asrecr,u,L

Shorthl Notlie me n,am,liee  om the Ismie, 10 the Undo,/rl# 2 - :, i 1, themimber of
Sb .11 SeCL 11108 88 . 71f . , r  1 1 UItti clause 4-6(a).

*ortin Seem*  means Seciddes eqi In rmmber to dle =n of.

(a) Enlitte,nont Soozidtles fxir which Valid Applicat]Ons have Idbe  recch d by the
Regisay fIT*n Eligible Sconrityhokkn ar m cligibio acquirer ofE/tilic,ne-, and

(b) ILS b '4'6- - „ - . Sccllities for which the Ess,cer has nct received a *lly el,v,ibed
Subscription Agreemit by 5.00!In N  th, Clodog [)aIL

.....Ii-Al.pa
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tho mmths ofwhich h specified in «ny Onal Shor 11 Madge ddlvcred under clim 4.6(al
provided t]1* 1011= 01:86[1 clal# 4.7(b) requires ttle imuum of Shorbll Sec lum to tho
Umimviler md aftny Blvirg efid tu aucb *;18=8 to 111, Umienvrlter, would result in Lhc
UI,j,M,rl,r t,ing,  cmon' or a member ofvoup' (m iugh tmns,le used In Seogicm 13(d) and
14(d) ofthe U.S. Exch=]ge Act) t t 11 the 'benoficial of,os' (as daftned   Rtiles 1363 and 13&
5 unds Ihe U.S. Act), directly or indlredy, ofmom then 49.9% of 810 to*al Elins
poser ofdic VoUns Stnek of810 ]ISUCI (iI ludins Entltiemeaf Secur 88) m of=rh *Ite, liten ill
Ilcm of l=Lig caoh Buch Sbortjall Security in exi:,I thereof, the Ism= 411 blaid *in=
Plafefer,ac Slwe. Tf thts occ;113, rcfmplice, In 0115 ngreemed to Shstrall Scourili= wiII, unle,s
*Coae,ttrcquIres othcrv,[se  betake[tto|no 1* arc ..=P*fbence mmrm hud"/0
ofShortall Seol=itle,1

1 333,99m caoh ofthe .' M. . .:-i , I *grelincnt' 1Ii be elit=Ild inlo by tic
&11= with App d U.S. Sicidly Holdan in ©*Wi# 68 U.S. Prlv*Plaos™,1,
mldely inthe form agr=i bt,vi=! Ihs [18:im' and the rd M=,Ir 03 el mo rista ofmis

(and I m,Or be , ' .   ., 7, Em.,1,1,d by thc l =1 M me in agreemont with me
6=9
Tamimah -tl»*91,011'410" bythe [Jivi„nal# ofati Airther obiletifv=*11 10
agrcemvi In accordmi e with clause 2.2 or clflm 9.

Tl-etahle Ineans the Tim*Mble 81* ot* In Schednle 1 m it It, y be vaticd ri,fier clgrB, 3.

U,S, Zat*kieit Se=I*i= mems #10 Offer Socurib to be omzod midaold to Approved Ul
Secifty IIoklers Ir™les tile U.S. privata P|,¤„n„*.

U.S. Exaam- Ad moins the US. S•ri,#isi / cl.„SeAd 41934.

U.S. alit..2Comp'VAct Ineans tl. U.& h""...Ch'p,o,Al qf/940.

U.S. Pt*vit  Plm•-Mi means Fe omr zod acts orOrfbr Sec,inties by the &luu to ApEImed
U.S. Sccarity TIoldem I pit oftic Hititlemeit Ofar in lh, miminer co[*suplild by the
Subs:zipdon Asrcome  aud clm= 4 13.

U.S. Pmo= im lb¢ meaning given to fi=t tztm In Rule 90200 'zids the U.S. Securtaes Acl

U.A . - , W - Ad n,e.3* th© U.f S0czdties kd 41933,

Ullted Slats 1-5 fhe mombE give*110 11  unnn In Rule 902(0 Indarthe U.S. Sens:1110, Act

Villd Aps,NE=lk- Or=,s In r-,r* ofnm, 84-941£9. OCUrth=11 tho U.S. Entlitmw,•
Secliritles:

(a) a cinly complaid id execuled mlin==  mid Acceot„Ii Fogm, 1Iiltod hy a
S®0401tyholder or a -/Il/ : i, , mld'['r,mdbrfoon mitgitd In cordsnce with the
Ri0,8 Imn Bookid and p• Ined h, flill for Accep d Entidcmert Seclirili. in cleared
fands lodpd wikh the Rcgissy prio, to 5.00pm on the CIOSig Dde; or

(b) psyrne,Et fb, ftio Fi,litta™/11 Sccurlticm mnile by BPAY where *ie ]=ue, reeclvi ft,B Ofl 
Plice in ct=rcd fbmcts by 5.00 pm 00 the Cimlng De..

Vottmg Stock of1110 I.auer masm all olassm ofEquily Intcraia ofli» I,suer thorn o #Ending and
noEwally c:*itled (withit mgid to the OCCI'IC:,00 of ally =linacnOy) 19 v(*0 in the ®hotion of
the dir,c®cn, In,11,9911 or tr nel ft=vaf mid including any oths Shme Equ vale,1,3 ofute ls,uer
thit co titute 'Vot g Stock  m dcllncd in the Inde[Iture, d od :8 ofMsoh 24 2011, as
supplemenit  necided or modified from time to tirrwa: barA,381 Bot Mar.,offne[Ii =1 U.S.
B=kNitmal A=3(*tion, = truslae, govet g the E:diting IJnsecurecl Notms.

/1/8//1/t ME 101»18 unaN-W' =tIlm
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0&=10& ma /"IU.I-JI, 

990.

E @£18
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Schedule 1 - Timetable

Siplq Dat®-the dE*e ofids L - „ ,-

LImacb Dal»-the dA onwidchlt»Om< 18 lannched =1:

Iof laI=h of , -oms
• ASX MA:ials lodsed with ASX

lapainh ofAppenctix ]B infxmation notice ·

nemrd Ditc- recd d•® for the E„kitiomeit OFFar

Op=*Bal=dI)=p,h. Dak

• dapaigh ofRight, Essue BookleR ind En:lUcment dAces*=20
Form

• firat dain on whlch ...: 1 .- offlie Emilement Offix m  be
received

I* acb=* bding ml
0,-tioe Apprvval Date - 18* d* fbr ASX approval ofomdal
qI**don ofBilidememt Secluiti.

adq Date - list d- 09 which loccptances ofb p, ·W - „ Offcr
may ber¢cched

Sho,1,1Nuillil  DI

I 1

18 Decembs 2014

18 2014

19 ' 2014
22 De=Ill,  2014

7.0(*n (S>*,cy time)24
Decembs 2014

30 De=nbs 20 ]4

12 Jm,99 2015

13 Jm.97 2015

19 Jam=y 2015

22 Jammry 2015

27 Janmfy 2015

• da Ex psymant ond *110 ofEatleme Sectuilies
. imor a[ ou=s rm,11, ofEntilicmcnt OfFer to ASX

. .oftrEding of o 'll'. - Il - I . Secutities on a 28 lan=ty 2015Trialms Dilm
normal buls

I-ail/t mal///8 I'limm.98.9.Idl-m
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Schedule 2 - Representations and warranties

1. Part 1: The Paies
Fich palytothis u „ , - unxim'IR ar i warran" bindadanto hicifto each oawrpirly that

(.) (*.em. a  powar) k

(0 13 at,ody corporMID valldly gating inds the lawl of Its plago of '„u•poration;

CD hipons to, and l- talin all nece„,0 gatpof,*c =tion 14 =11= into aod
perfbmt itioblignhi.under, Snd car,yout tra..ctiormoont=npllied by, this
agieement:

(b) ('.thority) all approvals end , 8, ' i,, that *re necessaty to pemit it to enter 11,0
aad perk'/n i  obli,Alom undMi a[Mi carry 0/ithe tt atilom ,, 1 , : . . , by, thl,
agrecmect hin o beem t,km md obtalned by 14 remain valid end subilsting and Ime not
sitt  been rcs©Indcd or varied: and

(0) 0.- -, g ,#1* f,p)thillecmerrt [savalid mdbblinsobllaalon on it, .17.ve,bk
against It in acc Ence with 118 W:ma-

2. Part 2: The Issuer
Tlte 1,euer rcprc=,lts end wii,1„„1, to the U tdendler tlutz

(a) (11*9 'kimation) m g me LED.D#tuce. m disolosed & dto Offer M/orials, it
is Itc*M Of my inforrnailon t!* Is nc* 5,maIRy avilable / tioi of ¢bia agrcemcit
whleh, IfmaP= 1# ivillable, would be libly to lme nitdal 01!bct up,1,1b
price orvati ofthe Secri,illm or would otherwise be mqui,ed to bc disck=d = E:cluded
IlIftrmsh.1;

3, ):

(D the ASX Madls win nd omit Sly Inf mafton witicit i, 16®I odcd Infbctnation *
tho thr< orlhcir rclcasc to ASX; and

00 the Imiller 18 not awwo of ar*hing 11* witt rmall in #0/ being lIly E=luded
Infirmation it mytime before Compl ir•i

(c) (.O....pl".or ardss) no:

01) =emption ullcr tions 11 LAS or 111A7; or

(11) ord  undu sections 340 or 341,

hie been n„de In respect of fhe tra.er, ar igky pe,son, as adErector or auditor of the ISS]3 
af any time in ft,0  vio, 12 mor,11,1

(d) (1®eN- NI:AA co.,ili),co)

(i) the lIuM Is able to provide, id thets 18 nothing previting it *ogn provi#n& the
Clamming Nouce in accora„oe with thts 2 - , , md *0 Ellitlemed Off= wlit
be m oarto which section 70*AA offlt, Corpoitic,m Act and 708*12A) ofh
Corpor ons A£ appllea; Id

...all/i miloge .......Mal./.
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CD lite Oms Racudgh-* (other Ozn the Prmfe£red Shmni) " mw  will be In a#18®s Of
Iadlieo Llit were q=lid socizill®8 al all limes in d» 12 monti= pri=to the
Seco{,d 135110 Date and trading in liut clals ofscaldtim on ASX bl not been
Ouspe,wkxi for ,™n th=1 a lolal of5 dayl in e¥m 12 month perlods;

(c) (pirpo= mo¢hr 19) the Omr S Di,flim ue nol bcing  smd fortlie pitpoic ofrmale
(9/het r by selling or „ ,T , 1, 1 nor gra//546 issuing or trm= rring iI*.1".hi
0 *i<Ir Ot w*rrants over, them);

(0 (0 Mall)

(i) nom Fi,licitiN*cr *re no om[=lons kin tho00 r Materials ofm=intel
rcquired by 11,0 Coipcimic*» Act to bo Inclided;

(ID hom Biblication tho Ofh Materials do nd GOEI,min my 844(cments Which Er®
druc, ir,Boo,irata, misleactig or decepthi or Ilkdy to mislead or *:oeive
(did=by incluslon orom tom); =!

(liD nom public*i  the Oms Mt riaks COElxin an infOED*lori reqilired tj c nply
9/1th all applicable hm.

."d Ihe distrib,110,1 ofthe Ofilr M.'ll.'lls itu.-d-rwill not eD..Mihi. cr..duct by  Or Pe,mcil
which is misle,ding or deccotivq

W (op/,10* bdlek Ind brward looldis ditcm=ili) eicix

(D tbrcoast and estim# or *tcment by the kier or ftle Directors AN rel,skim to a
Altlm Inottm; mid

(11) 81,7.,Ii,„21[M ofopinion, belloC .,,: -., r.', , tr crilon or pnlicy by the IllzEr or ate
Directort,

in my Onlw Mainda] b homay holdand hi bacnmade an rea=:able iounds;

00 (me i./.d.gor d..peve ..Mbli,ul l"Er h= n* .1.-Id, Ind wm vt ems».o,In
oond=t thER is minte,ding or dece,Nhe or is likaly to mis]=1 or deceive in connection
wi01 the En(]ticmeg* OfHZ .

(D (mo coitrsve•tlom) none of

(11) the , - 7, - 11 by the *Er of Its obilgiticms ur*r this agre=I=* or

OiD the ¢5170,12 out ofany trzIN on coramp]Ad by di10 agreement

will conflict with, ar result In a breedl of, Iny Fovisions oft

(PY) 80]raer=ne,a, deed,trilt doclrneftor'*Dirilrin//r"Mt

(v) my *tbcable law; or

(vI) any judgme13: orany Co Mt,

biIdng on any Group M„nbs or any oftheir respec*ive *Bets in any Intbesial retpcol;

0) (.O.ctio. to prevelt . .,1 - - '05/r) no ""don has be,m bju/6 Ind no pme®®ding of
prooms t=s beem COn.1.19..ged. Is petding or Ms been |].0.,0.4 Vid/10188UOr 10
re train, co[*el or ch,Ile,4, Ds rlA power or #]i* to lnde,takc the Emitlint Ofh,
to invito appl#tiong for atid to issue tlie Offer Securille  to piihi gai tile Offer M*rIAlt or
m 01. [IIi[) Crpe,REInthis .ccmet

ll/6/ I 'tm/101N18 ..I......1.'80
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00

(D

(m)

(0* Se=11#0.)

(i) ihe 04!kr Sec:,ilies will be fully pald, - is,aed, reinaln validly ilmicd =ld the
OR# Scol,111®8 (0@ter Rianlho Pro£,aed Slmrez) MIeqilly .101 an ofii.
Securitlcs from #Idr d.4 or IsHIx:; and

01) tite 1354= hi the ability to issue ihe Ofler Semidt = free from all [· „ M 1 1.

and : , '- = „ -, fis the OfTer Ser,*m wEll receive ind. valid 41,„cof,tmlible
litle to the Ofir S.,1,11#tim hee from any : - „ ,1 , , · -

(del* iN q.041(lom) lhe Ofir SecidliM Colher lh  me PrER'Ted Shares) will be
cliglble 110[ler& I.1*iI,; Rules and othet . . .' „ , or Asxibr Omcial (»tatio, 

(mo  ellom 7HAA(3) -3-----' 1 )no :,1. „-, 6'., by ASIC under secticm
708AA(3) [n ripect ofuts Issuer is ourre ly in force, mid no sioh :.1, "i, 1 - , in
msped ofthc [smr h= been In fbrue Et Ily time In the 12 nx.,1*. lilor to the dia ofAE
Bgiclincit

(n) (mo moi,cyh,Ili g) dis 0901*8 ofth0 lam= md ila Rclaid Bodies Co,poratc Md
Affilit= are and have been=:dia:id I all limes in 01410mcc with aliMn=ial
tecor*ccplig and icpoditimqi*Ixilita Imposedby ]=warrvgulotion and [n
., '.,r ,.- wilh themoncly ·:, r- '„:s ti_*0• orall_, , ./,1. the ruim md

Li ' r·'. , Iherandu and any relted orsiinitir rolca, reg,]] iom or m,idelinct bled,
dminislered crem*sced b, any Governme  Aubtily (collectively,t  Moil
Laiderims Iaws); and nomotkil, Bull or prooeeding by or beRn any court or
C;ove,nme,inl Auttwrit , body or iny arbltrator Imrolving the Ileucr or  ly ofh Relited
Bodies C<,porm® and AmllBbs wmi respect tu litc Money I.sundefiI¥ 14,VS li Fding
Or'll the b=t 'I , . 6 ofulc 1/glit'. thieliz"ed#

(0) (UA sametto=) none ofdic Issut, my of Its Related Bodiee Corporate or •Ily of its
Afmintl or, to thc best knowled, ofthe 180(Jor, any directc , omccr, al®fIX elaploy®c or
afher penon mcting on bel ]f oftho T,m,s or oay oriti Relsted Bodi  Corporat, or noy
of its Afml = b c„,Illy =IllecE ID =ly US. 2,xik,  aindnls:sed by tbe Office of
Foreign Ass- Confrut oftheU,S. ·; „-1 4thoTTe=ufy(OPAC)ormly,Imlki
A allm„„atiom r ·, " , " r,-, lg lhe , '1 1 4 1' - 7, ofA ugfralla; mwi lti, 10 ,9 will

not . 0, Wirediy me ths Inceed, ofthe offeti  of the Offer Socxriti. he[® der,
or lend, co hibute or other,&28 make *Walch proceeds to my Relaind Body
Corpormin, JoiI* ve,*ure pedi,cr or clhe  pencm or entior. f,r the pmpose or flne„clig 11 
activilies ofeny person amm* subject to Nly U.S. s=tions 8*nirlite ed by OFAC or
'9*IlflIrA/dumdh 'l l,1 1 1 1 .1 - -· bytheComm ,r §1th ofA-tr.HT. . . .

(p) (me ®01.,0 prmctic-) nox oftho IN„=6 my orit, Relld Bodi. Corponts or an, or
its Amllates or, to 210 bet knowled* of 810 Imm=, Ily dlrodor, ofilct, ascr< employee
or adis person 80(Ing on belialf afthe Im,cr or any ofib ReWcd Bo lim Cciporate or
any ofi  Amtintel  :

(1) nsed 'Uygor'M/e Itmdm f r /qy Unknwad .f 1 , /0 •, gut entcltalmne,tar
0¢her nnlawflil ez*pemse mialing to political activity

(iD madc any dlred or indirect imlav/thl payinect: tomy foreign or domes:ie
governmed omcial cr employee eom co,p xate rmds; or

(lit) rn k) any bribe, reb Ec, p,YAInihicitoe peyme  kickbeck or #u unlawful
payment

In =:h case, in vii,asticm ofixy applicable lam

INIWI /I M/ 1//M/ 1'.9,1.al"0.-I'll.il-M
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(q) (10 8-ral mildlill,m oram,ral i/,•,ili  neimer the T==, nor ny of lit
Afmlitm, Ir miy pegaon eo ng onbebalfof the Imp or any of iM Afllitm (01*= *hin
the UNk,writcr or h Aff;16108 or any person Nfrg on behalfof any of010,1. m to wiwn
00 m,xe,entation or warranty is mk) hi offsed or mkt. or will ofh or soll. iny Off r
Sconritim In the Unit  Slau:11=Ing any flEIn of  noral solicitatict? or 'general
adve,11*emerf within the m ing of Rule 502(c) r,wier the U.S. Scourin= Act or in any
In„Ims involving a public aff,ing in tho United Sties wifi,in ths meaning of=lion 4(2)
ofths U.S. SeaIIiteS Act;

) (mo dtrected =Imms «eres) vvith respect to those Omr Securities sold in relianco on
R*]Etion S, r,lithcr t Issus, nor q orits Amll/,si nor Iny penon  ingon belidf
oft., Imuer or atly of its Affinatcs (dhor than thc Uder„rk# or i  Arilll,tat or any
person =lirig on Wilfofmy ofthom, m to whin I,0 h .5#1, 13 ' ' or miirily 18
madch he eng,god or will e ignge in aror ulroo:ed SCiling ar(*10' wlmin h m=nhgof
Rule 902(c) iNer the U.S. 92*e,Nities Acc

(s) (mo A J '.' ) nellhcrlho I=]er,=miy ofb Am||ant, n= axiy pet=l aC(lig on
be ]foffne Issus   my orits Af,Illdes (ad= Am tha 1]nckxwrlt= or Iny orits
Amllit= or =ly peiscm acti  on behalfofany of(hetn, m t o whom no f -. . ,1 ' · , or
 „M |1 uidg has soliciled any ofkr 184omied to ,®110,1014 and nom ofdient
win Bolicit any ofibr to buy, 094 to 8811 , Doll. in the Unitad q,•1„,- =Ry „<ulrity of810
Imus which is or could be trigruld will Ette iBKiC M the sale ofthe Offer Scourltle= In a
m=na= tlit would require the of!br=3 =18 of lhA Ottbr RAIz,Tritia, to be reA/sed zin,1.I'
*c US. Scourides Act; .

(t) (for®ls. ilillplok: lilli:r lulli .O libilbilitill Ii.EL "Mil'glt 1,<Ile'll) the illir'Ir i, I '62"Nip
Fiv,le imuct m ck fir d In Rule 405 imder the U.S. Sec,irit'Ics Ac(*ndtl,un li no
'3ubstiant U.S. m•rkcl Irt res: (as de ,id in Rule 902(I) 11.,Isr 40 U.S. Sc=ith AGO
in the Ofrer Rs=urities Or I  scourity ofthe=rws cl  or serles 13 ftte Offa= Sccaritic<

(u) (st,Imilimtion; ,, r  - 1' nclti= theht,2 n  my of Im Afmiali, nor mly person
M*iTs on behalrortho T=,Mr ormy of i10 Affillutaq (41-8.n th¢ UM#·fid# arita
Aff,i'tes or/Oy person  sting onbel/xformy ofthem. ast  /44/n no :,. -,6 7.,or
wurranty IS mide) h= taken or wnl tnks, dtrectly or bdircelly, any acticm deslgned 4 or
*00*-sombRy bs expected* --or m*lt h  bllbdon or m=nipulation of#'
Fice af Kn Offor Securities In viotili  oreiny applicable lawl

(v) (mo dlk,m or,als to mom-Approrrd UrS. BecarUy Holders) The Ismicr w!11 not im,0

i 77 . i I . A or „rr- or 8811 Raideme[Ii Securle- to puiA„.112/ mo in Ulc ljnlted S**-
DI thal Irc noting fbr the account {* benefit ofpermim  1  10 United S *m (to tho exicrd
And,uoh pmor' hold sec ilim filbe Booonnt orbenefit ofpcroom In fborh,list Suies)
t!=f ars nc* Ar'.1,0.01 Ul Smirlty Ilold-i

(w) (PFIC) the I== dom nola*pect mat it nould bc classified = a 'pesivt roreign
invagtzi,ent company' CrFIC) within fhe memiing ofSeotion 1297 ofthe US Irdcrrial
Re,«tue Codo of 1986, as, Inesled, for lt] most rece[* compicW taxable ye r, and *,es
not apect to be (1124fled m a PFIC for 60 clurent taxable 7,•r:

00 (lavistme'lt Comill'rl) 1/10 1886/Mr 18 not, and - . ·-' aitor glvi[Ig <dag,Ct to OIC
lamInco mt Balc orma Of!br Securities mwi thc application offits nol prooceds 8=,ATE,1
w[Il Ild be, roqdred to rcgks*cr 81 an #vcstmeol company'undithe US inveltmerit ·
Compaily Acl:

) (Rmle 1«A *[fh[Nly) when h Off= Seclidlic, arc hfod and *th,nd pl#BU00* to this
2 w „ , - tti, Offs Sec lies will bc eligible Ror resale pininit to Rule 1 44A 111ts the

U* Securltles Act and wm not be citic, same class (withln the meaning afRule

Wo?8

»-.-Iltm/100»10 lide'llm".9/.Ill- I ppal

29/01 2015 Tag 12,41 FAI + 61 2 9921 8123 linter Ellison

(r

1

1



144A(d)(3) ind  ai,·U.S. Securl cs A*) m =uriUes which en tled ona natiofil
scourilics exclimi# regidored unds Section 6 of the U.S. Exd=ng, Act or quc*ad ina
U& mitontaird 111*,-deals *,cil ionly-n:

(n (R=]0 1«80)(4) ' - -1' r,qmiremma& so ktig = my Oflkr SeD,10,  s Irs
'restricted securitim' within the memning ofRule 144(a)(3) imds the U.S. Secridtle, Act
the Imms will d Imy time when It Is nd subjectto Section 13 or 13(d) oflhe
U.S. Exohang, Act mi is nol exempt Am reporting imdor the U.1 2, , 5 , _ - Acl
1*0*lant to Ru;e 12g>2(b) flieivamder. for 42 bemem ofholden from time to #T™n ofmoh
hs:Zided *¢culticsi, fhrnish, upon requell IW at the Essne* e*peme, to holden iI, 48
United Stim ofOffs Seaidtle• and prrfpc:iw pur ®mem ofOfh Sec„,iti* in Chc
Unltnd St=tm designatod by eny holder, 1, fbrmation Wdytrs the requireme,ib ofRule
144*d)(4)(i) 1,1**/ the U.& Scomi cs AX

(aa) (ADRklity) the laluer ck= nd have a 2 ' 1 ' ' American Depositly Reccip¢
Progr=n; and

(bb) CIO 24 e' ) .14®Ct to the .Cel acy Of,  d .  - with. the .: ... _,9.r.„,
w:n'lities and agreemmlit of- Untiswritor in , _ :i (4 0), (i) Ind (k) ofPst 3 of
Ubbl Schedule 2, aill tjte "Ocurlay oC ind ccligiblgice witj# aqy . , · I. : I , A' 1 ,

, ni„,gineo and asreemem ofmysub mdertvrltmt, co e,Mi u=i,04
co-,Ii.i-Ess ind txnkss in thelr rapective aipo ment Icting It 11 nd naces,my in
00,•,ection with #18 issoe oftlie Rrtillemc,14 the Initial offs, 8®10%4 *3!h ly ofdie
Offer S.cudwk. by tho I.N.er /0 the th.ds,¥riler In the manner . , 'a l„ : * A- · by 0,ls
//#7'init/,t: 10 Tte/0/ the - i. : /   , - or tho 0£60/ 8,>,flt  undee the U.S. 8/') /pHIP,
AX it beEng„gdo,Ilid 0* thc las„Brmak= nor,p nt#ton or v,act,ity about •rer
=ihieqI=* remale of#to Offs Securities.

3. Pit 3: The Under Br
Thor#d...bililic".and warral.*11.h..13.L.
(a) (, ,t= ac inid„,rnic,) 11 1, a person 10 1,*w•n *60 offer orthe Of!,r Smrize® may

IswAilly be I=le Imder all applicable lam Oix:li,diIig the Corporattor= Act), mid lo v,hom
tho Omr Securities =y be issued, without the need fir =xy xqjaualion, lode¤ncI* Oc
dihII•*;

(b) (.0.-U.S. em ty) tlie Lludet,vriter la not an niAty registered or organized In the Utlited
Stale ofAmerica;

(c) (acq/1/1¢10• for 0... ace//Ell) i. OfE/r SIC,//1,• to be =q,Iir,d by the [Jndef..81.r
wm be acq,drcd for h [hi,paitis own account and with no iI)*1[ItiO, or distribrI ns or
resolling mICil Ofar800,01|01 or my pot thetvof hi algy trarm,tion fit ¥ uld be in
010.Indagy.2/=Imbz

Cd) (acci// Ma'de'il'I/1 .  lk"I/&'Ic/'cer'LI/theli/'Ir) 11"mIJ"di,i'Mi:rhm
Inch 11/1/vhad-.4 80/lan,tidlon and 'v I .. .- 13 bi ling= and f[[la/,9/d /1/,/la .O m t o
be capable ofmilitiI< the merits and dib ofsql[iliT the Ofrcr Secari es, zind tm so
eval led the merits and rld- of such acquidlion;

(e) (accrediled Imveller) the Udermik  is m #Ic,cdit  Ii,vig.,14" 0 dit 11.nin * def[ned
in R]Ile 501 ofReipil I D  pled unb the U.S. Secultlel AC4

(f) (ul Sic'ifil. Act . , , '
(i) 60 UndswriM undoritan  ,", , 11 :_ =1 agrve. 1*•t the Oflar Sco=iti= 0)

have n[* becm res„knd urder the U.S. Sccuritks Act or mly applic=hle U.S. Matc

IN///1/Im/1=.1, u*m»,•pill- ippn

29/01 2015 Tag 12142 FAI+ 61 2 9921 8123 linter Ellison  039

1

!



WO#O

scourities lam by r==t ofexumptions *vin the reg*ra¢lon req,irs™•111 ofthe
US. Secjin il A©¢and mah U.S. stzte tav  and (ID may not be Bold, pled*L
I,18[ted, 191 12=*,dor<hi,!set,inshEr,dord pied of intl»abmiwe ofan
A .u' 1 7, 1 *114,1,Mt undarthe US. Sco ili,0 Aot imlms an ex=¤plio,
An,uctt legi,tr,Elon Is.anable; mid

01) . 6 * ·- „ r. , i . r, , -, . 931:grccs 0•iflt, ofh to 01 1bc
om, Seclidnes¥,ms . , . . , „r. ' . , to the IhIkrmits ditectly by the Emier =ld
waB noi communledmd f oug t m , Rn  ofPwd uviER,lig ar soilaillion:

(g) (mo proelizil) 1*re la ru rwaing or, to the kno,via* oflke U -wri#, 11,0,0.,ed
procoodini action, inveiMPM<4 Inquiry. lifigaticm of Bull (whetivr olvi], dniml,

s " · or imrestigi v,) indving a (]overnint Agmcy involving the
Undorvirits Ast challen,=, or would temo bly be «-cled 10 1=ve the cf%et of
F,Yalling, dolayini ning Illegal, or Iniao in»ricring with #m abELERy oftite
U*,r./15# to=*=· frio Ed Whm Itn obllgitions lmdic thia agr=neal 110
Under,#ri# is not Butiect 10 any , ,1 1 :r , _ Judgm„14 judigial docislo# writ, anis ar
1:11[,#on by Ey - Agency thei prohibits or (*hmviae remricts Its ability to
psfim ita obliptiori unc r tlth J · - 1' - '

Ch) 0.*habl,1 lecred"'d 1='.#/ or mot I U.a P....) 11 & an Instltull.d acczedited
im-orw an thM Innial,g of Rule 501(«11 (21 (3) or (D under the ILS.  Iritie, Acl
cit it 18 1,04 a U.S. POrson;

(i) (U,8. Secirld®s AM It ur,(10(st=h 6,1 amitin the HA]tlemem nor the OffS SCeL[fltieZ
1=w bom, md none orthcm will be, regis:End unils the 1 J.S. SccE,tam Act, =vt inly
only be oarcd or Bold (D In the Urtited Stmles, to AMImd U.S. Searity IIoldeti in the
U.1. Plivafn Pls==It pilluirt lo *n cxmlption *0¤4 or In a t:*i  tion ni suilect le,
the reGI,trotion . : , . : ,r, of, tlio U.S. 8¢c,Iddi Act; and ( ) ot*aidc Lhe Unlid Sts*
h 'ornhorc tra .tkni (as d ned h Rule 902(h) nik/Rnint=:ion S) In relimke on
Roguliticm S;

6) (mopmed.... or .mral *am:) X ita Amilams and .* pencm actit;
on be lfof=ly oft)=n has iwisolidled ofl  fbroromd to sell or sold, Ind w01 nit
solicit ofko fr* cr offer to sell or selle the Offs Securitjel ming my fbmt ofMenoral
sollclt=flod or *=al ad,„110111* within #v meaning ofRule 502(0) nnder the
U.S. Secaritlm Act or in iny TT„,n r inishring a public oftering in the Unitad Stzies
within tho meaning ofsection 4(2) offito U.S. Securities Act

00 (.I n..5.loe) 11 UNPX#mxhth/ /10 Emillen.r " "1/the Offs Sec 111. Imt not
been. =1 will not be, registcrod tmdu h Se=[ridi Act,ad AM *te Entidinits Ind
Off, Scouritic= may only be afbred or Bold (1) In 0= Uni*od Salm: to Approved U.S,
Secutily Holders in the U.S. Plivtt  Plics,wit pKNI Ii to +slirm 4(a)(2) of'the U.S.
Securils Act or fo relimnce on Rog/lialion S; End (ii) out*k: the Untiod Stit,4 In
'omhore, . .1 + , (as defincd In Rule 902(h) UIMIS Reguldon S) in roliince 00
Rept jon 8;

(I) (mo ditected s. 14 800/*) wa respect to thole Om, Seci,fies sold in rcHarM on·
Regul,tion S, it, ita Amitale, und e h person =Wnsoo bc ]fof any ofl'- hm not
00*/fd and wl11 not mgage inq Virecled Melling of!kirt  widlin ttio mairth,8 ofRule
902(¢) du cha U.S. Sc ities Act; id

(m) (1¢IbEim:10,; mailliialloi) noill,Iitnaril of ils Amllatm nor any penon iotit:gon
behalf ofmly oftheln tm taken or will taka, directly or '- -*, •Ry actiom dcalgned to
ort  might./.O/ddybe /'ped'd /4 cm/lorre !tin *Ihil ion or „:,M„ I :/., or
the Fice 0/the Offer Sect,1lics In violation ofany applicable kw.

lil r1,0 1 Rll; 01* 10}limI ./0.-0.9,-I.-1-U
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(0)

(d)
(e)

(b)

Schedule 3 - Indemnity
Unlcm the commy iI*0£lion eppeaix clinme Ie *cnccs In mis Scidule 3 are r!,Ammces to ol=m in li B
Schedule 3.

SUNect to claim 2 and to flie ail=,t permitted by law, 11  Imuer , %, '111''
.. .d Irmrocably

undemkm to Ham# caa offhe lod••mificd PE ti =,in,1, m,d k) hold 111-n i=mle:S *orn
and ®Sanst all Lam  ixicisred in respect ofthe Entillement Omr, witalier directly of incRIeclly
by m indenmlfled 11  y it UdiI¥ but not limited to:

(8) (04"Ip Malinrill' ..d 11./ib: [ig/'ill"/1/9//) a alim ult an Itcklimmi wli P'/fy h..
liabftily in respect oft

(i) thc Ofrhr M/*als, kirtuding arly mls]Cading ct doccpdw *Mimne i in or
11105*01 orinformation rcquircd from the Of!5 Mt=11106

(H) the Pnhlk: ,  , „ ' . V , or

(m) sny other rrulsials in relation tn the , <,-1 - „ ., Offer niaA or distib,iled by or
onbehalrofthe i=zier or m indelnnificd Party (withthe prior al*horisetii of the
Essner call= diIectly or da It] legal Col=®Di

(hrilk) ah./hby tho m../oflts oblig.liom IN:derth' ...MULI.
CC.Mlit:lion or ally oair „IND, oblissilons tn n.pect ofany Ofner MI ials or the

08, Inoindlog my ofthe r¢preme 1*ices d. wsfrai,11# by 11» 1--
collained indils Igrecment not bming arc®88114&10 be true .id correct

(makil the Enliamit Ofir) 1he =king of the [!10#mnd Orrot

(li„®) th¢ Iss[13 offhe Ofh SOCl Ities;

0..InRy) inyclal,nsltit mktdomnmed Pmly ims u Ilamy t=ig thc .
Act ([Irlodinglectiom 1041II mi 10410 and my ad,/ipplicable law kirelition le the
Entillement Ofrs: or

(IN,&*fory) any review, inqdry or I . 12 ,'  , , inwicitak=1 by APRA, ASIC. ASX, the
Austrilim 7'lluflon Ofice, Eny RIALG or t=ritogy teguillocy office or Iny oU,ir ragillst,xy
or Clo,wirr...a: Al,wsy in relstic.1 tj lits EN]ttement 00*r or the Rig» 1.9..e Rr.nkiet

17=:h ofths /,Braphs ofthig  lm- - 1 will be Ce€1*ued ir 61.via=*0no paragrA.* 411 be
lim!81d by 1.9 1. - r. . a,181118 *om .gy other par08raph.

Tbo indemnity In clans, 1 dom noi cxiond to, Rnd is not to be bkin to be an Inc cnni# again*6
any T. ,emam ofm in nnified Pity to 60 cxintAd bose Lome: are fln,I&judicially
d-rmined by a court dc¢Inpelcnt.tr,isdicticil to have primsOy rolulted *om:

(a) my hli' Wiall miBcondld or gross negligmhcc ofan I[t =115ed Party by lt 
hieindfied Pity;

(b) amy Buili or flne  whlch an I, mif•d Party mmt pq inMpedofany
oflhtCofper,&1em ActM #181,481,011- SeciadfiA, andimn.et,ts

Cam*,10. Ad 200/ by fhe Id=Iinified Pafty; or

 041
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(c) any amount in respect ofwhigh thiB it*mnity wc,uld be illes,L void or immhotccable undu
Autrallan law.

3. Release
1.h=.80811 t

(a) no Mim miy bo made by It agald m Winnt*Pity  ndlit, 188uerunconditiomily
End irrevocably rele=es mi discisgcs Mch :. ,„- TH., P ty *om my Clit[Il thatme
be m=te by it, to recover *ombt indemnificd Party at:y Los,88 5[[mred or incurred by
me I=us ilising directly or Indlredy m a rmill or the , 7 1: 6-,, ofthet inclocrifitfled
Party (or any Qui= indemmified Party) 111 pmpatiI<tite 0rk, Medalt or in dation to the
Entldement Omr, ace, to the eximt those Losses im r,*1 lyJ clally ' 1 ., i r„ , 10
have fam]tod from a mafts ref red to in clame 2 ast #ime will be no liability of an
Inclemnified P«ty In re pact of thoae Losses

(b) b 11]diI,II,10®d Pertles se not liable in =ly ciI©unslance fbr any kIMErect Of co„laq,1.,1,ial
loss or diix=go diethor thc claim Is made in .ENse,4 for breach ofco,*act M
00=,&.Land

(c) the Iliucr ftlru,/ agrecm flit no alim may bc m*by it ¥ind any ofilcer, clnployce,
advi  or agen( ofthe Un rwdh ar mty ofils Reistst Bodles Corp)* or A MHain
MIa=, 88 Relm,ld PartiA mdlho *m uncoeditiomlly =ld iI,ovocaNy relcasH
and dhc gcs =21 Role=ed P ty from any Clalm t:=t nmy be madv by them. to rccovs
Rom   Rele=ed Pmly qLoss kilicdor matalned by*11= illing dlrectly or
indirectly in felatjon to the Eumicinel* Offs.

4. Notice of po eriaal action
Tf zy , „ „„ „ , Pmty 11,9.nes 0,are ofExy act, m/1- or thing wbicti in itz opinion will
(acting,emo„ably) 8]ve r&,8 to m action or proceeding apinst it mi in rcialon to wilich 68
I„jer v,juld be/required to |nck:11,11* it Unds C|/L/C 1. t,Math/t ]90/Dri ed P,1, Immt Ii<lify
ti» I=sus giviI¥ full dcialtg so far m Is Fdicable within 20 Bnsims, I*8 or becoming aware
of the 4 mani ar tiIing> FEI[:Irc on the part ofm Indem:tif;ed Partrto ndify tite 18:war In
=ordam with thts Glm= 4 dom not affect the rls;t ofAt WAy,nIMed Party to be indemlitled
un£irihi, Schedule 3 unkia the fhI]ur, to sonolity directly resuh in:

(a) a dcfc[,co no lon@cr bcingavallable totho Imuor. or

(b) a U,r t i . „r *wi„„,ein the a==t p,On,ble by th: Ial„Ir „miker tti,i„1„1:,ity in 01== 1,

In which ca,8111, ],sui'a Habill y to incleinnli tt  h,lixinillodPia l, mduced by ihc amou/
th/the Low llu subject ofh , 7 „„r„ imdic' C 1 Incrmses = arelultoffhe fant=by the
Indemnified Pidy ti give nobce mmigi to Glis clal= *81

5. Cocrkict of proceectigs
(a) Subject to olsme 7, cl== 5(a)(v) Ind cll=e 5(4 the l=uN 18 mlitted to daid ar to

i,z•]ti,ie les», or other , , - ,1,u wfilch may live rise to 01.,1,18 ofuv type reflmd to in
cl=m,4 mdto    those proceedir m  rocccER•*•) (IM kmthe I=ush,8 declined tD
axorcise sugh rights or has note,crciscd =mh rigill wilkin 10 Bidi,080 [)0, of r=4* of
tho rclevat nothe wids glmme 4) canducted Indar#m de , i  : -, Ed oodrol of
tho Imus in*IN oftho Indemnifled Par cs dita sole co* (and In 4/ case, tho
blor is In Imp(=ible 01miy additio,Il Com and ettpemes inourid by the

 042
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indcmnifled Penon (Euding 14#1 00*)did» 10!mcr talvi over cr ,et of
' ,- , :'„-) sivvided Lhet

(D thc I•= dn|g¤I y plImleS or* ncis gly=21Procccdlns, 

CD ttie Undlerv,r#cr hu fhe rigit to in mation, cormilt*ian -,iceming or wifil
rspect to the i . ,1 , t and defence ofmiy tilisation or fhrcI[trmd litiptio 

(m) the Imier keem me Undswriter fully informed ofths Fogress ofmid
Pi=ed//4

Ov) 40 Insus has remonable reg=d to prese-ing the Uuerwr!ta 411*tions In
cond=iing ti  dafm:® b ig claim or  lon;

(v) Lbe Urtck'Wn#kr or 0#EX Ing'Inidfled P tle. Im,3 1*13 r¥It .L acy tina tn
mi„ine the dalbnoe ofa  olaim or Iglion by oragainst it ammiod by the !==
mjbject to dalm 5(b); and

(vi) the *iMmt not

(A) settle the A IIII1II , adm or Prooeedinp widgia tio prior writkn
approval oftil) , r- „ , „  ,il, Itnon or instr=t th  I, , - . „ „: .. ., Person t[
do 80 lOtle= tho settlamect of dis h mmilled Claim or Proceecthv
includes an '.., , ''' ,®le,se of,uch famnifled Pu„Nm nom all....

1 tily in Mpeet of the mINe  mzniofthe Proceedligs and it doee not
1.42}Twle a .ti.t.3rn=rt as to, or an dmission of fiult ot culpabillty ora
Idluce to =* by or on behitforthc Inc mniBed Penon;

(B) 94*frwl@o n loc any  mission ofHabllity or compromise wimisocver In
01,11,22£5<m wilh lhO I.1(19(11.11,10d Claim or Proceedings whitoi* the prior
writkn cornett oftito i,*mnifled Person

(b) Ifm ,   „ „ r ; 1 Person asmnes or De, 88 1hc ddifence ofEly claim or , , - A-,
hyor agal=tiL it will hsve sole coedlict of my prooccdings orapdo tha may arise =Id
al„,Jure fiLE,•ticm wim re,pcol to the progress, n¥*lation and se*Uctomt (irany) ofmy
mien · , ' ,- U or displies but in doing so w[Il emmitt with and tnka accolini or the
viowl or the Ism,/ m fhr m isre,Icidly poilble.

(c) W-And in any way limiting clatme 1, ir the *in Initisbes, def ig or takm my
proocedir,F n dmgiht it) clmize 5(4 it mu* iI,denmilk the Ind=nmSed Psrtles who im
Flics 14 or the s[14=t of 11,0 Nocecd],181, In rmpectofall J,oes= Imurred by thoee
Ini'Nd#'  Parties in rels•inn tjtl, clim the m*lect ofti» p"<cedings or to "Dy Lom
mmlting frrin those proocedingh

6. Obiganons of Indendi Psly
Each ir*mnified Pity, milliect cmly to clames 5 ami 7, 18 reqdrcd, mtitoltio Ident predicable
=lpmnitled by law.0.IJaim.r.7Nlitake r€mo.bles:q' Wag.u.Bil=ENd
Parties:

(8) to tlke mlch m ,ci,iallie action al lhe Issus 1,q„Mis to avold, dim* tedlt appee].
c npromisc or d fend #18 Cltim ct any a®Miloation ki respecl of It

(b) Ix* to 80*tle iny Clam witholt the Bior written comcit of818 Ismler (not to bo
U.W....bly wit#Ihidh ild

1-/.milte.*108181. li'.-.91.1.-1, 0

29/01 2015 Tag 12,43 FAI + 61 2 9921 8123 linter Ellison

1

1



 044

(0) m do .KY[bing rcmoi bly, 0..,H dc,lroble b .mt./.t the.U Im suko,ted m
and -10,5 810 hum of die rl01 of60 . #' ., r i · Pvtk= In relticm 0 eny cross
C]liII].

7. Cond dons to Indennined Pe,lies' obigaoons
(a) The :....,- Patim Im imdu no obligiliEm under clalic 5, noramti» lums of

cim»C 6 to apply, Imless, atbo limc at which the Imu= roqued mly ofthe ..' „ ..' i ¢d
Rd.lotake luton,ltek./

(I) ackne,wle*§ 11* It li lEabis to '. 1' " I Ze 1!Ic In .t]fbed P:Ird'. alld/,t all
Losses [IM:utred in reopect of m Indemnifted Clzint, inchiding legal co* and
dIshir.Ina   oftbe hi"""nifted Party' harn.3 0/ a full hwk,mnity bed. Ind the
co# orany Involvemelit of-1 omcm orOv Un rwri/s or ate lilannlfled
Pity ation,1,1 go,i„I,0,0|al Mii; and

([I) has, and C linues to I*14 the fin=ial ali*y to indemnity the Ii nified
P tles =id Invides, idcordi to provide, adequl=cuity fbr all leg,1 ind
othc, 00.5 In co,moot'I m with the *Icnce of the IndeinIiined Claim and payl .ch
Cof.* 0K.

(b) Ths „ i , , ;T ' PulimIunc r no obilgaticm to take or refrain from Inkill mly **lon
unducla= 6 ifto do lo *0314 Inthe remonable ogialon ofthe Undmid , lead to a
rilk ordsmag® to repuliticm or *anding or the Unc rwrits.

8. Separabs representa6on
(a) Ncijvilt,di,iding mly other provision oftitis Schsdulc 3, where ti,3 1,sus his condnot of

Proceeding, in ft m ofin indcmnlfied P=ty, th t inclemnifled Paror In*y ct @c Its
own legal cocmel pcovided 1111 the rees and =13„mm ofsuch co[N,sel I=litred by it in
miticm le thal Proceeding win only be bsne by the i=aer to 818 extem tlit those
 pem= =s ing'nod:

0) prior to liz Ism= t,king ovcr oond=t of#id huce®ding; or

(ii) with the prior writien 'Ilholity of fle 1,8/<:r. or

(11!) ffb 1,0  hal not dto,en leg,1 00*mact mlisfhotofy to 60 Wminifkd Party
(Iting rea=mbly); cit

(lv) witho * pre 1*lics to ita risM of inck:mnity underrIIi, Sc cdnle 3, If a oonnicl
Ii.m for k*al eo=I,el rk,MIN: by the loglicror betr„M dis Inise* ofli., 1-
Id 50 [Il=e*3 ofthe ln nlfied PAdy; or

(v) where 11,=e mzy be legal *lknces mall,ble in 60 Indemnifted Pity thM are
differant *om or addi ctial tothoe evallable tott» 1.uor or anoth= II Ir,lfied
Plly r®pr¢*rhd by =hle,1 coumel; or

. (Vi) if 68 indemnifled Pa,ty betiovee it deetribic te do so m miter to prot=t fhe
[i*mnifled PErty'B . tt. Unck:rwrI  s rop,*Iti  or *tandl[6

9. Contrn*tAi conirib nion
.fbr . y rmson 1   1, . lili 7- 01:,Lained In fhis Sctiociule 3 Ire li»vallable or , m 2 '. to
fully indginnli r any , r - „,r; . , Pmly agalt* any Lo= agihit which the Wannified P*ty is
stimd to boindettmLBed undcr thli almi,0 1 (alh= im. aresult ofthc ope,icioi of91,Mi,0 21

*-//il/tm/1/NID ..../--il.'H
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loil

15. Benefits of i detrnity
Ilaoh 1, mnhd hrty, wb®¢her or not a pity to 11111 4reemci wirl be mlitted to tic benefit of
thle clu 15 and this clal= 15 is entered into and may be emforcod on umi Indemn ied Party 
behalf by tito Lh*lorwrth.

16. Ijmitalon of labilfy of INrd parOes
(a) Tho bmier wi[[ promptly notl& the U,Misints ofmly limit,tion on nie ez,ent to which

Sc lizuer maly claim ag*Ii a third perty In comeution with the En tleme  Ofh (a
El'Ant libdo.

(b) Ifmy Lo08 18 miff*cd bythe hur for whigh the Un*N,vit# wauld *en¥180 beJoidly
orJolify and =,e ally ijablc with a third pErty to ttie lioucr, tw mdect to which the 14,
may be rcoo.cnble by the Imus from Lhe l),-,rticc

(1) will be limited in Fop ticm to the 160<wrltch co!*ifbut,  to thc overall fhillt
tbrthc Lo.49'ae[,Id befv,®emlt,11'lls or,In inabse=Ge ofigpllnenl, m
fimily deic·mlxd byacourt of .„„g - -,- jud.Bel"4and

OD win be no iiiiie llwn k nuald hmebeen hd Cy blivlit Ilml on nal...1
agreed toby the Issuer.

(c) Ifiny Loes is =frued by the Underwraer =is g from a Habllity which would be ajoint
orJoint mid sen,=al lia lie of the Undairltnr with alhird pity, bul for:

IT) a Relevact Lknitx on; or

(iD alimittkn o. thead."60"hkhthe Un :,rit rtt.yolaimalenm.Uhhdp,Ky
which binds the Udorwriter,

the inct=rmily ofthe Igis Imder filis clmlm 16 will oo,tr my amout which lhc
Undergrib= is Irrih69 ID recover Rom fhe third paty bs:.Ii£ of#10 Reic,v=It I. litation
or other limitailon.

(d) The dcsrec (If any) to whicit die Ul,Jenvdter may rely on 810 nuk ofa Wrd party Is
„,,'7- / - · by my Rele,«nt Umition

17. Quailicatkn on ' /I l l e ·Z

Notwithstanc[Ing the tknit.Mous on the indomnity set MIi [n clause 2 and lk limbtlons on the
rolease set 01* in clause 31 mah limiluom st=11 nol apply in rmpect ofany cld# un  U S. law
to the Exti=* Ait =di Lo00¢8 arise ouioforars based upgu ally Intilic si me[It or alle@ed
nitri,0 Mit„,Ii,[Itofamalerlal rmi contained intil, Offcr Materli or =iy supple==* cr
mnondincs,t thereto, or In my publiciIIA.1*on or any Infortnl  alimr,Vige providal to om or
more invemic.8 (edthor spedfically or gmer,14) by, cit willl Or approval of Olo lasuer in
connection withitte :/, it-' „ /' Ofnar or 00¤wise or irise oll oforarc belod ilpimi .gy Iliti ion
or allqcd oin,=ir,1 to **m am tal tho( 1• =ary In order to rrika the 0*110„* men4
takim top:her with the ASX =1 other poblic dim:k•urte orthc Group m a whole, in the light of
the L' - „ , f, , · s i  det „Sch they were ma  IM* rrti ling

»-ail  DVE&1081818 laidiI,Il* Ii,Ii I 40
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GH)
(iv)

Schedule 4 - Termination Events

1. Part 1
(a) ') the conditions In olam,0 5.2(a) id 5.2(b) of ae

Rmplement=non Agree=[*. 11*malisiledor wi,hid inago,10.11M with mo
„u.-.„-,, r" ,, Agreement by or d to:00 m  the L.- r mt,r

(b) Vii,dra„11) 68 ls,us withdrma the nt,iltleme,Ii Ofh er the hlvitdons to apply h
Omr Se=liles mder 11» Ofh M,1*ial<

(c) (=ble to imme Om, Semriall) the Ilmjer li provetted hn dbli,4& and *lig #10
Offer se©Airlite  In aouorilwice wialt*s agreelne,14

((D (»:h[)6 Issuer con= to be admit*ed to tho omcid ll ofASX; or

(c) (ASX apprivID ASX *dvial :hc Wiu in wrilig #L omcial quoldion ofile Offs
SocuritIM (othe, Aimthe Priairitice Slies) will not be gr=*Id,

2. Part 2
(a) (ASIC actio=) ASIC

C «pplics Rr m order  cr=tion 1324 or 1325, of the Corpoillions Act, or m
order =ls P=rt 9.5 of the Corpon,lor= A# in rets:ifil to lt,0 Prlitlcment06 or
any Of!4 Mil=ial;

holda. or Blvs n(*ice ofiI*=Iti,Il lo hold, a hearing or -„ . 1  1, in rclailon to
the E/2illement 011/f or any Offer Mstsial undcr the , :, r , , Act  r the
Aueal,01 Secidli# 0,4 hrpot=mts Coaa,dz,io Ad 2001 (Cth);

pro•coulm or gives notice af,In Inle,IJon k, pir®Me,ne, I

oommenom proccedingp ag#imt, or sivm notice of m Henlion to commence
proe=Hngs galr:54 #10 6„ls ir miy of its omr =119,1 or aintz In
rellibm to  61*Itlcmeni Offer or any Offs Mairlal;

(b) (0'er Mud.Q ue Offor Maicrial s do not GOmply with thc Corpor! om Ak the
Liding Rula or any other applicable law, including dm, to:

(i) my a volic nci oircums,111= =Ing of bocomlneknon,1 whioh, irknown #the
timo of*Iia orany of48 Oms M eIials, would *ve beem mquird to bo
disclosed In th, Offer M-ials;

(ii) any *slemcn¢ In the Omr Matiials being or bcooming false, miste ng or
dec Mive (bduding by way ofomimion) (baving re,d lothe provisiom of
section 708AA);

(HI) mly of the Ofir Maleils not cont,inins all 1,!formition required to comply with
d 2 2 1.t:b-i

(lv) 40 Cle= i Noll¢c boing or becomixig defective (I M term h  flned in
section 700AA(11)); or

(c) (./...eir/vil„/8,/00)ancridral/nit=liA./rism,./ticiti.am./bare).bidiny ./.11.0 to
tmestors in Offe  Securi es nd uch would haw been required by h , :, -r, ,

///lil/tm/1/181/ 0......../tlr.,41 ,
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to be Induc d in 60 Offcr Misials had die new clrozinst=e irien belbre the Offer
Mid<Iiale wip ghtn to ASX;

(d) C   - - or dcceptive eamlimct) dvit or ctimit l · , .' '.'.,2 aze bratt ag it b
Isifar or ITy afks ofthe Imgr In relion to my fiau 11% nilsleadEng of doccpeve
c<xi<!uct Ivialing to *C legior wi,c im or nolin coineolion wif  the Entiticmefit Offes;

(c) (Cier,lfle.te) a s:ileiiietit in a Ccrtific.(B 14 in =y m.1,1,1 rcspec& urb. incoad or
milleedh,gor deeepeve;

(0 (IN.,preambiliI) a 7 - - , - 6  ,, c  wIMIWy ma  or gbbil cr de ned by Blnn- 5.2
to have bemt mide s given, bythe Essuer InderliIis **recment proves tobe, M hm beon.
or becomes, 1=*rue or ingo,xect.

W (breach)1110 I=ix f s to ainply with any of its ob14§ 18 inda #ils agr=I=116 or wy
repre,mt on or•Bil,ily bythe ]:sul in* agrccmelit Is or becomos Ilrue or
iI]COCTvCt; Or

01) (co..pla.Ce WIL' re'pliatory -i I - · ., ) tie Entitcincirt Ofwbr or f10 Offer Mitot"ds
do 11* com* wilit miy applicahic law orrc®zilo,y mq,dremcnt or fhen a a

, 1 . "7, { byb .i..of the Cogporailom Act lt, Co,ialitulion or ally of fhe List g
Rut=.

IN--*M/'08'8'0 UlallillaqiiI*1„'42
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nexure A - US counsel legal opinion
[Dafe]. 2015

CCP U Du h Aoqnli! on- El, B.V.
Do Bootel=n 7
1083 HJ, Al,liljltdln
Ihe Nal=1=*

I.die- /.d OcntlegII.L.

We have acted m special Un ad SW= Gounid to Boart Longy,srUrnit  8 company o! 01,<d mxls
the laws offtle St=  ofNew South W.M.: Allb.Ha (1  930"".my.1 In ccm,Mntion Wi  ile
Underwriting Agremneal (the  Ut*:T,rieng Agrecina,)11, dted I of I dlte], betwee thc CompEny *nd
CCP 11 Dulch Acqui*km- In, B.V. (ths "Unck:r,wrib,"1 reteR[lg  atridtiM,d rmou#Mable
ectiticcne * offcr (the  Omf) of (*Innmy uzes of the Comp„Iy (the  Offcnd Sconri cs 1 incl Ing (i)

a pro rlim grtnt orentitiomm#10 8ublmbbe for =w[ purc)wate OFS,ed SU,s,11§m to EHgible

Scozi,itylmili ofthe Company each ofwhom Rm a milaWd 08„m in Aitmlia or Ncw Zma]Ind or
have e regliend addmis in Caned* G«InarV or : 'A,. 2 , · Ind =e Inlioyccs afate Comparer, 81*t Ire
not in the Unltd 91=tes ind do nol hold 0,101-1 8 res in tl» Cc*npery for lite Bcoonrt or bmetil of a

person in b United St=im (tottle extcr 01Ht ma secility Iwiw•. hokIN theordi,=y,hares ft  die
Mconk or be,=flt of*lwh parson in the Unil St,im), (il) the nfre, -0 sale oftl» 0frefed .<211,11§08 to

Approftd U.S. Socuilyholdan who ham ®*00„tcd a Subscripdlon Agrmnent and (HI) the ofTer ind s,]c
ofthc Of,kied Aseuti600 10 CCP II D•ch Aoqnlation - R:1, B.V. tn ib capedty 83 dawriter 1,1 ,<ed

ofOffled Scalitles RI which the Cmy=ny hu not rece yed Valid AppE#ons (aje  Undormitr)-
This *Idon 1, being fk=ni*od m tho reque* ofthe Company u - · 1

-'., ' - · by ck,= 7(g) of80

Uiliwilt! Agreemc  C<atin* tcr,m Imed idnototh=wins dcflxd in *ls Ic¢ rhave the
respective m=iIng, given lh  tarms  11» Ut,<10<Firitiris Agrccmect

 com»ellon with the fi,dihing ofthts *II10  We ham ,¤mincd origid  oroopics ocr Med or
olhcr,*e lc ified le our dis#,ction, orthe fonowing docninecib:

1. the Oficr M--e„ner# Deed, ofeven dit:» he,vith, between Goldrnan Sachs Adalla Pty j Acl

(thc  Offh M. r") md 1 , Compily (the 'OM[r);

1 the fbrri ofth, Subsmip(lon Apee[Ii:,11 *rld Ihe Co,Ii,112,110,1 ofAllocation and Reld*r lon
De*,in. Ff,-rn; which  e itt*dw,d her* m Schedules A-1 ind A-2, mspectively (ths
Scrls*lon Agr nsr);

3. the Ibm= ofCogring Hrrmll to be ae,1 by h Compq to caa AILIond U.S. Scolvityholdr

4. the =11111*ment and accep,91- Rrm to st,-Obe fbr Ofimt Re, ities hi the fkirm ofthe
e em,El end aoce,*ance 00:m ailpghed tu the RIghtt I,sue Booklet (b «1#zillcrns,t =2
Acceplance Fo,mli

5. tbo rent/,0/,Vion Hod "'ce/'A/nce fc'Mil ti emble t'e tr//E;Emr ofthe :, '4-i' ' 1 (the '1/'/1/:'c//jion
and Acoept:,boc Fof'n")1

6. the fbcm of8®curity holder declization finn to be coropl{*ed by each Approved U.S.
Sco holdr

7. hUndowriting Agr=,=16
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de form of00·,m/.0/ :t.,4, „ telter ®*rcd lito by #13 OGY MaM,r Id MoeliB
Al= ]la Advisogy Pty Limi d (the «Co-Ma„ge, ) (b Io*(a,•Ber Le*t ); m 

9. lite Offer M criall.

In Iiation, Retmt=x=nined such oertifirst=: 1 - -, - -  1 *yl,ne 11=wed, ed relevant Ind
necel=Y =ah=Is mr hopitions ind beaeth exprc=cd below. We have alio relied upon oml ind
writ»e *Inents ofofTIcers =1 2 - - 16 r ofthc Comparer, the -W nitten cortuncd lnthe

2 ,& 1 , , Ed ,Y,I,entle. of the Company,- Unds,¥ritor Ind *0 Oms Man*9  m=  in thc
0MD and OUU.-d#*mIBeti
In our cxamlr=tion offhe doclm=]13 mized to abom wo hine -mimed, witholl Wepenc 
Invm'50'on, (1) the 1 -·„" , , - ofall ds=turg (11) the leg,1 cap=ity ofat[ indivi,4,11, who ham
axect*ed my of the docwncra reviewed by 114 (iii) the al,611*icity ofall docm=Its mibmitled to us m
ofiginall (tv) the coIIRI[nlly 10 Ihe orlgir ls ofall do:=U/01, 8,1//Idtiod 10 U. = 0/"11/1/£6 ·' , 1 · ' ·:
reproch=d or coEIfo,med copies ofvuld exi*ina agrceme,In or Dths documents, (v) #2 fhe cms, =10
mid dd!,try ofthe Offered Scald#m in*00£81 were m  In h man  ., „,.1,1, . ,-,by the OM[)
and the Undcgvlting Agreem=IL (vt) flit an Appoved U.8. Socurityholdon who ars Accepe,Z
Ittv/1,0/1 h.ve ./Rgi,led 11,0 Sul///rlp on Asreeme,ti , 5, „1- 'i b. tits forni ... Am¥e revic d. (vij) th//
all Fllgible ' . , 71   * ' 1' ( tter 11=1 the Approved U.S. Secartlyhold<8) who are Accopong Ir[vestors
or who have Indioided an [Ne/Mon tor•mrria *.b F.91.18". hive agned tle :,Wi „ I. Ind
Accoptan©c Form or Ramtnclation and AccM*=:C Fnin substidly in the fbrms we have r,vien d ed
(vii) digte» Co*4 *er hal o:*cind and ddhered or will gzah md daver *C*Mar r Latuto
ttio Oms Minags.

Based tmon the abo,o ar/1 upon 0) the 2 1 -, 1 , wsrran al and 901.VUU•. oftil Comp®ly Eli the
OfR:r MImp in tl  OMI) =1 210 Unclawribng Agrve,nom (olhcr dim Sco¢ion (aa) ofP=t 2 of
Scbedule 2 oflho Unckysrltir  Agrecm=Ii), (Ii) flie -2 - . ,6 -  , warrs*ks Mid Govm,NI,ta ofthe
Unlismits in the Ur*nyll}ng Asrecrncne, (liD t}I, .: - .,1 -, , : . win,IMI  and cov,„=,I. aftho
Approved U.S. Secizitytioiden in lbeir rcspectim Subscription Agreinentl, (Iv) the .: . - , <, Tr , ,
warrardles and .1.111*3 af-ch afthe Eligible Sccurityholdfn Odi.ti,Ilths Approved U.S.
Sectsityholders in t ir re pect!,e ' 7 7 -,r ind Acceplance Form or .,II, . V, , E  AAN.A.EQ

Fm id (v) the Teprelent,¢104 wirilles =1 Iviim ofths Co-Miqu In ths CC).lai,1,  1.0(lor,
u *,plloable, we =c ofRie opinicm bit

1. It Is not nccemary in cocinection wi  flie iNNI of (he Hn tleme  or the *„iti•1 ofi , mle and
Acti,«y ofthc (*rbred Seciiftles by #10 Compiny p ,4-* to the Ur enzinngAgrecme.11, to
rcgis# 60 Eillitiomer  or the Of red Socuritics =ls the U.S. Sect,Itics Act of 1933, m
 =led, a be# ditood [hal weuprn= noopinion =toiT min,qudrcofhorrmale of
1110 Offtsed Securillet

1 The CompaIy is n[*6 =1 immi,liately aftcrgivingeffecttoll  issue Of*8 Hntitlemegl  orthe
offbring and sale afft» Off ,d SectsitiN ,•*1 t  appll[ tk 1 oftbeir EIne®®da m deso*%1   th,
ON Malsials will not h4 requlied to be regis:=4 m m 11,1,Mtine„t company Imdi h U,S.
hlve,kInet* Compary Aol of 1944 as -18,164, md ti» rulm mid remilations offlie Ul
Sec es and E=1=11/ Co,1,1111<Iton promulpted ti It .

'rhe opinions 8,1.ami above m limited to the federal laws of the Unit=1 St*# ofAmerica. No opinicm
is e*pr-Bed In this letru with r,sped to- r,quiron<onts or, or compliance wilh, .,9 StaL® 8OCuritli Ina
or blne sky ]Im. 02 opln  ate rcr*rcd only wlfh respeot totito lm¥80 4 tho mk reBulstiom -id
arden undi*ose liw& dit /0 amtly in efkt

Thls le*ts 13 Anliahed by - Botely for Bz berna in 00*wicction wial the tr=lm„fcm referred lo in thc
Pi,ch  Agreornes,t and mly na be c[mal/414 0, mlied „11,1,1 by, Ely otherpersom without our prior
In""//O..Int Notwi =ling the foregoini you may ftrnl,h a copy offhis Wtu (1) to theex1*.lt
reqdred by any applicable !,w orregalation, (b) toll» exitmquired by ally re latogy 8*horlly having
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ji,1Bdictim ov  you or your ILS. broker-deits amliate or (c) in co,inection with any dispute of cl,dm to
which you or your U.S., ·'· 7 ' a[1111* nuy be a p=ty ruins to #u opinlom a*premed herein
regidig 60 Ofkred Sccirtlks Ct beiIig inidecitood in Ha =11 caso titq ath reciple,It to which
thts opinion ks futoiwied i/nolerliticd t' nvy onthisopinloo for.My  pos,1

Vezy lruly >04
PAUI. WEISS, RIFKINI), WHARTON & GARRISON UP
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Buy Back Subscription Agreement

Boart Longyear Limited
ABM 49 123 052 728

and

CCP II Dutch Acquisition - E2, B.V.
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1.
1.1
1.2
1.3
1.4
2.
3.
3.2
4.
4.1
4.2
4.3
4.4
4.5
5.
5.1
5.2
5.3
6.
6.1
6,2
6.3
7.
8.
9.

10.
10·1
10.2
10.3
10.4
10.5
10.6

Pi

Rul- Ibr k,m,pra ng Im agr„m t

Coalct %,Rh th, RecapitaIEzilort Implern,1* n Aoreellent
COP«,rTION PRECEDET ..............1,"""."."..............,1,1...........................,1'......... 5
SUaSCRIPTION FM FIWIL CLOSING SHARES .„„-„„,elm ••••••„„„„„„.......„„„-„-5

Bound by Ciingtltution
FINAL aOGING...................-...............................................-.„.....5
Time and place or Final ao:Ing
Invmtnes obagnoons at Fb,al Closing
Comporry'$ obligations at Flnil Closing
Cor,plaBort s ultmneous ....,.......................................,············································ 6
Cofroiny* obllouoons ftiliwing F,Ial aosing .............................................................. 6

By Id, pirty gil=olly .....................,m.'.......".........m..............."-'-'.m'm'.................... 6

How to glw Inatica.......................'....--#m.......".....................'.........'.....'....'.1.---7
When a notice IB glven..„„„11,1."mill„,1.-""m-'-"„'-"--'"m„„„„„„„„„„„„"-'m'„„' 7
Md1*r notl= ..„.. ... .. ... . ......... ..... . ......... ..... .,················································· 7
TERMIPU TION.................   ------------------------------------- ---g
AMENDMIX

Gover!*tg low......,.................................,····························.··························,······9
1- blity *w ef""Ils..................  ................------- ---------------------'9
(3*,g effect m thisagr=nmt

-afUlls agrecmel)t „„„„„„„„„„„„„„„,,,,,,..,,,....,
,....,,„,,,1,m,m„„„„„„„„„„,1 9

Counterparti „„„„„„-„„„„„„„,„„,m„„„„„-„„„„„„-,-11„„„„m„„„„„„„„„„,„m„„„ 10
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THm AGmEEM m Is m,de on 18 Deownber 2014

ItrWEEN:

(1) lollt IA),Ill11Ill' Lilll:ld ABN 49 123 052 728 (Ule Com, ly); and

(2)

ReCI ALS:

(A)

CCp n D,Dc. Atill.Illon - 12, B.V. a be,kian vannctisthap organbsed Und.r the ill.
or the Neth,la/78 (tho D/vi//0/').

The Cornpiny, Boxit - 1 - Lorgyear CaF.0., UC, 80*.t Lonoyear Canada and
the Imil„tor en®,red *ID the Recmpligzation Implamont:non Agreemat on 23 Oanber
2014.

) Under  uge 1.5(c)(0 of the Recaplt=*zatlon Implernartaxi#on Agr,cment, the Investor
agrlid to mil)971ba for and   Company agreed m hile *I Flnal aadng Shmfli, 0,1 Un
tcrn  of this agreemert and the Recmpltalkzntion Implementation Agreemerit

Purauant to dauge 1.7 or the Recapltmltmoon Implementation Agreemint, to the extent
any Is uanc, of Sh,es Lmdw th  agr,oment wouk! MIR m Ule Il,ve,tor, being a
 person, or o Ine•nbs of -grollf (as RIct, tcrn, are used In Sectiom 13(d) and 14<d) oF
the adinge Act) th t Is Mie 'beneficial owner' (as diflned In Rt,1,1 13d-3 and 1*5
under the acchange Aa), dlrediy or Indlrldly, of more than 49.996 of the toml vot,tg
po, r orthe Voting Stock of the Comparry (Includhg Sliarw) as of,uch time, then In Nal
d..ulng each such Shar, le==s thereof, the Ime-r w. Inli.d .Ubscribe mr and
the Company wil ls,ue, ona Pr'lier,g Share, to Ul aia.,1 ne(99-4 *rthe Inveltor
not to be s,penon- or a member of 'group  (aa such terms Is u=d h Sections 1*d) and
14(d) of the Ebcc mnge Act) that 15 the 'benelldal ov,ner' (as de#Ined In Ruki 1*3 and
13d-5 Imder the Brchange Ad), directly or Indirectly, of more than 49.996 of the total
voung power of the Vo g Stock of the Company (11*,ding Sh ) I of mich t ne.

0 RA /Z///

1. INr//UP/leriArED'/

1.1 D.nial.

The *lov,hig dentmol apply m 0* agreement.

AmC meal, A ralan Sealr s a Drvmtmentz Commission.

AIX means ASX Umited ACN 008 624 691 or the Mnandil rn,rket op/„ted by It, al the
coritext requlrm

1 Llidi,g lilli mMM the ilillig ruli d ASX as wa ed or mod ed In respect of the
Company.

A=hea./. "lins the following and mck:des my renm¥,1 or amendrn t or them:

(a) .m ag"....i c m=* ded-/4 -m.*0, not dm or..Alf. hoA r
It Is descrl,ed; and

(b) In r,Imoon to onyt *)g eM,t co<ld be prohibltsl or rmb*lid by low / a Govsrnme,rt
Nincy oct¥ In any way within a spedned pe,lod, the Iplry d that period wRhout
Bat adlon belng tahn.

m.r. Bost Longyear  42 agemerrt Pty Un*ad ABN 38 123 283
545, a corpor,Uon organtid under the k..of VIctida, Ag'.4"..
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(a)

(b)

loogl Bick #Ir„ mear* the Sharm bought back by the Company plsmlart to the
Shari Buy Back Offer.

Ilmll gly meam any day other than a Satutay, Sl day orany other day on ¥,hkh
commull banka In New York, Now York USA or Sydniy, New South Wales Au *118
are not re**ed to be open fbr bc„/+66 

 ..nmeans the a3nstinRIon of the Compmly.

Aa ming the Co,po/tions Act 2001 Call).

hirn.. m.1 .4 ch ge, dam, comlmR, property  t ,4 cnnd on,
equltable Intere* len, Ilcarm, opWon, pledge, secilrity Irrtire,4 preen,Olive right
antldllution ligh  right of f st reA,sal or Mmicklon of am,kind, Induding Irly retriction
on U..4 vot g, t,an'/Or, rec pt of /'come or.1..ripe of anyoth, ittr ute ofown,shlp.

Balil,Ill laMM SealrRIes Exchinge Aa of 1934, as am,nded.

** a.'" maa- theam**= 4*= cric*lon , r md 'notment and km' of all
0 the Shin,Ind Pr,*vic  SM,m In accoinince with th» agree,Imit.

I.l a.*"..melns thedatm on,vt,ch F al Cksh,g ocnirs.

Final aoilig Iir,i meon* the Replacement Odinary Sh,m and th, Preft/ence

4..Cy means:

a gove,1 181, or go,/arr ent dep,tment arother body;

o goverrmental, semi-gov,rnmental or judlcial person Includkg m st*081

(c) a perion (w/lith,r mitnnom<"1. ornot) who   diuged v ththe admmm adon of I

lilt maaM In rlition m a party:

(0) litililibc, ome,Il: the appol.1,17.ent of a Ilqdda r, provisional liquldabor,
sdmh, amr, sDstlmxy manager, convoller, Nadve, reoal,Mr and manlger or
other Ingolvlng omc:al (Il,miler under an Aallril„ Imv or a lb,elon Ls#) to thi
Frty or to the whole or o mlbstart al part 0 the property Or =setE of the pe•ty
and the=¤on * not -yed, wilhdralm or d#n#cd within 14 diys;

(b) In..„Im,Ii, : th, -4 bytha pit, wim a ax,vornise or arrar Iment „m b
cridIM; genenly;

C .#.dk..p: the callhlg 0. m.*to m al.lur a r=Ok, oll m wind 14' the part¥
other then v,hse theresol.on Imvolo  orarnot rmonabl, beax... m

be I ly m Mid to thi acttla! v,Ind g up of thi party) or the malang of an
application or order Ibr the valdhg up or der,glimoon of the party other emn
whe.e the applicatlon or order (83 the cms. luy be) 1 set aside or , thdravm
wIWn 14 day.;

(d) I'll/I'li 'IMMI//Il' the party su/pend, orthreatens to misi,end payment of Ri
debtz l Ind "*In gmy bee=ne due;

Ce) aiilng builili,-: the party ca as orthreate- 20-19 cany on bieliess;

2
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(1) liuolv,ncy; the part, Is or be©omes unable to puy Rs dehem when they fal due
v thln ehe memning of the · :. v. Act or I othen..9 prmmed to be
molvent imd r the Ck rporaMof= Acti

(g) I.-*om: u. perty being dwegbst»red as a company or oths,vise
d olved;

(h) 0.1 of m,--rr,n. n lt: the party 'ceaRIng a deed of ©ompany
I,Tangemellt;

(1) ..re...tru... /...rEn.R th. party mcurgal.blity v,111* latv orpurlogug
to act as trustme (or co-111,1*<) or general parvier of a trust or pofviwillp
(Inckidltg i Ilmil portneallp) and the party I not ,„elled bo bi fully Indemnmed
aglint Uz Ilablty out d #ut or partner p al,Wia beal of one orm.re or '1.
folow'M:

(1) I br,ach or *st orch,galion -pirtn,r bythe pam;

CH) the party ac:Ing 01 Ide the scope of ts powe,1 astrustze or partnefi

(11) a term of the tn*t or partnership denying, or limiting, the p tys right m be
1*demnilmd agaht the kiltllty;

Ov) the =aets of the trust or p,tnership being Irm//11<bent to dbcharge the
Ilabllty; or

U) an'Milous 'virls: inything analogolm tothose set outln Inyof parigrifhi (a) tt,
(D mdidve oacurs h relieon M Ula party under the lam d a Foraign juitsdiction.

Per *-M=mear  AU[)$0.1656 per Share or Premrence Share

Pr#mn. ... m... ful, paid p,*,ence mhare in Uz gpital of the Company
 ued by the Company pursuant to dause 3.1(b) on tle Prelerence Share Te•ma.

Plilll'll,c  Illlil T ml me=z the ter,m of Illue of the Prliereme Shlrm = set out
In ExhmIt D of the Recapltalzation Implemer*st»,1 Agreemerit.

Ixigilmli.MII.1 F 600 3 b Agr , eme meal the Inplementatival agreemlnt
dited on or  ound 23 October 2014 bet„,  the Compiny, Boart Miiagement  Longyear
C. da, ULC, Boart Long,aar Caida and the Irw=tor.

mal,Imoii,Iit OiliI,v ili,Ii= means the Shai Aaued under thli agrmment bdow
the t!¥mhold ref rred bo *1 cim=a 3.1(b).

.b". m.an.a filly p.kl o.dinary shita ln//capit.l orthe CoN..Iv.

Sh,Il  v *a Ol  means the offs by the Company to all sh,el 184, of the
C»mpony to burbeck bmied Sharm held by dgible Sharehold,n mt the relevant  mrd
datm by way Kin o inaitalt equal ac  s scheme at the Per Shile pdka. In an aggl.gabl
amolst not 00 exceed US$20,000,000, provided, hc,A,ver, that Such amount wl be
recklc/1 by way of a scmle-back appl d tnal acceptancm In the same proportkNI; r
under any c,a,mstmnoe th. om, woul resuth Dminwbalnga 1.Non  ora member
of 'grot,r (as such terms are used In Sections 13(d) and 14(d) of the Exchange Act) that
13 the  benefick,1 0,¥ner' Cas der ed In Rules 136-3 and 13d-5 crijar the Fe,r*bing, Act),
directly er Indlredly, or more than 49.9% of the totil voUng pc*ver of the Vot,Ig Stock of
the Cornparly (:IckIENng Slin.) as of /Kh tne.

Volls mock has the meaning gMA to It In the Recapltaltzation Implementation
A"ment
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mean, the rer 4 X. and yearrar,Mgm set out In Sdledule 1 and
 W•rrmit,=  s aa,rresponding medng.

1.2 -i*rh-Il-n, 

(b)

(C)

(d)

(D

(g)

(h)

Head gs aN Ibr ©on<,lence only, and do not alma Int=pre on. The Imla¥ling nUs
.bo apply In Int preting thmagr,ement, a=*,t h,hern the axltma malms Rdear uet a
rule li not Intended 00 appli

(o) A r'K,"11:e to:

(I) leglamn (*clud,ng aubord te leg» lon) h m that 40*Uon as
amended, re-enic:ad or Mplaced, and Inducies amy m:bordlnat• le lation
taBued uju R;

01) adoamlent (Induding thkaagr=n/t) or"grecment, oraprov lon of a
documint (hck,ding this agreemerrt) or agreemea, l; to that documedi
sgrewnent W.W.mas .m,nded, m..140, r,ph.Mnovate ;

(11) aparty »th..1.Inent orteanyother daaine,t orM/"WIN/ Inck,d,s a
permitt»d  bstittrta or a permlt ad assign of U=t party;

Ov) a per,on Indudei anytype of er*Ry or body of pe,80<6, wh h,r orr *It h
Inmrpofatmd or N. a ..1. legal Ber*Ry, ind .9 ..afor,
admmistrutor or sucrmaor In Aw of the per,on; and

(v) anything Onck,ding a right, obligation or wiept) Inckidi eigh part of It.

A ingular wod Miidi the pkira  and vke versa.

A word whldl suggests one gencler Inck:des the oth, ge ders.

If a w.4 orph,as. Idefhled, arn,other g,ammaucal R,rm of that m,rd orpwlle
h. a a,rrsponding meaning.

(e) Ir ancxz,nple   gA,art of arrything Ondudilg aright, oblgitlon or concept), mich
a hysa,4 #Inckldes someth# .a, the-arnple do. not .mkthescope of
Bmt Nig.

A mle of  n*u<M dom not apply to h dbdva#mge of a party becaaiia the
party wa. *.For-le fbr the prEpar, on of "91.gr em,nt orany lai of k

The axpres*n .th/. _ - Inck:de• the .glut, arrangemen;r
unde,stinding or trmsoction remrded In this  reement

The =pr=lons f.h...15 -,0//.0 9.4..f and ."00.1 liN
mil"Miti" Ii'dh have Abi 'In'G n1:1"'Dil = In :Me Corpor,ti'MI ji,L

1.3 .../....9./.

If mi duy onorby whkha B.on m do=ne/4 under tNI agreement h not a
Bimilia Day:

(0) ithe act I„vol„- I payment mat *due on dammd, U,® penon mt=t do It 00 or
by the In B.Irms Day; and

 060

(b) /1 any other ca., theperson ml=t do#onorbythepr ol  Bl In=, D.V.

4
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Woll

lA Calilctil thi Rla illil=mtio• I ,m, eatian Alli IiI:Ii*

To th, extent 0mt the pro-ons of th* agreement ax,fla wle, the Rec*Ralza80,1
Impl nellition Aglinln  the RacaoltiltznUon Imple,nantation Nr„ment pre¥aas tn
the=. * of th,Inc:,f.-F

2. CONDITION RECIDENT

The obllgations of the panics und, th  agree,ne,!t (other than under th* dause 2 and
dius= 7 - 10 Und,•Ive)) do not bla,me binding and the MghtE of Un parMes her,uder
are not able m be=e,Elsed unless and until themndmons preced  set out ln dal•e
5.2(a) and 5.*b) or the Recapltml alon Ill lementa on  reemelit h ve be•n aat ed
or -Ned in acINdanoe v ththe Recapltal tion Implemen on Agree„wit.

3. SU Cm lION FOR  INAL =05=. SHARES

3.1  1 ml aMN 'Ill,"

(a) Subject to dause 3.1(b), the Investor agrnm to gubscribe for and the Company
agre,= to INeul to the Irivelinr a number of Sll. equal m the number of Boubht
Bod, Shares, fram and clir of all Encumbror,cs, for the Per Share Prk/ on the
tmrms of th' .grmment

(b) To the e)/ant that any 'lueno" of EN,arns ti 'Me Inve'lor under amm 3.1(0)
would rmult m the Invelr being e 'per,on' or a member of 'Foup' (as such
tmm= are used In Sec or* 13(d) and 14{d) 0 the p ange Ad) that Is the
-benefidal owner' Cas defined In Rul= 1*3 and 13d-5 under the eachange Act),
directly or Indlrecey, of mon than 49.996 of the todl voting pcnve, of the Vot*tg
S®odc ofthecompony (ldidhg Shares) I of wd, Ame, dlen Il lieu of  ulng
each Nch Share In exce= thermof, the Irrvstor agrem tn mibsulbe for and thi
Comparry ogreei to laiue, one Pr*rencm Share - an .-* per Prgl r,na 
SMre equil to the Per Share Prlos.

3.2 lotind 07 -

On UM *lue of the Inll aollg SI arm, the Irl#,tor agrees ta become, m,mber of the
Comparly and to be bocild by the Cons tutlon (and In addition, the Pi,1*ence Shirg
Terms with Impea m the Pr,Nrence Sharen).

4.

4.1 Tlmi .,4 plici 0, Pliul ao/ng

Final Closmg will be held by elictionic exchange or doasnents (provided that If *
Company and the Investor agree tea physical doslr  It vvil MIca place attheofficm of
larldand & A  UP, 601 Le,chgton Avenue, Nmv York, New York 10022), Bt 10:00 8.m.
New York aty tine on 26 January 2015 or, Iubject m the ASX LIsth,g Rill=, at mtch other
dam,  me uld plxl I uil amparly and th,Invlltgi aorea

2 AL'obH  •- •t V •1 a=III
At Final Clolig, the Inve,mr v,11 deaver or cause to be dellversd to the C mparry to e
bank o©count deignated by Ule C»rnpany h wr g b the Inve*:tor at least t,ve (2)
Bugrless Days prior to the Anal (30*ig Dite, the product of thi Per Share Price and the
Flnal aoling 9Ill=.by wire #1100 of Immedlily mllable funds (ma trm r M De
g>nfirmed by evidence of t,mgth by the Invastots bank), or In arry othe, form that the
Compiiy may agree m accapt ipayment
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WO,2

4.3 Complly'l obllgltllil ItW ac N

Subject to Inv=tor perfbrmIng Its ohilgatloi under daula 4.2, the Comparry will at Anal
ao,Ing:

(a) alot and .lue the Fl'.1 (10.'70 9'Ir= B. the Inv.'tor;

(b) regliter the Inve-r mthi holder of the F al CIosN Shore=;

(C) d,IMra P,*ei,„3 Share -,RBDI In Iiall- m my Pref en©8 Shar= *»d m
the Inv or:Ind

(d) 94 and delver tothe Irrve•Inra ppy of a resolrt on of the Company'g board of
dlriI<*Dis author*h,g:

(D the kslue and alotment of the Flnol Closing Shores; and

(1) the reg,st:ltion of the Inv=tor In the Compann reg/mr of members = the
holder of the RepIIcement C)aliary Sharm; and

(1ID if am,PrefAIFI,ce Shar  amtnbe mlled botha Ilwemr, thereglmtmeon of
th  Imellnr In the Cornpann reglil of Pref = Shar, holde,$ = the
hold, of the Prglb<Inal Share*.

4.4 Complilli   ilnlummllwlll

In impect of Flnal (:laBbg:

(s) the chugalions or the partles lill' mle agrmmet are IMerdependent; and

(b) al actlor,e requirid to be performed wil be tikon to have ocairrid  mu neously
on Final Clang.

45 Com,Illy'l obllgltio,» fo e ll M=1 C lig

Dnmagnat* dber AMI aosing, the Company mit

) apply Ibr Omdal Biotmt,on of the R*aclment Orelrwry Sharm by
lodging in N>per*18< 38 (New kiui annourian,ent, applic,tion for quo¢Ntion Of
addloil aealreing Ind agreement) wleh ASX; Ind

(b) (ck/,//tig /£.t.....t) lodge m notia, with the /11< ur.jer aedion 708ACS)(®) of
the Corpor,Son Act th,t compll  with section 708A(6) of the Corpor,tier» ALL

5. W

5.1 I, Id, p'All""19

80 party r.linisiIT# and Ien,nu m me other pa,4 *1 -Fofh Warrand- sat out
In Part 1 of Schedule 1   true and accuriti at the dam of thle ¥,ement.

5.2 By H» Il,v-lor

The Irrvistor repr-Ma and warrints to the Company Mt each of the Warrant)isset Out
In Part 2 1 Schedl 1 m trul and acm,am at the dat, or u* lore=nent.

5.3 4 El» Co-",

Thl Ompe,1, repr=alm and In# to Be Ilmellor mat -8 of Ule WarranUs .t It
h.1 Part of Schedule 1 11 true and accuram at the dam of this ogreemeit
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6.

6.1

NO 

110¥'.0....01,7.

A notica, arped or other communlcation lidsr this ogreen„„t . only effecuve, R IB:

Ca) In Illdng,  gned by or on behalf of the person gMng It or any peign acting m an
ofncer or agent of that person;

(b) addrmed tocha p son tu whom It *tobe glvm; and

(c) either,

(D de/vered orsent bypr,1,0 mat (byamnaIL 'th, addram""ove,IN')
to thut perionk addrass; or

(I) gant byfum *It pliwn's mx nuinbor and * mialne hm which It *
ser,t p„,dic- a report tha *# tivt R m sent In fUll; or

(11) Smit by email to that person'g email addia

6.2 .h...02'0-

A noUci, consift or other m,nmunic'Uon th't ('HI'll ¥mh th  dause 15 regarded =
given and reogived:

(a) 1 It IB adver,d or sent by fix, I f ric ved:

(I) by 5.00 pm (locml thne In the place of relpt) on a Buslnes, Day - on that
*i or

(10 after 5.00 pm (loc.1 Om, In the place Of recalER) on a Bu inill, Dgy, orona
day that 19 not a Blminex Day - on thi next 8,1,1,1/m Day;

(b) If lt'sent b,mall:

(I) v thin *110 - Una Bualnms Dlys ahr polling; or

CH) b or hm a placa al=Ide k.*4 - seven N....t Eft r pc'NU;
and

(c) If It Is siwit bi, eman, al the earller of.

(1) ¥,hen the NI,derreo/,/- anautnmakd rn age confirming ddlve y; and

C") Bur houm aftzr Ule Ume sant (as r corded on the den. hm #10 the
sender IR the email) wilegs the Nes,der rellvl an actolliat»d meslg,
that theem,1 hasnt belt delh/eled.

6.3 a"/dh/""//Ir "ljo"

For #le F,pom of th  di,ge the addrel of a psson I Ule addrms sat out bilow or
M.U .d,=s of which U.tpenort mayg e notkcm .cho her pe,son:
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CCP U Dutch Acqu'kion - EL B.V.
DeR..1 7,10831-0
Ar rd=n, The Ndi,Ir nds
Attmtion: The D,ecmrs

do Cer®erbrldge Partners, LP.
375 Park Avente, 121* Floor
New York, NY, LISA 10152
Akel,tion: The Omea of the General Cour-1
Ficsimlle No. +1 (212) 672-5001
81.I: legal, i ti· *· · -*)rldge.axi

wRha*Im [v,hlch wl not constltutv notte) m:

larld.nd & Slks UP
300 North LAS- Street
Chicago, IL,USA 60654
Ana,Ition: Anup Sil'05 P.C.

FaC/mile No.:

Neal J. Raanan
Steve Toth
+1 (312) 862-2200
=elveldrilnd.com

neml.r*„,Inelclillnd.am
steve.eotheklridand.com

MInter Emson Lawy,8
Aurora Place, 88 PhIp Street
Sydnry, NSW 2000
AU.linfl:

Foadmile No.:

Irmi- Comp-,-

Roll For*,
8 Sma
+61 2 9921 8110
ron.forsteremintgrclason.arn
ben.smlthomintsel.Waom

Bo),t Long,emr Urnidd
10808 S. River Front P,kwuy, Sulta 600
South Jordin, UT, 84095
Al<Intion:
Fac,imlle No.:
Email:

Gensal Counsel mid Cil** Bmartlve Ofiks
+1 (801) 977-3366
ha..Ingy,ar.cum
richard.obrlineboertiongyear.com
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/065

with copies (which wit not cor=BbleR notic,) toi

MUM Alistial.
UNd 35,225 George Shet
Sydney NSW 2000
Attention: Sarah Dilhurky
Facsimile NO.: + 61 2 9258 6999
Emal: sar,h.dl®Unt,0=hl COm

7. TERMINATIDN

Th  agre.ne,2 win .*Intki# tl•minaee Inh .Twn.diatz ef ct .the Rst...bation
: 7 - A.Tement 18 tsminated by my perty.

A.IND.INT

Thls agleerneit ) or* be amend,d orreplacad by lediler document eceattmd by *I
partieS

A party miy only adgn, enaimber, dedare atrust over or oth,hv* deal with Its dghts
und  em aore./.."h....uln --4/On.h/p.rty.

10. mInaL

10 1  ,//w//9 ////

(a) Thil ogreern t I, governed bythe laws of the st,te of Nmv South WaIM.

(b) Each p,ty submits to the J,slgdlcoon of the colim 0 thut statc =td of any court
that may he..ppeals #.1,0,9 1 those courtm, Ur uny proceedings In c:,Ineclion
*0 U,#agre,/1/11.

10.2 Umblm, fer lizlll,Ill

Sub)ect tothe Recaphlz=non unpkment,non Agreement each party mli ply b ain
Im Md mmerms mand In nagodat g, pr parN, mec„Ang and r,gl#=*W mis
agr,emmt

10.3 -4-I... _

Ench party mut doanythIng (InckldIng cocecum any do ment), Ind nu=te,miri that R»
employel and agii  do Inything Ondudhg mcaa,te my do:amam), that any other
party may reasonably require boolve MI #Ad to thts agree,nent

10 4 0, m on of thil illnlliiiilt

Ca) Any right thata penon may hivi under th,sagre ent * Inaddljin m, and do.i
not,eplaca or Im* any othir Aght that the pe,mon may have.

(b) Any provision of thi agreemerrt whkh Is une,lforaable or partly unenfbreamble  ,
whe,e po.[ble, ID be sm-0 m the ./. Ng.mr, m ma. thi .....
Inkraable, udess thls vialld matmdally dlange the Inalded e ct of this
ag/1.nt

10.5 Nom.,1-

No provlsion of this ogreement mergm on or by *tue of Final Closing.
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10.6 Coul*=p,rel

This agridi"Int may be Ii'"Rub"d In a,unterperts.
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(b)

(C)

 C  *1  1

Wi".4-

Pastl-...h.4.0.14

1. (mmects) R li a body c rporate dul c,ginked and valdly =1#1 und, me hisof the
place of lt, Incorporation;

2. (Pmvir) It has ful legal capac*y and pomr bi entar Into 8,19 agriement and arry out
the trar-ctior. that thbs agr cment axit mplatm In acct,rdince v,Ith Its tmms;

3. (©s,0,0..utmort,) R has mken al corporate acnon that 'nac  y to author  1
en gring Into Ul Igrae,nant;

4. (A :holill:loil) it holds each A[Rhor ation Ulat li naca mry ordes:ablem:

(a) enable It to properly exearte th19 document and ta arry out the tmr-cllorv elat
tht: eloalment (9,1 ,vil,lit= In a©a*danca with lt" tirms;

Mthat th* doasnent 1, legal, valld, blndng and admlible in Ildence; and

.ble It # prupety atyv on In business,

and R .cog,I,N ..h any -ditionsm v,hkh any ..h Author ation./Ajecz;
5. (A/llill,t eldlve) thell,lcut»n, de»v y Ind perfbrme,13 of thls Igrmment by Il

will cs=tkite legal, valid and binding obligations of 14 =,foremble In accordance wllh It
terms;

6. (No - : - - )neither lt, e,caaitlon of th»*gree,nent nor the canyIng out byltor
the tran=U'. 8./Rcod.mpl-s h .10"INF with It, tErms, ./Mven=, breach.4
00'14 0.'ktm wl* orresult: In a del ult under any p,ov.ort of:

(a) any law to which It or 0,17 of Its property Is subject or any order of any Govs-rir!, t
Agency thet 1* bi Ing on It or arly of b property;

(b) iny undert»king orl'lument binlmg ontoral of I.loperty; or

(c) lbs cillt tution;

7. (No , , = - ive=t) no Insolvency event has ocarreGI In rdotlon m that party, and
no Insolvency Event IB Ecpect,d to ocarr In relation b that party on exeartion of, o,MI due
pe, rma. urthr, thBs agreement; and

8. (lot . tr./.) R I not ./.4. Intg m. sgre... - tnmt- of ar,y trut or
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Part 2 -D,thi Imeator

1. (mihi of Imvilir) 0 Im m piwi,on m vihom the of,r of the Mnal aoing SI,m may
Im,My be made und  41 appkable ..s (In dhg the Corporat'. AcO, and m whom
the Flll Clo•ng Sh,res may be Alued, Imhout the need mr any regl®*ion, igemit
or other formally.

2. (Nol,41§ Illity) The Inve#or m not an enmy regl#Bled or orgmkled In Ull Unl:,d
Slatia of Ame,13.

3. (.40.2. for¢..Acc.." Then.laosIng Sh. 5 tobea ulrad by thetnv=tnr
wl be acqulrgd Ibr the Inve,tors own murt and with no  amlon of dllbuting or
r=Hing such Rnal aoaing Shir= or any purt th,eor h my tramicuon mat woul be M
violation of any....Mtles *ni.

C./f... /0 Ind E..Bld/9.0/ I - v •' . . t.. CoElilly) The hy#40"f
h= ma kncmledge, soph/caBon and  poilence in b, nms and nni,19#0 rnalle= so I
tv be -peble of evalualng uie m,rl  and rl* of amulrlng h Flnal aMbg Sharm, and
hlso Mlull the mer# and Mics of such acqul,Ition.

5. (Accin/'ll/'ll Ill'll'll'r) The Inv=®or /1 an,cricdm:d h'v=mr,- m thit t:rm Il de ned
In Rule 501 of Regliation D, promulgated unds the U.S. Securities Ad of 1933, m
aniended (thi 'Seasttles Ads).

(S c=121- Act#---tm):

M Thi I„vie,tor underamnm, admow,Idges and agrem thit thi Flnal aosing Shares
0) have not bem reg ir,d uriter the SearltkN; Actor mly appOcable U.S. state
sealritles Imls by rcmon of Iptiol frum h realit,ation requllcments of the
Sialittles Ad and such U.S. stiti Imvs und (11) may not bi sold, pkdged, assigned,
Ilypoth®cated or otherwlse tr,tgfbr,ed er -poaed of In the abina of an #bd Va
reals:,aeon st»tamer,t under the Sealrlues Act un  an =arnsRIon horn =,ch
rgg*trauon li avallable; and

(b) The Inv„ginr Miderstand:, -%, ·d 49 and aor®  that the ofkr to ®el the Fldil
Closing Slili'ia was Immunic,ted to 0,8 Inviaor dhct,9 by the Company and
I not ammimkat,d tl•ough any mrm or glneral 00,ellng orsolldmiloa

7. (No Pr,©*-N) There IB no pind*ig or, to the lmowledge oF the Invmtor, threate,ted
proceeding, action, Ir,vestlgation, Inquiry, Ijg.Ron or .ult (v#gther ch,11, crlrn.Wi
admlr*tr=thM, or hw=tlgat.) mvolvklg a Govian,nlit Agency Ir,volving the I*v:,Inr
thut di, I le,ige•, or 9/0410 rmonably be expected to have the e ect of preventing,
ddlying, mak'q .agal, grothenvIse h,tarrerlng with U. abl yof theIr".stnr to entmr
Into and perl.m .obllge.- under this agr:ement The Irrv=tor 11 not *bled to Iny
out,tindIng *,dgment judklal decislon, vslt, order or  undkn by any Gov,rnmet
Nency u"A ./.WI or oth.11/ 1.10. "8 abl/ty m COmlmmat» hily the Fl".1
Closing.

P.*3-Ii./0....

1. O'Illl C:-Ing Il,Ill) The Comp,Nly repr-elm ind nw,anu lo the Imestor Ulat:

(a) (rl,hl  * Slia,1,) on th- ilallnlnt ar  *4 the Replacement Or¢ ry Shares
*111 rank on an.qual c.**g Inal ve•pac.v,mlthee".I'mung ..Md sh,res of
um=m. dijln e plal of#a Comp=Ty; and

(b) (ne E..lillinc.) on 'Notment Ind IIUe or th, Phil ao,Ing Sharm I.U.d to
the Inve'lar pur.U.mt 00 UN. agre""Wivt the Irrve*gr "A. beth. OR.8.p of those
Final ao,Ing Share* free from arry Encumbranci or thud party Intaret.
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2. (lio d - h,malon) A at the Fital Closing Date, no z i / 146 by ASK withln the
maanlig of section 708*2) of the Corporationa Ad ww In Ibrce In relation to the
Compally.

3. ) The ' : ' . --Oldl,wy SMI are m a diss of securltlm that wern
quo&ed sealiWI It alt nes In the 3 monlia belbm the day on which the Rep amant
04*1=7 SUre, are Illued und, thk; agr„ment and trading 6, that dam or=cur les on
ASX VI, not Sl,In,I,alid  br mor, than a total of 5 days In the period of 12 mone,; before
the day on which the Replacemi# Ordinary Sh,es are Im,ed,

4. (110 Ioimption) No e nption under section 111AS or section 111AT of the
Corpor,tions Act Ivend the Company, or Iiy person al dlrecmr or allditgr of the
Chmpany, at ar,y ttme In thi 12 months before the day on which thi Repboctment
04I nary Shorm un Imlued under thbagreement

5. (No ord,r) No order under section 340 or section 341 or the Corporatiora Act covE,ed
the Comps,y, or any Wion 88 dlrector or auditor of the Cornpany, at amr tlmi In the 12
monlil bal#M me dily on Idlldl Ul Replaacincit Oldlnlry Shar= I leuld lincler thli
IgN..nt

(Cli,Imlil Ialb) The Company m able to provide, and th,rn I nothIN preve„NU R
hom pmvlding, ula dmilar,g noill to bl *luad uriNF da l 45(b) and Be oler of Ulo

Ordli,r, Shore, v,IR be an 0/Bar to which m-*lon 708*5) of the
Brporatle- A£t applei

7, (P pom d Il/)The R acarne# Ord y Shar,s /,c not Ing  ued Mr the
perpose of resale (v,hether by =18ng or tr: mring thart or grwnong, Imihg or
trm*rring hts-t* In, Hlial or va al over, them).
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 DImag.Imillit.

Bach penon who '///1/avee,Mg onbeh,/4 a p ,undwa powercf#m/ /dri
Hut he or ahs b not Md Iny fed or divirriat=108 u;it inig ht aSId hB Or h, al*hoil# 00 do
m xma tht poll, orattnlnev.

byW LON/9/!AR
IANI 49 123 052728 linillf
S,ction 127 1 Uie Corporatioru Act 2001
(ah):

[S ATIRE PA E TO BUY k]C S.1.JUPT]ON 'll'.Me¢T]
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Equitization Subscription Agreement

Boart Longyear Umlted
ABM 49 123 052 728

and

CCP II Dutch Acquisition - E2, B.V.

and

CCP Credit SC II Dutch Acquisition - ND B.V.

Nul=,31•ug--
ME_1118131*7_1 (vVI][th)
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(1)

(2)

11«m AGRES///tr / made on 27 January 2015

BEr.al:

Bo®'t Lonoyamr IJ'1'lt'Il ABM 49 123 052 728 (U,e Comli'111);

Cop ri D.kh Ac*...Mon - EL B.V. a Dmoes, ve,Ixit"1.p organied ls'de, the *m
d the Neth...M. D...M; I.

3 ) CCP Cifit IC m Dubch A©*ililtion - ND B.V. a hes#otm wn,)0000</Ia, orgE,i ed
1,1,1#r the Imws of the NethartaMs (the Noill,olilit).

REaTAiI

(C)

(D)

(A) The Comparly, Boart Madiag9Tler,4 Lonoyaar Car•da, U.C, Boart Longy,ar Can.dim and
the Im,stor entsred Im,the R,capltllaBon Impieniontmt»n Agreement on 23 Oaober
2014™

) Uribr d.ug' 1.5(c)(M) of the Rmcmplmlz on : - . ' : - · Agresnent:

(1) the Inv=tor agreed to ba malled with the Eqult tion Shares, m payment In lieu
Ibr aU mmounts outatancIN under the Equkbid Unsecured Notms, which E*,itfzed
Unsecurgd N*s will be ancelled conarrestly therewlth; and

(2) the Investgr agreed to su'll'/le 1 r and the Comparly ogre/d 00 //ul tho
Eqult :a,00,1 Shw=,

In each cme on the tgr,1, of th* agreameit.

Thi Notcholder la the holder of Ute Equlthsd U,pecured Notta.

Undor dause 11; of the Recapm,IMMon INIemer,t,Uon Agreamalt, the n,velmr m,y
designate that lorna orall orthi Eqldtization Shares to be l=ued under th  agreement to
an '01'lam or Ral-d Flmd or .V other Pergon, (hl each case, over which the Investtx,
orany group of Rs Af latm orany Rabated Fi*Ii controled by the Inv=tnr, colectively
exerclse, dlrealy or indlrectly, coiltrol) and hm so dedgmlts! CCP Cr:dit SC n DI*ch
Aalu.ttion- E B.V..

 Irm:ant bi dauie 1.7 of the R,ciplt»lbation Impl er*,Uen AOM IlIX m themdpit
.ny Winoe 4 Shares  er th* agrgement v,ould rmuR In the Invmmr, being a
'permon' or a member of -group' (as such terms are used m Sections 13(d) and 14(d) of
the E*hange AcE) that 18 the 'ber,e Icial ovmer' (,5 dekied in Rules 1*3 and 136-5
under tile E*mange Ad), directly or hdlectly, of more man 49.996 oF the totml vot*lg
power of the Voting mock of tha Company (Indudh,g Shares) as of such time, then *1 llau
0 .lulng each such Share InI thereof, the Invistgr will I md 99*cribe forand
theC»momy /1 *4 om Pre#2,1),ica Sha,1. Mthe ectit necemr, ibr the Investor
not to be a -per,on' or a member of -group' (m such tsms ts uped li Sectlor  13(d) and
14(61) of the Exch ge Act) thit Is the 'be,tanchl owner' (as denied In Rules 136-3 and
13+5 under the E,ochange Ad), dlrece, or Indirectly, of more than 49.996 of thi t *Bl
vot*Ig povir of the Voting Stock d the Cbmparry (Incklding Sharm) m of such tina.

/Amull,3*NPRO</Sm/lm
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OPSIATIVE PROVISIOII

1. INrERPREATION

1.1 D.n.ir.

The *110¥,hig deflnmol app  Inthm agivmr,Bit.

ASIC ineana AL=trallan Seasttles & inved:Ii),ent, Commlgs:on.

ASX means ASX Umhd ACN 008 624 691 or the Mnancial morket op,atad by It, es tlia
a,nt=t requhs.

ASI I.ilallo Rull means the »1*Ing rull of ASX I wakd or modled In r-pect of the
Company.

Aillillill. ha8 the nlaanm g an Inthe Recapttal&!a on I,!1*mdion Agreemart

Aulhor'.2. maa- the following and mdude. any M.-1 or amendment of mim:

(a) ana*mnsent, dedara¤on, encem#on, no m,Uon or IW< hi),i,ver
It 18 descrlb,d; and

(b) In rialon to an#llrig that could be prohlbRed orrestrleted byhlf a Government
Agency actE In any way within s specified penod, the exp*yof that period without
mat adion behg *1089.

molitv . f means Boart Long,ea,· Ma190„„11ent Pty Ltrnlbad ABN 38 123 283
545, I corporaoon organtad under the laws or Victoria. At=trala.

......V mennianydly oth, than . 50/4/, Sunday or Iny other day on which
commerdal banks h New York, New York U.SA or Sidney, Ne,# Soilh Wiles AL=trala
are not re'Ir.d m be open forbualnls.

mearts th® Corlettalon or thi Company.

V Act mea- the , '' 1-, - Act 2001 (all).

- maar= any charge, daini, community propart, Int,rest, condmon,
8*mmble ./...4 Iln, R..4 opoon, phdge, /2/*9 Int,".4 pre npeve rIghz
*Idllinon, ht Aght of first ranmal or res:ittion of any kind, Itck* *g any rastllction
on U//4 voting. transt r, M.C.lpt of unxne or .,oarcls. of any other attrtute of o nerahlp.

milillimillon Ill,Ill meang 102,757,289 Shal.

24,11„=1 Ul.Imird ie®  1- u,I rMI.,Ing ghen I c lm 2.1.

Izlill,9 [Ii,Imaired N .. has the meaning gNin In dai 2.1.

1=dingi Act meins SiarING exchange Actof 1934, m amended.

Plnll Cloling IM the complltlon of the subscrl#on Ibr and al tmmt and liaa of al
of me EqummOon Shorm.

...0/...m-1 tha dal on v» ch Fln,1 C ing  n,rs.

Ag-,0, means:

'AlinAN<Ul
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(a)

(b)

a governmint or government d.partment or other body;

a governmenti, Il or judidal pe,lon Inca,ding a *#My
corpor,Oon; or

(c) a pe,mon (¥thether al/8/nom</19 ornot) who 4 dwged with me adminmvilon of a

9/4./.b.* mem, h rel,Uo,1 B a part,:

M

(g)

(h)

0)

(a) In..IN...c. .Imil.I: Ahe appol')".rk of a Oqukk.Er, prov onal Iquid-r,
admlr*stratnr, stotutgry maniger, colltruler, recd,ver, r,cilver and,manag, or
other Irmolvcncy omcial (v,hether under an At=tralan law or a Foreign Aw) to the
party Or te the whole or. suh.h.'Bal part of the pro ty or 898®t) of the party
and the action Is ncRstay«i withdrmvn ordls,nl*e ! withh 14 day,;

- : th, entry by the party Intu a c r,promise or arrar©eme„t wRh IM
creditors oeneraly;

(c) *g up: u.0".g of arnedng =conalderar,solu8on to wind upul part,
Cothe, than where the r-on h nivobior=-* reasonably bear dered m
be Ikly to I,ad /3 u. anial " ndlng up O/ t. pare,) or U. maldng of in
applic,tion or order for the I.nding up or diyeg.tc#lon of the party other "Irl
where the applicloon or order (as the c:se may be) m .at.We or w)*mvn
within 14 daysi

(d) 1 7 'I//I'll/t/  the ll/y BUSpends ort,nablne 00 suspend p,yment of /8
debts = and when they b®curne *4;

-ming hu,In.-: the party ailies orthreatmni toce,se m cany on bl„Inegi

h"'"Il: the pliy ll orbemmm Lmable M psy *debtl whm thaylhll due
within thi mooning of the Corporutior  Act or 19 otherv  prealmed to be
Insolvent under the CorporutiorES Att;

dorlglitimtiom: the party bang ding r,d 01 a company or o *se
dmolved;

d.. .' a...' Ir, ng=nmt: the party exaanng . deed of oomp,ny
a,Tang.ment;

pm*, Il mill,le . 0,enel': theparty :Bcuria lablly whlbacth,g or purportl 
to act as tn*tae (or co,·trustee) or ge,Iial partn,r of a bust or partnership
OndbdIng a IlmR,4 p tnent'p) and the party. not ent"jad to be fulf, In'Innia.d
agalt the ./4 0*oful=torpartner,mp 0,"ts becmm of one ormorn of th,
Mlow g:

0) a breach of trtiat or obllootk*t as pe,tr, by the party;

(11) th,pert, ac."01*Ie thesa,pe of.powers .mu,taa or.M<

(11) a b..n of the trult orparillailip denying, or.".Ung, Ule p.rtrs right 00 be
Indemafled agalit thilibly;

Ov) the ameta of the truiR or p,rtnsship being Irm#dat m cnsdiarge the
I.bIRy; or

AISTRAL.IA,SLAIW3342997102
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10 analogous aver : arf,thing ana'0 'll' bothose .et 0£ mn a"y of paragr'Fle (a) t3
(I) mdiKE omn In rslaRon m the party under the livs of I f relon jud,diction.

Pliilll:=1 Nomll- rneans COP Cla SC I Al N<A*,IIon-4 aV..

pl Shar• p'*2. means US$0,1557 per Share or Prct*rence Share.

R .*Iion Impt,mn.bu*-li m-ns the Unplarnent  on agreement
doted on or around 23 October 2014 beave,n thi Company, Boart MInagement Longyear
CaMdi, ULC, Boart Longymr Cansii and the Investor.

W Pil,il has the maarlig glvwl bo R In the Recaphazation Im -
N/cement

*Ii ma   a n:lly pald odlnary /=re In theoapIMI of the ConV,any.

voalle macie has the meaning g en bo It In the Recapilhtlon Impilnemmtion
Aeream,nt.

Wirr•ntle• me=* the 1 9, C: and warranties set out In Sched,le 1 and
9.-Ir hm . co,T,spo mg maanIng.

2 /'*,Ii"/ ': - :I Ilavell'll

Headmg: I. *r am.m.nc, on , and do not affed tnt,rpretaCAn. The kig"lo n#"i
all apply In Ir-preting this agre.,7.en  =capt ¥,1...c the ©ont=t malms R dear U t a
rule li not Ir*Inded W apply.

(a) A re":'mice to:

(D leg ation (Indud g gubordlnste leg laeon) Is t) th"be legmart in as
arnmded, re- nacti orre-4.# Mde• amr -mah..9.mon
Imed imidu IC

(11) a docimlert (h,caldlng thb agreement) or agreement, or a provision of a
do¢zin,ent (Inalding this agreemene) or mgr:emmt, h m tht docu,1*,14
agr=ment orp,ovmlort I Imir),IMI, supple,I,arited, r,placed orno„,11.1;

Oil) a party tothls agree,nant or to arly other doa,nent or agreement Incklids a
permlthel *ubselt- or a permmd angn of that party;

(Iv) a person Indudes any type orentty orbody orpirsons, v,hether ornot R *
Incorporated or hos a sepainm legal Id-ttity, and arry exeartor.
admbl,b*mr or=In *w of the pemon; and

(v) anythmg (h,cluding a right obllg,Uon or concept) .tclude' each p.* of It.

(b) A si'gu/'r word '"jud" the pan& and vke v'y1,6

(c) A "Kwd v,hkth sugge.ts ene gender 'liwdli the other gend'.,L

(d) 0, word orphrme 'defl'Id, any other grammatical h",nof that word or phrama
Ims a co,TI-i.</4Ing me,ning.

(e) N an .1.inpl. b given of an'lling (InckidN a Aght, 08..alort or concept), such
a. by ./0/g 'Includ= somath.0 el=, the ew.nple dom not l'In thescope of
that t g.

ALEIRAUAWAR233429973.02
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(12

(g)

(h)

A rule of coliatruction dom not apply to thedkdvantmge of a party because the
pl* vms respondble ibr the preparallon of thi agre,Illt or Iny pirt of It

The e:®rea,lon 91,li Irei,Ii„r Indudes the agreinent, arringerni,4
inder ndIng or tr action recorded In Ulla, agivement.

The mm-or  *-1< 9,01- m./mf a,n -,-t,El bo*
00,1,0.,0.  .ch Ave the same m.ang . m the Corpolauo. Ac£

1.3 ........DI'l

Ir the day on or by which a person must do som,thing under this agrmmert 11 not a
Business Day:

(a) Wtheact Involvasapay,11erit that k,due ondinand, thepe,Ion rn-t doltonor
by Be nla Idnein Day; and

(b) In my other case, the person mumt do R on or by the previolm Hz,Un„, Day.

1.4 Co„ 16& Idth the - '  - v g · _ ..   v : -

To the extent that the provislor= of ells agreernerit conNICE wa the Re<,ipltal#Itlon
Impl me,Itat  Aoreenwit, the Recmplulinon Implan, mMon Agr,emcit preval, 00
the mntorthe lwon,ltency.

2. . „ ,•/,0/ mqUITIZATION mIARS

2.1 1"1""digh/11/U" 0/ 6, 74.05 d "hi/"

(a) Subject to diusi 2.1(c), Uit Invmtor will procuri eut the Pemiltimd Nom*tee
BUA- *r or  u. Co..ny ag es M Im,e B me Perf,mmd Nom a me
mqu ZatIon Shars at the Per Shme Price he and dear of all Enalmbranca crl
the tenia of thi agMement  m payme,1 in lieu mr Ill amot,im outimnang under
Boart Managemenes outstanding 1% Senior Nots Due 2021 (the ex ing
illla• 1 lim=) held by the N*holder, whia ealitt  Unscand Novm will
be ancaled.

) The Invmmr and the Not,hok# En./.and .gr,/ that the .ue of the
Equmation Shales to the Pernmed Nomlnes v,11 be in full, imcondleonal and
Irrevoajma aml/Immon and al<Agge of el Rablm,= and obHe-lkwl liking undir
or In Mped of the Nuq Ur ecured Notes Onchiding *ty prh:Ipal or accrued
Interest ov,Ing undu theae not=).

(c) To thl extznt that any Imallnca of Sharcs # the tnve,0/ or Il Permmad Nominee
und* dause 11(a) would result h, the Inve tor being a 'pei*on' ora member of
'group' (as such tzrms *8 LBed h Sections 1*d) and 14(d) of the Exchange Act)
th* 18 thi 'benendal owner (= deflmd In Rule® 1363 and 1*5 under the
Bochange Ad), dlredly or Indrectly, or more ttlerl 49.996 of the total **ing power
of the Voting Stock or the Company Oncaidlng Shai) I of *uch tlrna, then In lieu
of illihg emch  11 Sh*,0 in aike- thei.4  hs Dive#r or la Pe,mm,d Non,inee
agr,es 00 mibicrma IN and the Company agrem m lille, on, Prcl mca Share for
an  mle prloa per P™f,r,rice S are equal m the Per Share Price.
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2.2 80 1 hy C <r- 3

On the Imle of the Biumzmtion Shum, the Investor will procure that the Permlasl
Nom/'ae agrees to become o m.r er of u. 00..w and b be bound by the

- --

FINAL CLOGING

3.1 Thie =Id plic. d M* ad,

Fhal ao•N will be held by electinnic axchange or doasnem (provided th,t , the
CEN„lany ina ths Ow.* agree to. plwgIC dos ng It will talce A- atthe officm of
larldand a EN» UP, 601 L=*tgtnn Avenue, New Yo,14 New York 10022), at 4:00 pm. N,w
York C]ty time crl 26 1/numy 2015 or, subject to the ASX L.*ting Rulm, at guch other
date, Unl and place =the Company and th, Imelt= agrae.

3.2 N-holillie Olillialia,= i plid aging

At FInil Clo*Ig, the Noteholder wil del er or cause to be delver,d to the C=npany
evicle„ce ot the canc,»atlon d the Equltized LIrmcurid Note$.

3.3 Om,Illy'l allnelliall mt plnd aoilg

Subjoct to the Notahold, performing It, obllgatior  under clause 3.2, the Comparly ¥¥11 at
n,al ao,Ing:

(a) allot and *41. the Efltkzation Shar. to the Permitted Nong„ae;

(b) . rag ter the Pirmmed Nominee = the holder of tic Ec*dtizatlon Sharts; and

(c) gh,e and dillfir bo the Irm•tor a copy of are®olution of thecompanys board or
 rector, mitho,iaing:

(I) the l,sue und allotment of the eqi#tion Shares; and

(N) .In Ng.nom of u. In#80 Nomlnee m Me Compar,y' reg.al of
members m the holder of the Equltization Shires.

3.4 . - ' -'- liniatilmi'Ic"I

In r,spect of Final aosing:

0) the oble/Sor.'of the p.k.' under th. agreement are In©e,dep.1.74:and

(b) all .ction. re* red 00 b. p.vn"Wn.d '¥11 be t'kln to h.ve °garred /1 -'.r . 0/
on Final aos&ng.

3.5 Con,*8 -lgi,loiI lbilo ng W adil

lininedlately after F*,mi Clos*g, the Compirry must:

) *}ply fbr Offidal Quoention or the Equmzmt,on Sh,es v,hkh are
Sharm by  dging an Appendbc 38 (New ls,ue announc=n.94 applk/00" fbr
*,oustion of additional securR  and agre nent) w.h ASX; and

AUSTRAL A : I -· 4/ I
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(h) (doli iig alm „nt) Ir the *Wzidon Shanii hckide Silr , lodge 8 notic,
vAh the AS)< under section 708*5)(e) of the Corporntlon Act that curl*nm with
sedjon 708A(6) of the Corporselor  Act-

4.

4.1 ./-/-*-lr

 dl peny repi,ge,u *W varrnnli M UB olher party uit Id of UM WIMIal Iet cat
In Part 1 of Schedule 1 la trus and accurate * the date of thls,gre=nert

4.2 I. the Im-®or

The I,n/eitor,eprMIB Ind Ir,en  to ul Company ult e# 0 me Warranlim =t out
in Plrt 2 of Schedule 1 li true and amnM at the d- of Ulls agre,ment.

4.3 Iv tl» "'""'1 V

The Company r,nimen# and Ir,allt, m the Investur and tha Natmholder that =ch Of
the Wa,Tarltle, sit out In Part 3 of Schedule 11, he and accuruts at the date of thls
agr,ement

4.4 4u. N hold 

.. Not-der repr-en  0,0 ..Mn. mh cbm.ny M.8 ofh V'MIN.i
out k, Pe,t 4 4 Schedule 1   mle and acclit•te at the dsta of this agreement

5.

5.1 liell/te ijlNl Inallill

 -** corm,* or d"f=mrn m= =under th  agreement li onl y off *ve Il It Is:

(a) h, wr*Ing, slgned by or oil behalf of the per,on 01*Ig It or any per,on ac:Ing a. an

oftlcer or agent orthot pelson;

(b) addremed 0, EM' person to 'Mhom R &; m be gh'n; and

(c) ellher.

(1) de'AW,d or sent by pre·pald mall (by airmail, 0 the 'Ad".40 ' 6ver,em)
t» that pel=,19 addl; or

(ID ¥ent hy *I 00 Ule pe„mts kic numb, and the madilne nom which IC *
Int proclucia a report thit '!121" thit a vms sant In rul; or

(11) serrt by emal to thmt per*,18 ernall addreas.

5.2 W... motk, I gh t

 notic®, co,ent orother commwbtion that a,mpll= v,Rhe,h dalm Is regarded I
ghen and recawad:

(a) If It m delvered or sent by f  If r,ccived:

(1) by 5.00 pm (local tly,8 In the place of rec®t) on a BL"ness Doy - on thit
day; or

 081
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01) pmer 5.00 pm (tocal eme h the place of recelpt) on a Budne/* Dey, or ona
day ht m not a Bulli Dily - on ule nma Buti Day;

(b) If It IB sent by mal:

0) Muln Austria - three Bud- Rips aftmr posting; or

M to or from , placa out,lde Australla - seven Rum,„,10 Days aRer pos:jng;
Ind

(c) If R Is 'ent by emal, at the 'arler of:

(D when the .ander,ecah,1 anaU:CH.'06 mes,age gonnk"Ing d."1.Ty; .nd

(11) moUT hours afbar .Me Ume ..O (al n.0."jad 011  e d®v . .Bwn v,hld, U.
#endw lant Ble em, ) unlels the sender reaelvll M IL•amimd INI,•age
that theemol has not bean dellvered.

5.3 /ilil,Iiai IN nolli:I

Farthe purpose cr thls dalle the addr  of a p,rlon *theaddl n out below or
anoth,r addrms of vhkh ttmt person m,y glve noticem e,ch other pe,son:

0./M.-/0

00 0 Dutch Acqu tion - a, B.V.
De Ek,e lala  7,1083 ill
AnWIdam, The Netherlonds

Amelmn: The Dir,Ir,

and

U to the - · ·

CCP Czedle SC n Dukh Acqualkn - ND B.V.
De Boilehn 7,1083 Hl
Arnstirdarn, The Netherlands

Attention: The Director,

c/o Cantarbridge Partners, LP.
375 Park Avitua, 12th Floor
Ne# York, NY, LEA 10152
Atts;,tion: The Offlce of the General Counsel

Facsimile No.: +1 (212) 672-5001

=rnall;

with cnplia (which will riot ©or elan nook.) b:

Kirkland a Ellis UP

300 North LaSalle Street

Chk:ngo, IL, USA 60654

Att,nUon: Anup Sue,y, P.C

Neill. Reenan

Slivz Toth

/082
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WO83

Facsimile No.:

Bnal:

+1 (312) 862-2200

al"Uivt-
nimWIN'In.42*land gn
stapm.tnthakiddand.com

Mintar inson La,Iye,1
Aurora p'.8.: 88 Ph.p SEreet

Sydney, NSW 2000

Aziention:

Fac,Imlle No.:

Email:

..01.0...m

Ron Foratsr

Ban Smth

+61 2 9921 8110
ron.forsteramlneerelll@on,Min

Boirt Long,Fear Umbel
10808 S. River Front Parkmy, St- 600
South Jordan, Ur, 84095
Attiritlon: General Counsel ord Chief amale,/8 omcs
Facalmlle No.: +1 (801) 9,7-3366
Email: haellebol,1*ng,eal'Lom

rich,rd.obrl,)0bolitiollgye:r.corn

with copies (vhlch will not cor mlzte notice) bo:

Ashunt Al/MI.
Level 35,225 G=go Streat
Sydrily NSW 2000
Atterltion:
F"Bill"'ll No.:
EmaN:

6. AlENDMS 

Sltah Ckilh Itv
+ 61 2 9258 6999
sarah.Ekllhunt,Omhurst.com

Thl agr,emenc cano* be amended orreplaced by =iother doalment e ecut  bythi
Pa,tia .

7. illm

A party may only a,Wn, encumber, decilu a trustov,or othen,Ise deal v,mt Itl flgh s
und, thmagrmment.#h the wrman ooment of the other p tles,

Al6TRALLA\SLAI\213429973.02
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8.1

(a) Th. .gre nent h gallfid bythe I... 0/ul .Emem of N." South Wal=.

(b) Each party mhnit, to uu i,on-excals:ve Nrisdiction of the cots# of that tatm and
of any court that may hear appeals hm *ty of those colim, forany procaedings
h connection ilh thbs agr,Iment

8.2 Lill'll# fer Iic,Ills-

Subjict to the Recapltml=Mon Implementmtion Agr,Iment each party must pay Iti ov,n
©o. and <pe,El #10 * negot Ong, p,ept# ma,t* end regu#N UI
agilk

8.3 ***f•*blth"gre=  

 ch party mu,t do anything (Inducling (,6eaM any doaimmt), and ml=& mre that h
employees and agents do I,ything (Indudlng emacuts any dealment), thut any other
party mq rmgonably Nquire m g ve nill eflhct m th* aoreinent 

8,4 <4/I'll",1 0/lidl Illm,lill,lt

(a) Any dght thata pe,ion may have und,r ul agre„110„t Is h addmon m, and does
notlepilaa or Imt any other dght that the pernon m,y have.

(b) Arly piovi,k,1 of ah agr ment wh h la une:,13,riable or pa# une,Ikrceable IL
where possibil, Do be seve,ed 00 the .10.rlt nacm:an, tomala: els agreinent
Mibrogable, liniess th• wou  mablr Oy ch=lge the Iltz,#ed ellAd or U*
agreement

8.5 No 'll"lllf

No prov»*,n of thls agriernint merge= on or by virtue of Final n,ming.

Th» Igreamer* may bo Bia,W In cour erparb.

DUSTUAIA*L,r13342991382
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B)

(C)

Schedulo 1

W....1.-

P.11-'V...p*/.-*4

1. (illtul) R l a body corpogata dulv orginbld and val ly eflang under the *vI of the
pk,ce of lt, Incorporation;

2. (Powar) R has Bl kgal capa ty and poier bo ent, Intn thls Mi.Inent aM ar,y out
the trB<,sactlorM that 419 agreernent contamplkm In occordance with h terms;

3. (Corpe,mt' muthorie,) It has taken an co,porate action that Is neemsary tool*hortse R
en ,Ing :2Dthls agreariw 

4.  )It holdl eacil Authort-on Wt le IceIIO or des*able te:

(0) .rilde It to propaty exic/[te this document and to carry out the trw aclons that
this doanent -M.*t= In accordance with "1.mi;

M mat Im document IS legal, valld, binding and admissible In evidenca; and

en,bk It m /1192,ty cer  on I= business,

and lt.compl,Ing v.hlly gondIUM. m v lch amr mxh ka#*080 1 ..Umect;
5. (a*:*IMMIV iMMillve) the mmcueon, del y and performance of UNI agreem,12 by R

wl con#1hm legal, vald and MI# obilgalions or It orim<reable In accordinc, v,Rh Ita
t:rm,;

1, ) neither h mcaa,¤on of th: apeament nor thi ..T,Ing Ol/ by It of
the transic,ki, that, cor*amplat,s h .coordance wl# R» tgmi., ©ontraven=, br ad,cs,
violatm, annkt: with or r=,R* In a d.uR und, any pro,laion of

(a) any law t) which #or Iny of  , propedy h. 8rldict or any order ofiny C:p,Inir.ant
Agency that 15 b:Bding on It or any of "3 property;

(b) Iny undertaking or l trume,Tt bkdlng on m or ar,y oft, properly; or

(c) I, con*Rution;

ALETRALIMSAIU33429973.09
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7. (No , ' - Ivent) no Ineolvency event hm ommed h reh,aon to Bat part„ and
no Insolvency evantls 0 1.Itid to occur IM rel/Ron 0, thatpart, on execut,on or, and due
performance under, th' .gre nant; and

(Not a m#I) It I not en=Ing lim thl, og,II,vient = Mu,tze of Ir,y hust or
settlement.

Pirt/-8,0/Inid=

1. (miti* of Inv=Imr ind thl,limmibid Nomlilll) le and the Permlued Nominee li a
penon to v,hom the o,Mr of the Eqult:zmeon Shell ml Im¥Ailly be made lAnder all
appacible laws (61ckZlng the Corporutloiw Act), and to whom the BBilttzadon Sharm
may bak•ued, wl#lout Uw need for an,regm,Uon, »dge,110„t or#Ir fom•ity.

2. (N-410  m,) R and tho Permlinad Nomblee m not an l„AN regmt,red ororgaled In
the Unted St»tm of America.

3. (Acil„liltli for Oin Account) Thi Equltbation Shares to be acqi*ed by the Pirmittsl
Nominee dl be acqu ed fbrthe  r,rittad Nom:ImeN olm acm,Int and ¥,Rh rlo *milnl
of dm#*Ung or rmallhg Ndl Eqult ation Shares or Ily p)t thereof in any #11,lailmll
that wladd be h vlol,¤on of any Ia ,1 im.

(Acm,= ,nd •W..m e' In rm#en Can-....0."p.nv) The I  st=
and t, Pi.imlew.i Nominee hive Buch kn.nikidge, soph catlum and experly.ce In
butl and fllandil m*Ess •o as to be  pible of Mk ng h NIS md 00, of
acqI*ing the Efltization Sharm, and luve zo evaklated the me,it* and rk*, of such
acnul/Mon.

5. ( cr«m=1 Ill,-r) E,ch of the Investor und the Permmzd Nomllee * an
=accrndlt,d lin -r,' I that term * d*Iad In Allie 501 4 Regulion D, promulgamd
undir the U.S. SecilrIBm Act of 1933, m ar,0*Maad (the'Secudele Act').

 Ad --1 , P ''_ m. ts);

Ca) Elch of th® Inv=bor and the Pern"lld Nom'mi. unde tanc  admowledge. and
agrem that the Eqilmzation SharM (D have not been rigist,ed under the
Sealrmes Actor any applicable U.S. strata mairmes lows by reason of sxcmptiom
from the reg ation niquircments of the Sea,Ric, Act and such U.S. .aste Als
and (ID ..ynot b.sold, pledged, a Ign,d, hypot cal or #=w* Sa, tmed
or dbpoi of In ehe I,I#,ice of an elibellve rmgltil,Uon :!111,melt lincle the
Searrit;m Act unIG= an exernptlon norn such ree,•bltlon h avaLb,hle; and

(b) Elch of Un Inve,mor and the Perinltted Nomlnes unde,stmnds, admolledom and
ogrem that the ohr to sell the Eqult zmtlon Mirm vEs communlcatzd to the
Inventor or thi Perrn d Nominee *ectly by the Company and vas not
communicated through,ny fbrm of general advlrtisIng orsolldtmtion.

'086
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 087

7, (No - - ) Tlien IB n o pes#hg or, to thi 10,01*04„u of Ule Ir,V®8*05 threatlned
proc'Inng, ac on, Inve,Ug* an, Aqd*& RUga80" or gul ('"ae'f dvl, alm'IL
admlist,*tlve or I.A.U.*he) 1".Wvhg a Gover, ent Agenc, hlvoM" the Inv tnr or
the Pammed Nominee Bal ch,lhtges, or would r,aso bly be malldwd m havetho
amectorprm,nting, dela,Ing, m.k"g InegaL orothen,le !,terl rulg withthe .bily of
th  Imestor m ent, Im Ind pe,18,m RE obllgaeor= imder th  agree„,eit. Neither the
DT *or or the Permmcd Nominee le Nklect to any otilibling judgins„4 judldil
decision, wit order or 11*maon by Iny Gover ent Agency that prohlb*s or othEn,1.
r ,lct, R, abtly m cor Tlmute fully the Flrial Closing.

1.
Notmholder that:

p.*3-/,tl.0.4."I

Illl,-) The Company rep,gall# and varrn,lb tu the Inve-r and

(a) M/* of Illill) O,1 Mr aUo nont Ind lgle, ml Ellialion Shigs wHI Ik
on an '".1 h)41,0 In al r,"lect, ..h the thm lf.Ung .lued sh.". of the aam.
cbs= Il the Mpltal or the ampany; and

(b) (II)on alatment and bsul of the aluR tion Sharee  ued 00 the
Pa,mmed Nomme® purmlant tg thi, agree„,ant, the Pe,mmed Nomilee wil be the
holder of thoia equittzatlon Shafs free from orly Enaimbrance or third pirty
I./3/8£.

2. (Ill dalilvllamtion) As =t the Ril/ C ng Data, no det rmlrE,¤On by ASIC wle*t the
meaning of sectlon 70842) of the CorporatioM Act was In force In relotion to th,
0,!TIP 1'Y.

3. a,lotmtkN.) The Eqummuon Sh"In ar. In a chkas of 'carties that v,tre.quoted
sectiritim at all times In the 3 months befoge the day on which the Emilizption Shar= are
maued under U* agint and ndhg In thmt da= d s,curitia on ASX wi not
 pended for more th,n a total of 5 days In the patod of 12 morit  bdbre the day on
which the Equittzmtion SI•'= ars mfued.

4. (No - " ) No eosiptlon under section 11145 or section iliAT 0 the
Corporitlons Act covered the Cornpany, or any pe,10„ as dir-*0, or K of the
Company, atany Bme In ma 12 months before the ds, on which the EQUIzamn Shar:s
IM ** undirth  agre nerA.

5. (No ord€,1 No oder under section 340 or mdion 341 of the Corpor,Oons Aa covefed
the Company, or Iny plviwn ms dIrEctz< or auditnr afthe Companv, at any time li the 12
month, b*re the day on tkh the BR,REmUon Sham. mved under thi ogieell,ellt,

6.C  = = _ notkie) The Company le able to provkle, and there h nothing pr,ventN R
hm providing, Ehe dianung notice to be 1=ued 1,<1  dause 3.5(b) uid the ofir of thi
Equ.jam Sharms .11 be an omr m .hkh see*lon 70*5) of till Cbrporatior  Act
appllea

7, (PI=poi of I,Ii) The Equmzit»,1 Sharm mr, nat beh,0  ued fbr tha purpose of riale
(00* by sellng or #1„derrN them or granang, ligi,#lg or ¤analrilig mtsmu 4
options or Irrants oVer, them).

P.*4-.1......I

1. (No Pricidlig) Then Is no pend* or, to thi Igiowledge of the Noteholder,
aritmed prodeding, acoon, i; i. , Inquiry, Itigation or wit (dether dvl,
crimmal, admirist,ative or kivestigaeve) invoMbg a Governmarrt Agency InvoMng th,
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Notaholder that chall,Igie, or would m=mably be expected to have the #ed of
prevent g, del,yIng, making Illefl, or otheiviee Interfer:ng with the ab* of the
Notaholder to Inber Into and pe,form h obllgatioN under thil agrell„*. Thl
Notzholder Ls not suMed m any out»tinding judgment, Micial dedsion, wr:, order or
I don by any Govelilillent Nlenc, thut p,od*R» or othelville re rkl, Ri abllty m
consummal Ally the Fir,ml Cloalng.
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m an agreemint

Erich per,onwhoe*ealtia thl agre nent on beha  of a party under a po¥,w of amorns, ded,m
that he or She la not mvse oriny fbct or drcurnitaike that might afTbct ht* or hu althority to do
sounder mitpo,var of aunrncy,

JD byBO-imAR--d 
section 127 of thi Corporatior  Act 2001 (Cth),

%40*#*7, ght/A' <A.Jar·
*Ib# or /wn,1,89„/,1

 chard O'Brle,1 Fablvjo WIBIW

[SIGIATURE PA(*E TO EQIATIZATION SLmillIPTION AGREB*ENT]
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