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Form 604

Cotporationa Act 2001
Jection 6T1E

Notice of change of Interests of substantial holder

Tz Company Nama/Sohame o0hImedla Limited

ACN/ARSN 602 185 380

1. Detolls of substantial holder (1)

Name The antitles eled In Annexura A.

ACNIARSN {if appllcakia) Relerio Annexure A.

Thaste was a ahange In the ftsrests of the

substantial holdar on 07/10/2015
The previous notica was given to the company on 10harant4
The previous notioe was datad 111212044

2. Previous and prasent voting power

Tha total numbar of votas altached 1o el the voling shares In the company o voling interests in the sohame thel the substantis) holtler ar an associate (2) hed a
ralevant Interest {5) In whan lest raguired, and whan now ragulred, o five a subgtantlal holding notlce ta the company or scheme, are &g follows:

Olass of sacuries {4) Pravious notine Prasent nolice
Parson's voles | Voting powst (5) Parson's voles Violing power (5)
Odlngry 48,288,847 92,809 38,201,836 24.15%

3. Changas In refavant Intarests

Partleulas of eagh changa in, or change in the naiure of, a relavant Interest of the substantial helder or an azscolate In valing seourities of tha GOMpany or
schame, since tha substariial holder was last requlrad {o glva & subsalanllal holding notice 1o the company or sshame are ag follows;
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Parlloulare of exsch relavent Interest of the aubstential hatder in voling eacuyilles aftay (he chengs ara ag follaws:

332

Holder of Reglatarad Parson andilled Nature of Clags und
relevant holder of to be registered relevant number of Person's votes
Intsrast gecuriiles u holdar (8) Intarast (8) agcuriting
F.T, Limitad 8¢ butted ofiha BT, Limbléd oo busise of e
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E. Changes in ausoclation
The peraone wha have bscome gssocinies (2) of, ceased Io he associples of, or hava changed the ngture of thelr azsaciation (8) wilh, the eubetantial holdsr in
retation lo valing Intmrests In the company or scherne ara a8 follows:

Nama and  ACN/AREN )
applicable}

Mot Apgticable Mat Agplicatiis

Neture of association

6. Addresses
The sddresses of persans narted In thie form ars &3 follows:

Nama Addragg

Malgr k3 Annexura &

Slgnature
print nama BM]Z V 2“ :'E mﬁ“ capagily Q V"LPCAD\/
)
glgn hare date --_?_ /
ln/2oy
DIRECTIONS
(1) I here are @ number of substantlal holders with gimitar or related relevant imteresis (89, a corporation and ilg related eorpotations, of the manage: end

(@

3

{4)

{6)

{8)

{7

(&

{2)

trustee of an equlty trusat), the names could be Ingluded in an annexurs to the form. |f the relavant Intaresls of & proup of paraong are sasemlaily simiiar,
they may ba referrad to Ihraughout the farm a5 gpecically named group If the membarship of each group, with tha rames and adgresees of membery ig

Dee tha definition of "sssasisia” In eaction § of 1ha Corparalions Act 2001,

See tha dalfinition of "relevand Inlgrest® jn sactiong 808 and 671B(7) of {he Corporalions Agl 2001,
The veting sharas of & company contilute one class unlees divided Into s&parals classes,

Tha person's veles dividad by tha tplal volgs In tha biody carporale or schema multipled by 100,

Inchide dalails of:

{a) BNy ralevant agreemant or olhar clrcumstancag baoause of which the shange In relevant Intaras) acourred, If subgection 6718(4) applies, & copy
of any dooument satting ouf tha terms of any ralsvant agresment, and g slatamani by tha person giving full and accurale detalle of BNy comrast,
gchema or arrangsment, must acearnpany this form, agsther with g wrltlen stelemant eerifying {his aamracl, schame or arrangement; ang

()] any quslilication of Ihe pewer of a parson ta exgrclss, conlrol the exeralse of, or influsnce (he axerclea of, the vating powars or disposal of fhe
t&curitles b which tha relevant inlerast ralples {indiceding clearly tha paricular securltles lo which the queltfiealion applieg),

Sae the dafinition of "relevant agraemant” In geation 9 of tha Corporations Aol 2001,

Datzilg of the eansidasslion must includa any end alf banellts, meney and othar, Lhat BNy parson fram whom a ralavent Intares! was acquired hae, o may,
bagoma antitled to recelve In raletion 1o thet acquisitfon. Dataila must ba Ingluded aven If the benafit g condiinnal on tha happening or nat of &
contingency, Datafls must ba Ingluded on any benefll paid on bahalf of tha substantisl holder ar its asaociate In ralation 1o (ha acquieitiona, van If they
aré nol paid direstly s the parsan from whom ths alevant Interest was acquired.

If the subatantial holdar io unable to detarmine tha identlty of the persan (eg, I tha ralevant inlereat arace because of an aplfon} write “unknown'™.

Give detalls, if appropriate, of the prezant assoclalion and any changa in Ihal association since (he lsst substantial holding netice,

A6388512
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Notlce of chinge of interests of substantial halder

Annexurs A
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ACErags

CHAMP Buyout 1l Fle Limiled Ragisirallon No.
20080808RE

B Batlary Rond, #12-08 Smgapore 049809

P.T. Limited ACN D04 464 888 as {ruates of {he CHAMP

Leval 12, Angel Place, 123 PHt Stresy, sydney NSV 2000

Buyoul [ W) Trug
#rpatual Trustes Company Limiled ACN Q00 001 DA7 a5
af the CHAMP Buyout i1 Frust

Lavel 12, Angef FIaca, 120 Fill Glresl, Syanay NAW 2000

Parpatual Comerate Trust Limlted ACN 009347 823 os
irustee of the CHAME Buyeut I (EWF) Trual

Laval 12, Angl Placs, 123 Pl Strast, Sydney NSW 2000

CHAMP diroup rmeats each af:

&l

Addrasx

AWH Group Meldinga Fly | imied ACN 134 S48 285

L—'ﬂ_
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0
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P.T. Limited as trustes of the CHAMP
Buyout II1{WW) Trust

c/o Lewvel 12, Angel Place

123 Pltt Street

Sydney NSW 2000

Perpetual Trustees Company Limited as
trustee of the CHAMP Buyout Hl Trust
¢foLewel 12, Angel Place

123 Pitt Street
Sydney NSW 2000

Perpetual Corporate Trust Limited as trustes
of the CHAMP Buyout il (SWF) Trust

c/o Level 12, Angel Place

123 Pitt Street

Sydney NSW 2000

Dear Sire

COMMERCIAL-IN CONFIDENCE

1 Introduction

1132

30 September 2015

This egraement sets out the terms and conditions Upon which each of P.T. Limited (ABN
87 004 454 666) as trustes of the CHAMP Buyout Il (WW) Trust, Parpetual Trustee
Company Limited (ABN 42 000 001 007) as trustee ofthe CHAMP Buyout Il Trust and
Perpetual Corporate Trust Limited (ABN 99 000 341 633) as trustee of the CHAMP

Buyout it (SWF) Trust (sach a "Seller" and together the “Sells

r8") engages Macquarie

Securities (Australia) Limitad ("Lead Manager") to procure purchasers for, or falling
which to purchase, a total of 7,868, 142 existing fully paid ordinary shares ("Sale
Securities”) In 0Chlmedia Limited (ACN 602 195 380) ("Company") held by the Sellers
in the manner set out in clause 2.1 ("Sale") and the Lead Manager agrees to manage the
salo ofthe Sale Securities and to guarantes the Sale in accordance with the terms of this

agreement,

2 Sale
21 Sale of Sale Sccunties

Each Seller agrees to sell, or procure the sale of, lts respective Sale Securitles, as

following follows ('Respective Holdings"):

(a) P.T. Limited as trustee of the CHAMP Butyout I (WW) Truat, 3,631,445 Saie

Securities:

{b) Perpetual Trustee Company Limitad as trustee of the CHAMP Buyoutll Trust,

2,800, 377 Sale Secutiies; and

Doc 48883078,1
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2 Sile

{¢) Perpetual Corporate Trust Limited as trustee ofthe CHAMP Buyout if (SWF)
Truet, 1,237,320 Sale Securitles,

and the Lead Manager, itseif or through an Affiliate (as defined in clause 8. 10), agrees to:

{d} manage the sale of the Sale Securities by using its best endeavours to procure
purchasers for the Sale Securities at A$3.10 per Sale Securlty (“Sale Price”).

Pudrchasers may include the Lead Manager's related companies and Affilistes:
an

)] guarantee the 2ale of the Sale Securities by purchasing at the Sals Price per
Sale Security those of the Sale Securities which have not basn purchased by
third party purchasers (or the Lead Manager's relatad companies or Affillates) in
accordance with clause 2,1(a) as at 10.00am {Sydney time) on the Trade Date

specified in the Timatable in Schadule 1 S"Trada Date") or such time as the
parties agree in writing ("Balance Securitles™),

slbject to and in accordance with the terms of this agreement.
2.2 Retention Securities

Notwithstanding anything else in this agreamant, where acquisition of some or all of the
Balance Securities by the Lead Manager Is prohibited or restricted by the application of
the takeover provisions In the Corporations Act 2001 (Cth) {"Corporations Act") or would
require notification by the Lead Manager or an Affiiate and non-objsction by the
Treasurer of the Commonwaalth of Australia under section 26 of the Forelgn Acquisitions

and Takeovers Act 1875 (Gth) ("FATA") or related policy, the Sellere and the Lesd
Manager agree that:

(a) tha Sellers shall retain such number of Balance Securities (on a pro-rata basis
having regard to their Respective Holdings) they are required to retaln in order
to prevent the breach ("Retention Sacurlties’” , and the Lead Manager shall
advigs the Sellars of the number of Retention ecurities;

(b) the Lead Manager must stiil comply with its obligations to pay to the Sellars the
amount provided in clause 2.4 but the portion of that amount that is equal to the

hurmbsr of any Retentlon Securities multiplied by the Sale Price will be provided
tothe Sellers as an interest free loan ("Advance Amount"):

{e) each Seller s only required to repay the Advance Amournt from and to the
extent it recelves oris entltled to receive proceads from the sale ofthe
Retertion Securities, and the Sellers are not responsible for any shortfall in
repayment from the proceeds of the sals of Retention Securities and the {ead
Manager wil bear the loss arising from any such shortsali:

(d) the Lead Manager must progure purchasers for any Retention Securities as
agent for each of the Sellers in the ordinary course ofthe Lead Manager's
business prior to 7.00pm on the date that iz 30 Businese Days after the date of
this agreement ("End Date"), with setiiement of the sale of Retention Securities

oceurring on or befors the third Business Day following the sale of the relevant
Retention Securlties;

(&) each Seller will transfer Retention Securities in accordance with the directions
of the Lead Manager to settle those sales; and

[\ the Lead Manager is entitiad to apply, by way of set off the proceeds from the

purchase ofanxﬂﬂetantlon Securities against the Advance Amount, Immediately
upon the Lead Manager's receipt of those procesds.

Each Seller acknowledges that the | ead Manager does not acquire any intarest or
relevant interest in, orrights in respect of any Retention Securitles except to act as agent
for the Seller In procuring purchasers for the Retention Securitios, and does not have
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2.3

24

2.5

3  Fees

power {o require that any Retention Securities be transferred to It or to its order as
referred to In the FATA,

Mannerof Sale

(a) Subject ta clause 2.3(b), the Lead Managsr and the Sellers wlll conduct the

Sale by way of an offer only to persons that the Lead Manager reasonably
believes are parsons;

(1) If in Australia, who do not need disciosure under Part 6D.2 ofthe
Corporations Act; and

(2) If outside Austrafia, to whom offers for sale of securities may lawfully
be made without requiring the preparation, delivery, lodgement or
filing of any prospectus or other disclosure document or any other
lodgement, raglstration or filing with, or approval by, a government
agency (other than any such requirement with which each Seller, in its

sols and absolute discretion, is wiliing to comply), as determined by
the l.ead Manager in cons uitation with Sellers.

{b) The Sale Securitles shalt only be offered and sold to persons that are not in the
United States in "offshore transactions” (as definad in Rule 802(h) under the

U.S. Securities Actof 1933 ("U.8, Securities Act")) in rellance on Regulation §
underthe t.8. Securitles Act ("Regulation 8").

{c) Allocations of the Sale Securifies to purchasers must only be made by the Lead
Manager in consutation with the Sellers.

Effecting of Sale and settlement.

Subject to the terms of this agreement, the Sale shall be effected on the Trade Date, with
settlemnent to follow on a T+3 basls In accordance with the ASX Operating Rules and ASX
Settlement Operating Rules on the date set out in the Timetable in Schedule 1
("Settlement Date"), Subject to clausa 7 and clause 2.2, on the Setllement Date, the
Lead Manager shall pay or arrange for the payment each Seller, or as each Seller directs,
of an amotint equal to the aggregate of tha Sale Price multiplied by the number of Sale
Securities in their Respective Holding, less any fees payalie under clause 3, by transfer
to such benk account(s) as may be notified by the Sellers for value (In cleared nds) on
the Settlement Date against deilivery ofthe Sale Securities.

Account opening

On the date of this agreement the Lead Manager or its nominated Affiliate wil {whera
relevant) open an ascount in the name of each Seller in accordance with its usual

gractice, and do all such things necessary to enable it to act as Lead Manager to sell the
ale Securities in accordance with this agreement.

Faes

In consideration of parforming its obligations under this agresment the Lead Manager
shafl be entitled to such fees as the parties agree.

Representations, warrantiea and undertakings
Representations, warranties and undertakings by Sellers

As at the date of thls agresment and on each day until and including the Settlement Date,
each Seller represents, warrants and undertakes tothe Lead Manager (in respact of itself
and the Sale Securitles In its Respective Holding) that:

(a) (capachty) the Sslier has full legal capacity and power to enter into this
agreement and to canry out the transactions that this agresment contemplates;
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(c)

®

(f

@
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@

(k)
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4  Representations, warrantias and undertakings

{authority) the Seiler has taken gl corporate ection thatis necessary or
tesirable to authorise its entry Into this agreemant and ite Carrying Qut the
transactions that this agreement contemplatas:

(agreement effective) this agraemant constitutes the Seller's lega!, valid and
binding obligations, enforceabie against itin accordance with jts ems;

{ownership of Sale Securlties) against payment pursuant to this Agreement,
the Saller wil transfer in accordancg with clause 2.4, or procure the trangfer of,

liens, charges, security Interasts, claims, equities and pre-emptive rights,
éubject to registration of the transfarees in the register of shareholders of the
ompany;

(no Inside information) other than information relating to the Sale, the Selleris
not In possession ofany non-public Information or Information that s not
generally aveilable which, if it were generally available, a reasonable person
would expect to have & mateyial effect on the price or value of the Sale
Securities or other securities In the Company, or that I information thatwould
infilusnce, or would be fikely to influence, persons who commonly invest in
Divislon 3 financial products (as that term is defined in section 10424 of the
Corporationa Act)in deciding whether ar not to acquire or diepose of securities
in the Company. in addition, the Sailer is not aware of any information which |s

lose and cfrcm ects of the Company and ite subsidiaties that has not been
disclosed to the ASX:

{information) ali information provided by the Seller to the Lead Manager, in
relation to the Sale, the Sale Securities and the Company Is true and corract in

all material respects and ot misleading or decapfive in any material respect
whether by amisslon or otherwise;

{control) the Seller does not confrol the Company (as defined in section 50AA
of the Corporations Act):

(power to sell) the Seller hag the corporate authority and power to s&ll the Sale

Securities under this agraement and no person has g conflicting right, whether

gnntill';%ent or otherwise, to purchase or to be offered for purchase the Safe
ecurities;

(o general solicitation or general advertising) none of the Seller or any of

its Affiliates or any person acting on baha!f of any ofthem (other than the L ead

account or hanefit of any U.5. Person using any form of “general soficitation” or
“general advertiging” within the meaning of Rule 502(c) under the U.S.
Securities Actorin ané Mmanner inwl\ﬁnfg a public offering in the United States
within the meaning of Saction 4(2)(2) ofthe U.S. Securlfias Act:

{ro directed selling efforts) none ofthe Seller orany ofits Affilates or any
person acting on behalf of any of them (other than the Lead Manager or its

gives no representation orwarranty } has engaged, or wiil engage, inany
Adi;acted seliing efforts" within the meaning of Rule 902(c) ofthe U. 5. Securities
GL;

(no stabllisation or manipulatlon) none of the Selier or any ofits Affillates or
any person acting on behalf ofany ofthem (other than the Lead Manager or its
Affiliates or any person acting on behaif of any ofthem, as to whom the Sellsr
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4 Representations, w arranties and undartakinge

gives no representation or warranty ) has taken or will take, directly orindirecty,
any action designed to, or that might reasonably be expected to, cause or resuit
in the stabilisation or manipulation of the price of any security of the Company
to facllitate the sale or resale of the Sale Securities in violation of any applicabls
law;

(No breach) the Seller will not, in connection with the Sale Sacurtles or the
transactions the subject of this agreement, commit, be involved in or acgllesca
In any activity which breaches its constitution, the Corporations Act and any
other applicable laws, the applicable llsting rules of ASX Limited ("ASX"), or any
appllcable la%aliy binding requirement of the Australlan Securities ang
investmsnts Commission ("ASIC") or the ASX: and

(OFAC) nelther the Seiler nor any director or officer of the Seller, norto the
knowledge of the Seller, any other employee, affiliate or person acting on behatf
of the Seller, is cumently subject to any United States sanctions administered by
the Office of Foreign Assets Control of the United States Treasury Department
(‘OFAC") oris currently subject to any similar sanctions administered by her
Majesty’s Treasury In tha United Kingdom or the European Union (collectively,
“Sanc¢tions”; and the Seller will not directly or indirectly use the proceeds of the
Sale, orland, contribute or otherwise make available such proceeds to any
subsldiary, joint venture partner or other person or entity, (i) to inanca the
activitles of any person currently subject to any Sanctions or (if) In any other
manner that will result In a violation of Sanctions by any person particpating in
the disposel of the Sale Securities (whether as Lead Maneger, placing agent
adviser, investor or otherwise).

Representations and warranties of the Lead Manager

As at the date ofthis agreement and on each day until and Including the Setlement Date,
the Lead Manager represents and warrants to the Sellers that:

C)
(k)
(©

(d)

()

(f

(hody sorporate) it is duly incorporated under the laws ofthe place of its
Incorporation;

(capacity) it has full legal capacity and power to enter Into this agreement and
to carry out the transactions that this agreameant contemplates;

{authority) it has taken all corporate action that is necessary of desirable to

authorise its entty into this agresment and its carrying out the transactions that
this agreement contemplates:

(licenses) it holds all licenses, permits and authorities neeassary forit to fulfil it
obligations under this agreementand has complied with the terms and
conditions of the 2ame in all material respects;

(agreement offective) this agreement conetitutes tha Lead Manager's legal,

;falid and binding obligations, enforceabla agalnst it in accordance with ite
BIms;

(breach of law) the Lead Manager wili parform its obligations under this
agreement (and ensure, in relation to the Sale, that ite related bodies corporate
and Affiliates act in a manner) so as to comply with ali applicable jaws, Inciuding
gl applicable laws in Australis (including in particular the Comorations Act and
the FATA and related policy) and the jurisdictions referred to In clause 2.3(@)(2);
provided that the Lead Manager will not be in breach of this warranty to the
extent that any breach is caused by an act or omission of a Saller which
constitutes a breach by that Seller of its representations, warranties and
undertakings In clause 4.1

{no reglatration) it acknowledges that the Sale Securities have not hean and
wilt not ba reglsterad undertha U, S, Securities Act and may not be offered or
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50ld in the United States except pursuant to an exemption from, orin a
transaction not subject to, the registration requirements of the U.8. Securitiss
Act;

(h} (no general solicitation or general advertlsing) nona of the |ead Manager or
any of ite Affiliates or any person acting on behalfof any of them has sollcited
offers for or offered to sell or sold, and none of tham will salicit offers for or offer
to sell or sell, the Sale Securitles in the United States or to or for the account or
benefit of any U.S. Person using any form of ganeral solicitation or genaral
adwertising within the meaning of Rule 502(c) underthe U.S. Securities Actorin
ang manner invoMng a public offering in the United States within the meaning
of SBection 4(a)(2) ofthe U.8. Securities Act,

) {no directed selling efforts) the Lead Manager has offered and sold the Sala
Securitles and will offer and sell the Sals Securities only outside the United
States in acoordance with Regulation S under the U.S. Sacurties Act and hone
of the Lead Manager or any of its Affiliates or any person acting on behalf of
any of them has engaged orwill engage In any "dlrected selling efforts" within
the meaning of Rule 802(c) of the U8, Securities Act: and

{0} (no stablllsation or manipulation) none ofthe Lead Manager or any of its
Affillates or any person acting on behalf of any of them has taken or will take,
directly or indirectly, any action designed to, or that might reasonably be
expected to, cause or result in tha stabilsation or manipulation of the price of
any security ofthe Company to facilitate the sals or resale ofthe Sale Securites
in violation of any applicable law.

Reliance

Each parly giving a representation, warranty, undertaking or covenant to the other patties
Iny this agreement acknowledges that the other parties have relled on such
representations, wamantles, undertakings and covenants in entering into this agreement
and will continue to rely on those representations, warranties, undartakings and
covenants in performing Its obligations under thls agresment.

Noftiflcation

Each parly agraes that it will tell the other parties promptly upon becoming aware prior to
the completion ofthe sale ofthe Sale Securities of

(8) any material change affacting any of its representations and wamanties In this
agreement; or

(b any of lts representations or warranties becorving matarlally untrue or materially
incorract.

Indemnity

(a) Each Seller agrees with the Lead Manager that it will keep the Lead Managey
and its refated bodies corporate and Affillates, and their respectve directors,
officers and employees (“"Indernnifled Parties") indemnified against any losges,
damages, liabilities, costs, claims, actions and demands ("Losses") to the
extent that such Losses are suffered or incurred In connection with the Sale or
a8 a result of a breach of this agreement by the Seller, including any breach of
any of tha above representations or watranties given by the Seller,

{ The indemnity in clause 5(a) doas not extend to and is not to be taken as an
Ir;ldemnity against any Lossas of an Indemnified Party if and ta the extant that
they:

1 have resulted from the gross negligence, fraud or witful misconduct of
any indemnified Party;
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& Announcements

(2) ;canstitute any penalty or fine which an indemnified Party s required
to pay for any contravention by it ofthe Corporations Act or

(3) represent an amount in respect of which this indemnity would be
flegal, vold or unenforceable under any applicable law.

(e) The Lead Manager shall not and shall procure that any Indemnified Party shall
not make any admisslon of fiability or settlement of any proceadings In respect
of which the indemnity in clause 5(a) may apply, without the prior written
consent of the Sellers (not to be unreasanably withhekd or delayed), A Seller
shall not make any admisslon of liability or settlerment of any such proceedings
without the prior written consentof the Lead Manager (not to be unreasonably
withheld or delayed).

{d) If the Lead Manager becomes aware of any suit, action, proceedings, claim or
demand in regpect of which an Indemnified Party wishes to alaim for
indemnification under the indemnlly contained in this clause §, the Lead
Manager must promptly notify the Sellers of the substance ofthat matter. The
failure ofthe Lead Manager to notify the Sellers pursuant to this clause will not
rélease the Sellers from any obligation or liabilky which they may have pursuant
to this agreament except that such liability will be reduced to the extent to which
the amount the subject of the indemnity under clause 5(a) has increased as a
regult of the failure to so notify,

Announcements

Each of the Sellers and the Lead Manager will obtain the prior written consent of the
other parties to make any material public releases concerning the sale of the Sale
Securties.

Events of Termination
Right of termination

The L.ead Manager may, subjectto clause 7.2, terminate Its obligations under this
agreement without costor llabifity to Itseff at any time before 10.00am (Sydney time) on
the Trade Date by giving written notice to the Sellers if a Seller Is in defauit of any ofthe

terme and conditlons of this agreement or breaches any representation or warranty given
or made by It under this agresment.

Matarlality

Nol a\er?;c listed In clause 7.1 entities the Lead Manager to exercise its termiation rights
unless It:

(a) has, or would reasonably be expected to have, 8 material adverse effect on:
(1) the willingness of persons to purchase the Sale Securities: or

(2 the price at which fully paid ordinary shares in the Company are sold
onthe ASX, or

{h) would reasonably be expected to give fise to & liability of the Lead Manager
under the Corparations Act or any other appllcable law.

Genaral
Relationshlp between the Sellers and Lead Manager

(& The parties agree that it is not the intention of the parties to create a fiduciary
relationship between them. Without limiting the foregoing, each Sefler
acknowledges and agrees that:
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(1N Rtis contracting with the Lead Manager on an am's length basis and
as an Indepaendant contractor and not In any other capecity with
respect {¢ the Sale;
(2) the Lead Manager has not acted, is not acting and will not actin a

fiduciary capacity with respect to the Seller, and neithera previous nor
existing relationship betwsen the Lead Manager and the Seller will be
deemed to create a fiduciary relationship;

(3} the Lead Manager has not assumed and Is not assuming any dutles
or obligations other than those exprassly set out in this agreement:

(4) withaut limiting the generality of the foregoing, the Lead Manager is
not an expert on, and has hot provided and will not be expected to
provida any legal, tax, sccounting or raguiatory advice with respect to
the Sale, and the Seller has consuited its own legal, accounting,
investment, regulatory and tax advisers to the extent it deemed
appropriate and shall be responsible for making Its own independent
investigation and appraisat of the transactions contemplated hereby

the Lead Manager (togsther with its related bodies comporate and Affiliates)
comprises a full senice securities firm engaged In securities, commodities and
derivatives trading, foreign exchange and other brokerage activties, and
principal Investing as well as providing investment, comporate and private
banking, asset and investrent management, financing and financial achvisory
senvices and other commercial serices and praducts toa wide range of
companies, governments and indiiduals from which conflicting Interests or
duties, ora perception thereof, may arlse. The Saller expressly acknowledges
that, in the ordinary course of business, the Lead Manager and/or its related
bodles corporate and Affiliates at any time may Investon a principal basls or on
behalf of customers or manage funds that invest, make or hold long or short
pasitions, finance positions or trade or otherwise affact transactions, for their
own account or the accounts of customers, in equity, debt or other securitles or
financiat instruments (including dervatives, bank loans or other obligations) of
the Seller, the Company orany other entity, and may be providing or arranging
financing and other financial senices to companies that may ba Invwlvad in any

praposaed or competing transaction, in each case whose Interests may conflict
with those of the Seller.

Trustee Hmitation of liability
Notwithstanding any other provision in this agreement:

@)

(b)

Each of P.T. Limited as trustes of the CHAMP Buyout i (WW) Trust, Perpetual
Trustee Company Limited as trustee of the CHAMP Buyout il Trust and
Perpetual Corporate Trust Limited as trustee of the CHAMP Buyout I} (BWF)
Trust (each a “Trustee") enter Into this agreement only In Its capaclty as trustee
of the relevant trust referred to in this clause (eacha “Trust”) and in no other
capacity. A llablity arising under or in connectlon with this agreement is limited
to and ¢an be enforced against a Trustes only to the extent to which it can be
satisfiad out of property of the Trust out of which the Trustee is actuaily
indemnified for the liabllity, This limitation of the Trustees’ fiahility applles
despite any other provision of this agreament and extends to all liabiitles and
obligations of the Trustees In any way connected with any representation,
warranty, conduct, omission, agreement or transaction related o

this agreament.

The other parties to this agreement may not sue a Trustes in any capacity other
than as trustee of the relevant Trust, including to seek the appointment ofa
recaiver (except in relation to property of the Trust), a liquidator, an
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administrator or any similar person to the Trustes or prove In any liquidation,
adminlstration or arrangement of or affecting the Trustee (axceptin rafation to
property of the Trust).

The provisions of this clause shali not apply to any obligation or liability of a
Trustes to the extent that It 1a not satisfied because under the trust deed
establishing the relevant Trust or by oparation of faw there Is a reduction in the
extent of the Trustee's indemnification out ofthe assats of the Trust, as a rasult
of the Trustee’s fraud, negligence or wilful default.

Where a Trust is managed by a managey, it is acknowledged that the manager
of the Trust Is respensible under the trust desd establishing the Trust for
performing & variely of obligations relating to the Trust, including under

this agreement. No act or omission of a Trustee (including any related falture to
satisfy Its obligations or breach of representation or warranty under

this agreement) will be consldered fraud, negligence or wilful dafault of the
Trustee for the purpose of paragraph (c) of this clause to the extent to which the
act or omisslon was caused or contributed to by any failure by the managear or
any cther person to fulfif its obtigations relating to the Trust or by any other act
or omisslon of the manager or any other parson,

No attorney, agent, receiver or receiver and manager appainted in accordance
with this agreement has authority to act on behalf of a Trustee in g way which
exposes the Trustee to any parsonat liabilty and no act or omission of any such
person will be cansidered fraud, negligence or wilful default of the Truatee far
the purpose of paragraph (z) of this clause.

A Trustea is not obliged to do or refrain from doing anything under
this agreement (including incur any liability) uniess the Trustee's liabiliy is
Iimited in the same manner as set out In paragraphs (a)to (e} of thls clause,

A refarence to “wilful default” in refation to a Trustas means any intentlonal
fallure to comply with or intentional breach by the Trustee of any ofits
obligations under this agresment, other than a faliure or breach which:

(1)

(A) aroze as a result of a breach by a person other than the
Tiustee or any other contemplated by paragraph (d); and

(B} the parformance of the action (or the non-performance of
which gave risa to such braach) is a precondition to the
Trustes performing the said obiigation:

(2) :s in accardance with a lawful court arder or direction or required by
aw,; or
(3) Is in accordance with a proper instruction or direction given by the

manager of the Trust oris in accordance with an instruction or

direction dglven to it by any person in cirgumstances where that person
is entitled to do so by any documentor at law.

Ali rights and abligations of the Sellers under this agreament are several and
independent and not joint and several and a Salleris not responsible or lishle

for the acts, omiseions, reprasentations, warranties, undertakings or indemnities
of the other Sellers.

This clause 8.2 will survive the termination or explty ofthis agreement,

Entire agreement

This agresment, account opening and chent documentation completed by the Sellers,
and the Lead Manager's Terms and Conditions of Business as provided by them to the
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Sellers ("Terms") constitute the entire agreement of the partiss about its subject matter
and supersede all pravious agreements, undsrstandings and negotlations on this matter.

To the extent of any inconsistency between the terms of this agreement and the Terms,
this agreement prevails,

Governing law

This agreement is governed by the laws of New South Wales. Each party submita to the
non-axclusive jurisdiction of courts exerclsing jurisdiction In New South Wales, and
walves any right to claim that those courts are an inconvenient forum.

Severability

Any provigion of this agreement which is prohibited or unenforceable in any jurisdiction
will be Ineffactive as to thet jurlsdiction to the extent of the prohibition or unenforceablity,
That wiif not invalidate the remaining provisions of this agreament nor affect the validity or
enforceability of that provision in any other jurisdiction.

Waiver and varlation

A provision of or right vested under this agreament may not be walved except In writing
signed by the party granting the wailver, or varied except in writing sigred by the parties,

;his agreemant may be varied by the parties to Jt without the approval of any Indemnified
850N,

No asslgnment

Neither party may assign lts rights or obligations under thig agresment without the prior
writien consent of the other party.

Survival

The representations, warranties and indemrity in this agreement shall remain operative
and in full force and effect regardless of completion of the sale ofthe Sale Securities or
any termination of this agrearment.

Notices

Any natice, approval, consent, agreemant, waiver or other communication in conhection
with this agreemant must be In writing,

Affiliates

It this agreement the term "Affllates” means any person that directly, or indirectly through
ane or more intermediaries, controls, or is cantralied by, or ls under comimon contral with,
& person; "control" (including the terms "controlled by" and "under common control with")
means the possession, direct or indirect, ofthe power to direct or cause the direction of
the management, policles or acthities of a person, whether through the ownership of
securitlies by contractor agency or otherwise and the tarm "person" Is desmed to include
a partnership,

Counterpans

This agreement may be axecuted in any number of counterparts. All counterparts
together wili be taken to constitute one agreement.

Yours sincergly
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Executed by Macquarie Securities (Australla
Limited by Its authorised algnaturlés: )

IV

aighature of authorised signatory Signat?!authorisad signatory

:/)QU l ,leq Iv‘{\‘:’ | Chris Horne

Division Director
Neme of althorisad sighatory Name of authorlsed signatory
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Executed by P.T. Limited as trustes of the
CHAMP Buyout Ill (WW) Trust under power of
aftorney dated 16 Saptember 2014

W‘—-—H
Signatura of Attnmaa Slgnature of Witness

Buzy Buparing
Benlor Manager Jenna Molirose

Name of Attorney Name of Witneas

Signatute-6f Attorney

Frederick Chan
Manager

Neme of Attornay

Executed by Perpetual Trustea Limited as
trustea of the CHAMP Buyout Iil Trust under
powar of attorney datad 16 September 2014

——

—T 4
Slgnature of Attornay \ Signature of Witness
Suzy Supering

tor Manager
Sen d Iehna Mollross

Name of Attorne Name of Witness

Slghatr® of Attornay
Fraderick Chan

Manager
Name of Attomay

Blook trade egreemant paga 12
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Executed by Perpetus! Corporate Trust Limitad
&g trustee of the CHAMP Buyout [i} (SWF) Trugt
under pawar of attorney dated 16 Septembar
2014
B

Signature of Attornay 1

r Sopon r!(a Signature of Witness

Benlor Manager Janna Moliross
Nama of Attornay Name of Witness
Sigheture of Aflorhay

Frederick Chan

Ma nagert
Name of Attorney

Bigek trade agrasment page 13
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Schedule 1
Timetable
Evant Date
Trades Date Thursday, 1 Octobar 2016

Setflemant Date

Wednesday, 7 October 2015
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CHAMP Buyout Ill Ple Limited 30 September 2015
& Battery Road
#12-08 Singapore 049909

Dear Sirs
COMMERCIAL-IN CONFIDENCE

1 Introduction

This agreement sets out the terms and conditions upon which each of CHAMP Buyout It
Pte Limited ("Sefler") engages Macquarie Securities (Australia) Limited("Lead Manager)
to procure purchasers for, or failing which to purchase, 4,199,070 existing fully paid
ordinary sharss {"Sale Seurities”) in oOhimedia Limited (AGN 602 195 380)
("Company") held by the Seller ("Sale") and the Lead Manager agrees to manage the
sale ofthatSaIe Securities and to guarantee the Sale in accordance with the terms of this
agreement.

Sale
2.1 Salae of Sale Securtles

The Seller agrees to sell, or procure the sals of, the Sale Securities and the Lead
Managsr, itself or through an Affillate (as defined in clause 8.9), agrees to:

(a) manage the seie of the Sale Securities by using its best endeavours to procure
purchasers for the Sale Securities at A$3.10 per Sale Security (‘Sale Price”).

Pudrchasers may include the Lead Managar's related companies and Affillates:
an

(b) guarantee the sale ofthe Sala Securities by purchasing at the Sale Price per
Sale Sacurity those of the Sale Securities which have not been purchased by
third party purchasers (or the Lead Manager's related companies or Affliates) In
accordance with clause 2,7(a) as at 10.00am {Sydney time) on the Trade Date
spacified In the Timetabte in Schedule 1 }“dee Date") or such time as the
parties agree in writing ("Balance Securitles”),

subject to and In accordance with the terms of this agresment.
2.2 Retentlon Securlties

Netwithstanding anything else in this agreement, where acqulsition of some or all of the
Balance Securities by the Lead Manager is prohibited or restricted by the application of
the takeover provisions in the Corporations Act 2001 (Cth) ("Corpotations Act") or would
require notification by the Lead Manager or an Affliate and non-chjaction by the
Treasurer of the Commonwealth of Australla under saction 26 of the Foreigh Acquisitions
and Takeovers Act 1975 (Cth) ("FATA") or related policy, the Seller and the Lead
Manager agree that:

Doc 488012621
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(a) the Seller shall retain such number of Baiance Securities it is required to retain
In order to pravent the breach ("Retention Securities"), and the Lead Manager
shall advise the Seller of the number of Retention Securities;

(b the Lead Manager must stlli comply with its obligations to pay to the Selierthe
amount provided in tlause 2.4 but the portlon of that amount that is aqual to the
number of any Retention Securitias rittiplied by the Sale Price will ba provided
to the Selter as an intersst fres loan ("Advance Amoaunt");

(c) the Seller i only required to repay the Advance Amount from and to the extent
it recelves or Is entltled to receive procesds from the sale of the Retention
Securities, and the Seller is not responslble for any shortfall in repayment from
the Pmoeads ofthe sale of Retention Securities and the Lead Manager will bear
the loes arising from any such shortall:

(h the Lead Manager must procure purchasers for any Retention Securities as
agent for the Seller in the ardinary course ofthe Lead Manager's businzss prior
to 7.00pm on the date that Is 30 Business Deys after the date of this agresment
("End Date"), with setflement ofthe sale of Retention Securities occurring on or
gaforﬁrsl ttihEn third Business Day following the sale of the relevant Retention

ecurities;

(e) the Seller will tranefer Ratention Securities In accordance with the directions of
the Lead Manager to settle thosa sales: and

f the Lead Manager is entitied to apply, by way of set off, the proceeds from the
purchase of any Retention Securiies againstthe Advance Amount, immediately
upen the Lead Manager's receipt of those procesds.

The Seller acknowledges that the Lesad Manager doee not acquire any interest or relevant
interest in, or rights In respect of any Retention Securiies except toact ag agent for the
Selier in procuring purchasers for the Retention Securlfies, and doss not have power to
reguire tRat any Retentlon Securities be transferred to It or to its order as referred toin

tha FAT,
2.3 Mannerof Sale
(@) Subject to clause 2.3(b), the Lead Mariager and the Selier will conduct the Sale
by way of an offer only to persans that the Lead Manager reasenably belleves
are persons:
(1) if in Australia, who do not need disclosure under Part 80.2 of the
Corporations Act; and
(2} if outside Austraiia, to whom offers for sale of securities may lawflly
be made without requiting the preparation, delivery, lodgement or
fling of any prospectus or other disclosure document or any other
lodgement, ragistration or fili ng with, or approval by, a governrent
agency {(other than any such requirement with which the Seller, in its
sole and absolute discration, is willing to comply), as determminad by
the Lead Manager in consultation with Sellar.
{b) The Sale Securities shall only be offered and sold to persons that are not in the

United Statss In “offshore transactions” {as defined in Rule 802(h) undar the
LS. Securities Actof 1933 ("U.S. Securities Act")) in reffance on Regulation S
under the U.S5. Securities Act ("Regulation 8".

(@) Allocations of the Sale Securities to Furohasars rust onfy be made by the [ ead
Manager in consultation with the Sefler
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Effecting of Sale and settiement,

Subject to the terms of this agreement, the Sale shall ba affectsd on the Trade Date, with
settlement to follow on a T+3 basis in accordance with the ASX Operating Rules and ASX
Settlement Operating Rules on the date set out In the Timetable In Schedule 4
{"Setttement Date"). Subject to clause 7 and clause 2.2, on the Settlement Date, the
Lead Manager shail pay or arrange for the payment to Seller, or as Selier directs, ofan
amount equal to the aggragate of the Sale Prica multiplied by the number of Sale
Securities, less any fees payable under clause 3, by transfer to such bank account(s) as
may be notified by the Selier for valus (in cleared funds) on the Settlement Date agalnst
delivary of the Sale Securities,

Account opening

On the date of this agreemant the Leag Manager or its nominated Affiliate will {where
relevant) open an account In the name of the Selier in accordance with its usual practice,
and do all such things necessary to enable it to act as Lead Manager to sell the Sale
Securitles in accordance with this agresment.

Faas

In consideration of performing lts obligations undsr this agreement the Lead Manager
shall be entitled to such fees as tha parties agres.

Representations, warranties and undertakings
Represantations, warranties and undertakings by Seller

As at the date ofthis agresment and on each day tntil and including the Setiement Date,
the Saller represents, warrants and undartakes to the Lead Manager that:

(&) {ca panityg the Seller hes full legal capacity and power to enter into this
agreement and to cany out the Transactions that this agreement contemplates:

{2)] (authotity) the Seller hag taken all corporate action that ls necessary or
desirable to authorise its entry Into this agreament and its carrying out the
transactions that this agreement contemplates;

(c) (agreement effective) this agreement constitutes the Sellers le?al, valid and
binding obligations, enforceable againet itin accordance with its ferms;
(d} (ownership of Sals Securitles) sgalnst payment pursuant o this Agreement,

the Seller will transfer in accordance with clause 2.4, or procure the transfer of,
the fuli iegal and beneficial ownership ofthe Sale Securities free and clear of al)
ltens, charges, security intereste, claime, equities and pre-emptive rights,
subject to registration of the transfarees in the register of shareholders of the
Company;

(&) (no Inslde Information) other than information relating to the Sale, the Selleris
not in possesslon of any non-public Information or information that Is not
generally available which, ifit wers generally available, a reasonable psrson
would expect to have a material effsct on the price or value of the Sale
Sacurities or other securities in the Company, or that is Information that would
influsnce, orwould be likely to influence, persons who commonly Ifveet in
Divsion 3 financlal products (as that term is defined in section 1042A of the
Corporations Act)in deciding whether or not to acqulre or dispose of securities
in the Company. in additlon, the Salter is not aware of any informatlon which is
necessary to enable investors and thelr professional advisars o make an
Informed assessment ofthe assets and labilities, financlal posttion, profit and
loss and prosgects afthe Company and ite subsidlaries that has not been

disclosed to the ASX:
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(informatlon) il Information provided by the Seller to the Lead Manager, In
reiation to the Sale, the Sale Securities and the Company Is true and carrect in
all material respects and not misleading or deceptive in any material respact
whether by omisslon or otherwise;

(control) the Seller does not control the Company (as defined in section 50AA
of the Corporations Act);

(power to sell) the Seller has the corporate authority and power to sell tha Sale
Sscurlties tnder this agreement and no person has a confileting right, whether

contingent o otherwise, to purchase or to be ofered for purchase the Sale
Saecurities;

{no general solicitation or general advertlsing) none of the Selier or any of
Its Affillates or any paraon acting on behalf of any ofthem {cther than the Lead
Manager orits Affiliates or any person acting on behalf of any of them, as to
whom the Seller gives no representation or warranty) has offered or sold, orwill
offer or sell, any ofthe Sale Securities in the United States or to or forthe
account or benefit of any U.S. Person using any form of “general solicitation” o
“general advertising” within the meaning of Rule 502(c) under the U.S,
Secuntles Actorin ang manner involving a public offering in the United States
within the meaning of Section 4(a)(2) ofthe U.S. Securifies Act;

(no directed selling efforis) none ofthe Seller or any ofits Afflliates orany
person acting on behalf of any of them (other than the Lead Manager orits
Affiliates or any person acting on behalfof any ofthem_ as to whom tha Seller
gives no representation Orwarranty } has engaged, or wiil engage, In any

;::il;eated selling efforts” within the meaning of Rule 902(c) ofthe U.S. Securilies
ot

{no stabilisation or manipulation) none of the Seller or any ofits Affiliates or
any person acting on behalf of any of them (otherthan the Lead Manager or Its
Affillates or any person acting on behalfof any ofthem, ae to whom the Selier
gives no representation or warranty ) has taken or will take, directly or indirecty,
any action designed to, or that might reasonably be expected to, cause or resuit
in the stabilisation or manipulation of the price of any sacurity of the Cornpany
ito facliitate tha sale or ressle of the Sale Securities In violation of any applicabie
aw;

{No breach) the Seller wil! not, in connection with the Sale Securities orthe
transactions the subject of this agreement, commit, be involved in of acqulesce
in any activity which breaches Its constitution, the Corporations Act and any
other applicable isws, the applicable listing ruies of ASX Limited ("ASX"), orary
applicable legally binding requirement of the Australlan Securities and
Inestments Commisalon {("ABIC") or the ASX: and

(QFACG) Neither the Sellar nor any diractor or officer of the Seller, nor to the
knowledge of the Seller, any other employee, affiliate or person acting on behalf
of the Saller, is currently subject to any United States sanctions adminlstered by
the Office of Foralgn Assets Control ofthe United States Treasury Departmant
{("QFAC") oris cumently subject to any similar sanctions administered by her
Majesty’s Treasury in the United Kingdom or the Europaan Union {collectively,
“Sanctlons’; and the Seller will not directly or indirectly uee the proceeds ofthe
Sale, orlend, contribute or otharwlse make avallable such proceeds to any
subsidiary, Joint venture partner or other person or entity, (I} to finance the
activitles of any person currently subject to any Sanctions or (ii) in any other
mannar that will result in a violation of Sanctions by any person participating in
the disposal of the Sale Securitles (whether as Lead Manager, placing agent
adviser, investor or otherwlse).
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4  Representations, warranties and undertakings

Representations and watrantles of the Lead Manager

As at the date of this agreemant and on eash day until and including the Settement Date,
the Lead Manager represants and wamants to Seller that

(8)
(b)
(c)

{d)

(&)

(body corporate) It is duly Incorporated under the laws oftha place of its
incorporation;

{capacity) it has full legal capacity and power to enterinto this agreement and
to carty out the transactions that this agreement contemplates:

(authorlty) it has taken ail corporate actlon that is necessary or daslrable to
authorise its entry Into this agreemant and ite carrying out the transacfions that
thie agreemant contemplates;

(llcenses) it holds all licensas, permits and authorities necessary for It to fuifl its

obligations under this agreementand has compliad with the terms and
conditlons ofthe same in all material respects;

(agreement effactive) this agreement conafitutes the Lead Manager's legal,
valid and binding obligations, enforeeabls agalnstit in accordance with its
terms;

(breach of law) the Lead Manager will perform its obligations under this
agreemsant (and ensura, in relation to the Sale, thatits related bodies corporate
and Afiiliates act in a manner) g0 as to comply with &ll applicable laws, including
all applicable laws in Australia (including in particular the Corporations Act and
the FATA and related policy) and the Jurisdictions referred to In clause 2.3(=)(2);
provided that the Lead Manager will not ba in breach of this warranty to the
extent that any breach is caused by an act or omission of the Seller which
constitutes a breach by the Seller of its representations, warrantiss and
undertakings in clause 4.1;

(no reglatration) it acknowledges that the Sale Securities have not been and
will not be registersd underthe U.S. Securities Act and may not be offared or
sold in the United States except pursuant to an exemption from, orina

Jtn‘ra?sactmn not subjact to, the registration requirements ofthe U.S, Securtles
Gt

{no general solicitation or general advertising) none of the Lead Manager or
any of ita Afiiliates orany person acting on behalf of any of them has solicited
offers for or offered to sall or sold, and none ofthem will soliclt offers for or offer
to sell or sail, the Sale Securities in the Unitad Statas or to or for the account or
bensfit of any U.S. Person using any form of general solicitation or general
advertising within the meaning of Rula 602(c) under the U.8. Securities Actorin
any manner involving a public offering in the United States within the meaning
of Section 4(a)(2) oftha U.S. Sacurities Act;

{no directed salling efforts) the |.ead Manager has offared and sold the Safe
Securities and will offer and sell the Sale Securities only outstde the United
States in accordance with Regulation S under the U.S, Securties Act and none
of the Lead Manager or any of its Affiliateg or any person acting on behalf of

any of them has engaged orwlll en age in any "directed selling efforts" within
the maaning of Rulg 9 2(c) of the U.S. Secunties Act, and

(no stabilisation or manipuiation) none of the Laad Manager or any of lts
Affilistes or any person acting on behalf of any of them has taken or will take,
directly or Indirectly, any action designed to, or that might reasonably be
expectad to, cause or resuit in the stabilisation or maripulation of the price of
any securlty ofthe Company to facilitate the sals or resals ofthe Sale Securities
in violation of any applicable law.
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4.3

4.4

5  Indemnity

Reliance

Each party giving a representation, warranty, undertaking or covenant to the other party
in this agreement acknowledges that the othar parly has relied on such representations,
warrantles, undertakings and covenante In entering into this agreement and will continue
torely on those mrrasantations. warranties, undertakings and covenants in performing its
obfigations under this agreement.

Notification

Each party agraes that itwill tell the other party promptly upon becoming aware prior to
the completion of the sale of the Sale Securites of

(=) any material change affecting any of its representations and warranties In this
agreament: or

() any of its representations or warranties becoming materlally untrue or matenially
incorrect.
Indemnity

(2} The Saller agrees with the Lead Manager that it will keep the Lead Manager
and its related bodies corporate and Affliates, and their respective directors,
officers and employees ("Indemnified Parties") indemnified against any losses,
damages, liabilities, costs, claims, actions and demands ("Lossas") to the
extent that such Losses are suffered or incurred as a resuit of a breach of this
agreement by the Seller, including any breach of any ofthe above
representations or warranties given by the Seller.

{b) The indemnity In clause 5(a) does not extend to and Is fiot to ba taken as an
Jit?ldemnity againstany Losses of an Indemnified Party If and to the extent that
ey:
1) have resulted from the gross negligence, fraud or wilful misconduct of
any Indemnified Party!
(2) constitute any penalty or fine which an Indemnifisd Party Is required to
pay for any contravention by it of the Corporations Act; or
(3) represent an amount in respect ofwhich this indemnlty would be
illegal, void or unenfarceable under any applicable law.
{c) The Lead Manager shali not and ghall procure that any Indemnified Party shall

not make any admission of fability or settlement of any procaedings In respect
of which the Indemnity In clause 5(a) may apply, without the prior written
consent of the Seller (not to be unreasonably withheld or delayed). The Seller
shall not make any admission of llabllity or settiement ofany such proceedings

without the prior written consent of the Lead Manager (not to be unreasonably
withheld or delayed).

(d) If the Lead Manager becomes aware of any suit, action, proceedings, clalm ot
demand In respect of which an Indemnified Party wishes to claim for
indemnification under the Indemnity contalned In this clause 5, the Lead
Managsr must promptly notty the Seller ofthe substance of that matter. The
fallure of the Lead Manager to notify the Saller pursuant to this elause will not
release the Seller from any obligation or fiability which it may have pursuant to
this agreement except that such liabllty will be reduced to the extent to which
the amount the subject of the indemnity under clause 5(a) has Increased as a
result ofthe failure to so notiiy.
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7.2

8 Announcemanis

Announcements

Each of the Seller and the Laad Manager will obtain the prior written consent of the other
party to make any material public releases concemning the sale ofthe Sale Securities.

Events of Termination
Right of termination

The Lead Manager may, subjectto clause 7.2, terminate lts obligstions under this
agreemsnt without cost or liability to itself at any time bafora 10,00am (Sydney time) on
the Trade Date by giving writtan notice to the Seller if the Seller is In default ofany of the
terms and conditions of this agreement or breaches any representation or warranty given
or made by it under this agreemaent,

Materlality

NoI ever?tt fisted In clause 7.1 entities tha Lead Manager to exercise its termination rights
unless It;

(a) hag, orwould reasonably be expected to have, & material adveree effect on:
6] the willingness of persons to purchase the Sala Securities: or
(2 the price at which fully paid ordinary shares in the Company are sold
onthe ASX or

(k) would reasonably be expected to give rise to a llability of the Lead Managar
under the Corporations Act or any other applicable law,

General
Relatlonship between the Seller and Lead Manager

) The parties agres that It is not the intention ofthe parties to create a fiduclary
relationship between them. Wihout limiting the foregoing, the Seller
acknowledges and agrees that:

(1) it is contracting with the Lead Manager on an am's length basie and
as an Independent contractor and not In any other capactty with
respect to the Sale;

(2) the Lead Manager has not acted, is not acting and will not actin a

fiduciary capacity with respect to the Seller, and neither a previous nor
existing relatlonship batween the | ead Manager and the Selier will be
deemned to create & fiduciary relatlonship;

3) the Lead Manager has not assumed and is not assuming any duties
or obfigations other than those expressly set outin this agresment;

@) without limiting the generallty of the foregaing, the Lead Manager is
not an expert on, and has not provided and wili not be expactad to
provide any legal, tex, accounting or regulatory advice with respect to
the Sale, and the Seller has coneuited its own lagal, accounting,
investment, regulatory and tax advisers to the extent It deemad
appropriate and shall be responsible for making its own Independent
Investigation and appraisal of the transactions contemplated hereby:

) the L ead Manager (togsthar with its related bodies torporate and Affiliates)
comprises a full serice securities firm engaged in securities, commodities and
derivatives {rading, foreign exchange and other brokerage activities, and
principal Investing as well as providing investment, corporate and private
banking, asset and investrment management, financing and financial advisory
sences and other commercial senices and produsts toa wide range of
companies, governments and Individuals from which conflicting interests or
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duties, or a perception therecf, may arise. The Seller expressly acknowiedges
that, in the ordinary colrse of business, the Lead Manager and/or its related
bodies corporate and Affillates at any time may invest on a principal basls or on
hehalf of customers or manage funds that Invest, make or hold long or short
positions, finance positions or trade or otherwise effect transactions, for their
own agcount or the accounts of customers, In equity, debt or other securities or
financial instruments (including derivatives, bank loans or other obligatione) of
the Seller, tha Company or any other entity, and may be providing or arranging
financing and other financlal senices to companies that may be involved in any
proposed or competing transaction, in each case whose interests may confiict
with those ofthe Seller.

8.2 Entire agreement

This agreement, account opening and client documentation completed by the Seller, and
the Lead Manager's Terms and Conditions of Business as provided by them to the Seller
("Terms") constitute the entire agreement of the parties about its subject matter and
supersede all previous agreemeants, understandings and negotlations on this matter. To
the extent of any inconsistency between the terms of this agreement and the Terms, this
agreament prevails.

8.3 Governing law

This agreement is govemned by the laws of New South Wales. Each party submits to the

non-axclusive Lurlsdiction of courts exercising jurisdiction in New South Wales, and
walves any right to gtalm that those courts are an inconwenient forum.

B.4 Sevarahllity

Any provision of thie agreement which is prohibited or unenforceable in any jurisdiction
will ba ineffactive as to that jurisdiction to the extent of the prohibition or unenforceability .
That will not invalldate the remaining provisions ofthis agreement nor affect the validity or
enforceability ofthat provision in any other Jurisdiction,

8.6 Waiver and varlation

A provision of or right vested under this agreement may not be waived except in writing

signed by the party granting the waiver, or varied except in writing signed by the parties,

IT:’hls; agreement may be varled by the parties to It without the approval of any Indemnified
arson.

8.8 No assignment

Neither party may asslgn its rights or obllgations under this agreement without the prior
wiitten consent of the other party.

8.7 Survival

The representations, warranties and indemnity In this agreement shall remain operative
and in full force and effect regardless of completion ofthe sale of the Sale Securities or
any termination of thls agreement.

8.8 Notlces

Any notice, approwal, consent, agreement, waiver or other communication In connection
with this agreement must be in writing.

8.9 Affillates

In this agresment the term "Affiliates" means any parson that directly, or indiractly through
one or more intermedlares, cortrols, or is controlied by, or is under common control with,
a person; "control” (including the terms "contralled by" and "under comman control with')
maeans the possession, diract ar Indirect, of the power to direct or cause the direction of
the management, policies or activitles of a person, whether through tha awnership of
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securities by contract or agency or othetwies and the term "parson” Is deemed to include
& partnership,

810  Counterparts

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

Yours sincerely

Executed by Macquarie Securities (Austraiia)
Limited py its authorised signatores:

Signature ofauthorsed slgnafary STgnatuE’ol authonsed 6lgnatory
Chria Horne

Division Dhector

p&u\ S%( J:w [

Narme of authorlsed signatory Name of authorsed slgnatory
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The common seal of CHAMP Buyout [l Pte
Limited is fixed to this document in the presenca
of:

B
Slghature of Campany-Sesratam Director

NATHANIEL CHILPRES

Signature of Sermpeny-Georetans! Dirsctor

SHANE Gione
Name

Bluck rade agreement page 10
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Schedule 1
Timetabie
Evant Data
Trade Date Thurgday, 1 Qctobar 2015

Settlermant Date

Weadnesday, 7 October 2015




