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The Manager 8 April 2018
Company Announcements by fax
Australian Stock Exchange Limited

20 Bridge Street

SYDNEY NSW 2000

Dear Sir/Madam

Notice of change of Interest of substantial holder

In accordance with section 671B(1)(b) of the Corporations Act 2001 (Cth), we attach a
Forrm 604 Notice of Ghange of Interests of Substantial Hoider given by the entities listed
In Annexure A of the attachad Form 604 in relation to thelr change in holding of ordinary
shares of cOhlmed!ia Limited ACN 602 195 380,

Yours sincerely

L

Phillppa Stone
Fartner
Herbart Smith Freehills

+81 2 9225 5303
+61 416 225 578
phiiippa.stona@hsf.com

Herbart Smith Freshilla LLF and s subsidlarias and Herbert Smith Freshills, an Australlan Partnarship ABN 98 773 582 848,
&re saparata member firms of the International legel practice known as Herbert Smith Fraehllts,

Do 516774322

ANZ Towar 161 Castlorengh Streat Sydnesy NSW 2000 Augiralla T+81 2 8228 5000 F +B1 2 9322 4000
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Form 604

Corporations Aot 2001
Sugilen 6718

Notice of change of interests of substantial holder

To Company Nams/Scheme oCkirnadia Limiled

AGHIARSN G0% 195 280

1. Dotalls of substantisl helder (1)

Napme Tha antitlas hptad in Annesure A,

ACNIARRN {if mpalicabla) RRafar 1o Annosura A

Thara was a change In {he interasts af {he

subslantal holder an bafbarois
The previcua nplice was gwven (o the company on DBF0/2016
The previeus nollce wae datad G708

2. Pravisus and prasant veling poway

Tha lotaf numier of voles slitached (o all ihe voling shares in tha compiny or valing Intaresis in the schema thal the subslantal holder or an assotiate (2) had &
ratevant intarazl (3) in when las| raquired, nnd whan naw raquired, 1o give a subelantiat holding notice 16 the sampany or sahama, ars at foliows.

Cleau of seeunties (4) Pravigus nalics Frasani nalita
Pergon's voles Vallng powar () Parson’s yoleg Valing powar {3)
Erdnnry 16,301,608 RN 18,984 878 10K

3, Chongos In ralovint interosts

Patliculars of ash change in, or change in the nature of, a relevant Interest of the substantial halder ar en associate in voling securilies of the company &
schems, sinoe the substantie) holder was Iret required to glhve & aubstoniisl halding netlse to the compeny er scheme gra aa fellgws:

Cloga and
Dala of Farson whose Natura of Considaralion nunber af Peraon's voles
chakga relovent iniarest change (6} ghvan In ralalion peCuriles pllagled
8 ahasngad g 1o changs (7)
affectad
SHAMP Ghalp (b8 dakad B 21,036 BOGIy pa
Doa2016 Lo AN e A1) Baa aiew 30 balaw lasumary 1harmh #1050 893
Camiplolanaf pale ol hlly
wg:‘rumwnﬁlu‘[wlgl A%4 B8 fof eath fully boxd dnl 0.3030 714 futly pintl drtdhiry
" o lang: wilh tha shle of eath fully bo o X hul
PLE =P CHARP Buraut H ey Trum [ BEOLE SRR harg ¥ L 4 0 330710
2010 & copy o/ whieh iy
otachid a3 Anneeyrg B
Somplotgn of nati of hly
uul&::,lﬂummmgh II’,l 5 O for gaeh fully poi o 0 220024 lully pud ord:nory
argusdanag wilh the 5ply or qaeh fully pod grdnery 024 Ty p
DRI GHAWP Buvaul I Fast uErm:mnnl tited & Aprf shor harlk 0 228 024
1610, 4 copy &l wivgh [y
pifpshpd g Annpurg 8
. Comstolan ol saln gl fuly . . . .
CHAM® Buvaul [15WF sduummwwwuﬂu m| 84 50 T gach fylty v R 210 0 fulty puted it
wvaul necumigneo Wil Ly kaln o ach fulty proc orknery {2,187 023ty pa ary
kw"“m Trust grwmwl deled & Aprd showm tLE1T 3-157.223
16, 2 capy of wiikh i
Bipched o5 Anneaum G
Camnlelon ol aaly ol fully
okl aniinary shors b
o] DRGOmANSE i X i i W i ¥
lopmarihta GHALEE B 1 It Gamanae with thie sal 51,50 For dach fully gbed eginaty  |7.329,252 ¥y AT OrEnBRY) 7 35 240
Plo Lawlad sareemeniEolad Sapnl  Thote kharag R
044, B copy of which iy
pmnclmd as Annisuie &

61611108
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4. Presant relevant labarasts

Parioulars af each ralavant intarest of the subsiantlal holder in vating securilles alter tha thangs are o5 lofows:

Hotdar of Ragistered Parson antliad Metura of Clegs and
ralavant holdar of \o be registarad ralavant aumbaer of Patsan's voles
inkarast SacUrilins s holdar (8) Inlerest (6) secyrillea

BT Limied oz inslaeeithe [P T Limtad a5 taatoo of the

ENAI.:P ?li_lwull 111 (W Trusd %l"llh;d; Birout irll [W¥iv)
bl TRisioo Compeny 5. Papliual Trig

NN - LG e R e Vo

[ utngd i Amibeuis [0 AP Buytul 1)t Trap i g CHAMP Buyaut il oo dvus i niorne pursuaet g |12 &4 336 datly pauc 0104 420

51 Pamalual Comparnin Tast Tred! Paspilug Comanmin [onEha o Me Gasararans Asl @1dinary sharus

¢ imlgd o5 Inwsias of e Tropt Limifed ok inuslon ol e EER L

EHALIP Buyaut 11 (3WF) CHAIP Buysat fil (SR}

T g CHARP Buysul I [Trusl hed SHALE Brypul b

[Pl Limitad 16 Limsd

B T Lumhpd A% tnsmlon of e {Regniersd kalder by o af ocian
AT T LN M oA AR

4 B 6 fulty P REINETY] 4 ey pa
Trutl (3thy e

statde Byt mopatutl Tratse Compony  [Parpelual Trutiae Company |Retisetad haldarby vintun ol sACIBR o 9 0p ong il e ey wan g
il

Llimited bb mentag of the Linited &5 traotza of s e0B¢11 41 thg Compomtans Acl 2004
it CERP Byt 11Tt {GHAME Buyauttl Tnal i8I haray

AN Bujeu Fampatutl Comaraie Tnny - |Pameto) COrPOmIB T Ly ol ity wivg ol s9edan

Limittd b3 trusiad b1 ihe Limigd pg trustae of ihe B BNK Kol pout padlinpey)
faur EFAMP Buyour I (B (EHAWE Buréut ILIGWE) {10161Vl Comporaliang AL EBE ) pgy 1 A0 838
g th)
Trg Tt
1 sagtn
CLaLP Buyoul . {GHAMP Buyout 1N = HALAP Buysul [t Regalarmd Igider by wiuo d 5 270 057 iy naid oudniny
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8, Charges In assoclallon
The persang who Have betome assoialas {2) of ceased [0 be assozEles of, or have changad Lhe nalure of thelr assoeilbign (9) wilh, the gubsientipt holder (n
relahan (6 vahag nikrests i he compdny of SCharms drd 3% fallew.

Malure of asanaistion

Mame  and  ACNAREN  af |
applicatig)
ik ARpCik B vl APIEHA RIb

6. Addresses
The addrassas of persons named iIn s form ara as follows

[

I Nama Addrass

P e

Ignaturq

DiketTer,,
CHAMP BuyouT
pRk! name &HAHE QDNC:{ ~ capacly ”l PTEI L-'T
shgn hora M daie B Aprl 2018
= Lk - ;
LA T e ¥
peng name I b g
L capacily
slgn her gﬁ-e(f_h, 2wl kER M e date B Agril 2018
CIRECTIONS
4] [ thara are & number of subslantal heldars wilh imular or ralalad relavan interests (o9 a corporalon and ks relalad corporalions, or the managar ang

trugiee o Bn eguity trugt), Ihe names cowld be Included iIn an annexurs to the form, (f the relavant isterests of a group of pardons ara eesenliplly simfiar,
they may ba rafarrad 12 throughout ihe form aa B spacificelty named graup if the membarahip of pach graup, with the nemes and adoresses of mambars 16}
c.aarly 8el cul n paragrepn B of 1he [orm

121 Sea the delmion of "azancsale” in sechian 8 of the Corparalong Act #004
12 Swa he dafl rbon of “raievant mlarest™ m sechors 608 and 671817 of the Corporaliona Act 2004
{4 Tha viling shargs of 8 company sansbioly ore class unless dvidetd inla separate classes
15 The pergen § votes thwiged by 1he lolal vates in the hady corparate ar sebame mullgiad by 100
1] ‘nelude detais af
1a} any ralevent agragmant or aihar ciricumsIENGes DECAUSE of wiugh the chinge in relevant inlerent gogurrad. if aubsaction 6718(4) appiies, A copy

of any debument Sating aul (e g of any reidvirt dgradgment, and a slalamant by LW parson giving full and accurala detade of any contract,
athama ar arrangamant. must accompony this Jarm. together wilh & wrtian slalemant cartfying ihis conlragl, achame or grrgngement; and

1-]} anty qualfication of he power of 9 pargan to oxercioe, Sorirol tha axarsee of, or mflvenc (he axbrciza of, the voung powaers or dlepoeal al the
‘gecurlids lg which ihe relevan| inlarem rgiplas (indicating clently the paricular cecurilian to which (he dusliicaten appliss). '

See (he dafimtinn of “ratpvent agraemant” in sachian 2 of the Comorabang Agt 2001

(7 Oetads of thy considaration must inglude any and all benefits, money and alhar, thal any pargon frarn whom a ralevanl interast was acquirad has, o may,
become ankled (o receiva in ralslion to that acquisition. Details fuet be included aven if the banafil is condllicnel on the happening or not of &
cenhngansy Datdilg musl ba neiuded on any benafl paid on bahalf of the subtantial holdar or its as502iale in ralation 1o the acquisilions, aver if thay
#ra not pald direclly (g the peraon from vhom {ha ralevenl interest wes gcqulzed.

113 If the substanlial helder 15 unabla to detarmine the ientty af the parson (Bg if the ralavant intarest Gnses becawss of an aption) wote "unknown'.

12 Gne delals, F appropriate. of the present assocmbon and any changa in hat assocation since the jast subslantia helding nolice
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Form 604

Carparatlons Aat 2004
Bootion §71B

Motios of echange of Intarests of subatantial helder

Annexurs B

Thie is Annaxure B of 15 pagee referred to In form 604 = Naetlce of changa of Interasts of aubstantial holder
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HERBERT
SMITH
FREEHILLS

P.T. Limitad as trustee of the CHAMP & April 2018
Buyout Il (WW) Trust

c/o Level 12, Angel Place

123 Pitt Strest

Sydney NSW 2000

Perpetual Trustee Company Limitad ag
trusten of tha CHAMP Buyout Il Trust
cfo Level 12, Angal Place

123 Pitt Street

Sydney NSW 2000

Parpetual Corporate Trust Limited as frustes
of the CHAMP Buyout Il (§WF) Trust

olo Level 12, Angel Place

123 Pitt Strast

Sydney NSW 2000

Dear Sirs

COMMERCIAL-IN CONFIDENCE

Introduction

This agresment sets out the terms and conditions upon which each of P.T, Limited (ABN
87 004 454 866} as trustes of the CHAMP Buyout IH (WW) Trust, Perpetual Trustee
Company Limited (ABN 42 000 001 007) as trustes of the CHAMP Buyout Il Trust and
Parpetual Corporate Trust Limited (ABN 99 000 341 533) as trustee of the CHAMP
Buyout |1l (SWF) Trust (each a "Seller" and together the “Sellers”) engages UBS AG,
Australia Branch (ABN 47 088 120 613) (“Underwriter") to procure purchasers for, or
failing which to purchase, & total of 13,718,857 existing fully pald ordinary shares (" Sale
Securities") in oOhimadia Limited (ACN 602 195 380) ("Company") held by the Sallers
in the manner set out In ¢lause 2.1 ("Sale") and the Uindarwrlter agrees fo managa the
sale of the Sale Securities and to underwrite the Sale in accordance with the terms of this
agreament, The parties also refer to the block trade agreernant to be antered into on the
dats of this agreement betwean CHAMP Buyout Il Pte Limited and the Underwriter in
ralation to a sale of ordinary shares in the Company ("Second BTA").

Sale
Sale of Sale Sacurities

Ench Sailer agrees to sell, or procure the sale of, Iis respective Sale Securities, as
fallowing follows (“Respactlve Holdings™):

{a) P.T. Limitad as trustae of the CHAMP Buyout 1} (WW) Trust, €,330,710 Sale
Securitias;

b) Perpstual Trustes Company Limited as trustes of the CHAMP Buyout Il Trust,
5 228,824 Sale Securlties; and

Poc 518784381

8136
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2.2

2 Sae

(c) Perpetual Corporate Trust Limited as trustas of the CHAMP Buyout IIf (8WF)
Trust, 2,157,023 Sale Securities,

and the Undarwriter, itself or through an Affiliate (as daefined In clauss 8.10), agrass to:

{ch) manage the sals of the Sale Securlties by using its best endeavours to procurs
purchasers for the Sale Securities at A$4.50 per Sale Securlty ("Sale Price").
Furchasera may includa the Underwrlter's ralated companies and Affillates; and

(e) underwrite the sale of the Sale Saecurltles by purchasing at the Sale Price per
Sale Security thosse of the Sale Securlties which have not been purchased by
third party purchasars (or the Underwtiter's ralated companias or Affiliates) in
accordance with clause 2.9(a) as gt 10.00am (Sydney time) on the Trade Date
specified in the Timetable in Schedule 1 ("Trade Pate") or such time as the
parties agres in writing ("Batance Securitles"),

subject to and in accordance with the terms of this agrasment.
Retention Securitles

Notwithstanding anything efse in this agreement, where acquisition of sorne or all of the
Balance Securities by the Underwriter under this agreement and of the ordinary sheres in
the Company under the Second BTA I8 prohibited or rastricted by the application of tha
takeover provislons In the Corporations At 2001 (Cth) ("Corporations Aet") or would
raquire notifleation by the Underwriter or an Affiliate and non-objection by the Traasurar
of the Commonwealth of Australia under section 81 of the Foreign Acquisitions and
Takeovars Act 1875 (Cth) ("FATA"} or related pollcy, the Sellers and the Undarwriter
agraa that:

{a) the Sellers ghall retaln such number of Balance Securlties (on a pro-rata basis
having regard to the sum of their Respective Holdings and the shares being
sald under the Second BTA) they are required to retgin in order to pravent the
hreach ("Retentlon Securitles™), and the Undarwritar shall advize the Sellers of
tha number of Retantlon Securlties;

(b) the Underwriter must still comply with its obligations to pay to the Ssllars tha
amount providad in clatse 2.4 but the portion of that armount that Is equal fo the
number of any Retantion Securities multiptied by the Sale Price will be provided
to the Sellars as an inferest frea loan ("Advance Amount");

(c) each Seller is only required to repay the Advance Amount from and to the
extent it receives or is entitled o receive proceeds from the zale of the
Retention Securities, and the Sellers are not reapansibie for any shortfsall in
rapayment from the proceeds of the sale of Ratentlon Securitles and the
Undearwriter will bear the loss arlsing from any such shortfall;

(d) the Underwriter must precure purchasers for any Retention Securities as agent
for each of the Sellers in the ordinary course of the Underwriter's business prior
to 7.00pm on the date that is 30 Business Days after the date of thiz agreement
("End Date"), with settlement of the sale of Retention Securities occurring on or
befare the third Business Day following the 2als of the relevant Retantion

Securitles;

(e each Ssller wlll transfer Retentlon Securltles in accordance with the directions
of the Underwriter fo settle those sales: and ‘ o o

(f the Underwriter is entltled to apply, by way of set off, the proceeds from the

purchase of any Retentlon Securltles against the Advance Amount, Immediately
upon the Underwriter's raceipt of those proceads.

Each Seller acknowledges that the Uinderwriter doss not acquire any interest or relavant
interest in, or rights in respect of, any Retention Securities except to act as agent for the
Seller in procuring purchasers for the Retantion Securities, and does not have power to

Blogk trade agrasmant

9/36
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3 Fees

raquire that any Retention Securities be transferred to it or to its order ag raferred to in
tha FATA,

Manner of Sale

(a) Subject to clause 2.3(b), the Underwriter and the Seilers will conduct the Sale
by way of an offer only to persons that the Undarwriter reasonably belleves are
parsons;

) if in Australia, who do not need disclosure undar Part §D.2 of the
Corporations Act; and

(2) if outsicle Australia, to whom offars for sale of securities may lawfully
be mads without requirlng the praparation, delivery, lodgement or
filing of any progpectus or other disclosure document or any other
lodgemant, registration or filing with, or approval by, a government
agency (other than any such requirement with which each Seller, in its
sole and absoluta discratian, is willing to comply), as determined by
the Underwritar in consultation with Sellers.

{b) The Sale Securities shall only be offered and sold to persons that are nat in the
Unlted States in "offshare transactions” (a8 defined in Ruls 902(h) under the
U.S. Securities Act of 1933 ("U.S. Securitles Act")) in reliance on Ragulation &
undar the U.S. Securities Act ("Regulation §").

{c) Allocstions of the Sale Securlties to purchasers must only be mads by the
Underwriter in its discretion.

Effecting of Sale and settlement.

Suhject to the terms of this agreemant, the Sele shall be effected on the Trade Date, with
sattlamant to follow on & T+2 basis in accordanca with the ASX Operating Rulas and ASX
Sattlement Operating Rules on the date set out In the Timetable in Scheduls 1
("Settlement Data"). Subject to clause 7 and clause 2.2, on the Settlement Date, the
Underwriter shall pay or arrange for tha payment each Seller, of as sach Seller directs, of
an amount equal to the aggregate of the Sala Price multiplied by the number of Sale
Securities in their Respective Holding, less any fees payable under clause 3, by transfer
to sUich bank account(s) as may be notified by the Sellers for value (in cleared funds) on
the Settlemant Date againet delivery of the Bale Becurities.

Account opening

On the date of this agreament the Underwriter or its nominated Affiliate will (where
relevant) open an account In the name of each Seller in aecordance with its usual
practice, and do all such things nacessary to enable it to act as Underwriter to sell the
Sale Securities in accordance with this agresment.

Fees

In consideration of parforming Its obligations under this agreemant the Underwriter shall
be entitled to such faes as the parties agree,

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

As at the date of this agreement and on each day until and including the Settlermsnt Date,
each Seller represents, warrants and underiakes to the Underwriter (in respect of itself
and the Sale Securities in its Respective Holding) that:

(a) {capacity) the Seller has fuli lagal capacity and power to enter into this
agraement and to carry out the transactions that this agreement contemplaies,

Biock trada agreemant
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4 Representations, warrantles and undertakings

(authority) the Seller has taken all corporate action that is necessary or
desirable to autharise its entry into this agreement and its camrying out the
transactions that this agreement contemplates;

(egreement effactlva) this agreement constitutes the Sellar's lagal, valld and
binding obligations, enforceeble against it in accordance with its terms;

{ownership of Sale Securities) against payment pursuant to this Agreament,
the Sefler will transfar in accordance with cleus= 2,4, or procure the tranafer of,
the full legal and beneficial ownership of the Sale Securities free and clear of all
liens, charges, sacurity interests, claims, equities and pre-amptive rights,
subject to registration of the transferees In the register of sharaholders of tha
Company;

{no ingide information) other than Information relating to the Sale, the Saller is
not in possession of any non-public information or information that is not
generally available which, if it were ganerslly avallable, s raasonable person
would expect to have a materlal effect on the price or value of the Sale
Securities or other securities in the Company, or that is information that would
Influance, or would be likely to influence, persons who commonly invast in
Division 3 financial products (as that term is defined in section 1042A of the
Corporations Act) in deciding whether or not to acquire or dispose of securities
in the Company. In addition, the Saller is not awars of any infarmation which |a
nacessary fo anabla (nvastors and thelr professional advisers to make an
informed assessmant of the assets and liabltities, financial position, profit and
loss and prospects of the Company and its subsidiaries that has not bean
dizclosed to the ABX:

(informatlon) all infformation provided by the Sefler to the Underwrlter, In
relstion to the Sals, the Sale Securities and the Company Is true and correct in
all material respects and not misleading or deceptive in any material regpect
whethaer by omission or otherwise;

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

{power to sell} tha Seller has the corporate authority and power to sell the Sale
Securities Under thiz agreemeant and no persen has a conflicting right, whether
contingent or otherwise, {o purchase or to be offered far purchase the Sale
Securities;

(no general solicitation or general advertising) none of the Seller or any of
its Affilintes or any person acting on behalf of any of tham (other than the
Underwriter or its Affiliates ar any person acting on behalf of any of them, as to
whom the Saller glvas no raprasantation or watranty) has offered or sold, ar wil
offer or sall, any of the Sale Securitles In the United States or to or for the
account ar baneflt of any U.5, Parson using any form of "general solicitation” or
"general advertising” within the meaning of Rule 502(c) under the U.S.
Securities Act or in any manner involving & public offering in the United States
within the meaning of Section 4(a)(2) of the U.5. Securities Act;

(no directed selling efforts) none of the Seller or any of its Affiliates or any
person acting on behalf of any of them (other than the Underwriter or its -
Afflllates or any parson aeting on behalf of any of them, aa to whom the Seller
glves no representation or warranty) has engaged, or will engage, in any
"diracted selling efforts” within the meaning of Rule 902(c) of the U.&, Sacurlties
Act:

(no stabilisation or manipulation) none of the Seller or any of its Affilistes or
any person acting on behalf of any of them {other than the Underwriter or its
Affilietzs or any person acting on behalf of any of them, as to whom the Seller

Block trade agreement
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4 Raprasentations, warranties and undartakings

gives no reprasantation or warranty) has taken or will take, directly or indiractly,
any action designed to, or that might reasonably ba expected to, cause or result
in the stabilisation or manlpulation of the price of any security of the Company
to facilitate the sale or resats of tha Sale Becurities In violation of any applicable
law;

(No breach) the Seller will nat, in connection with the Sals Securities or the
transactions the subjact of this agreament, commit, be Involved in or acquiesce
In any sctivity which breaches Its constitution, the Corporations Act and any
other applicsble laws, the applicable listing rules of ASX Limited ("ASX"), or any
applicahle legally binding requirement of the Australian Securities and
inveatments Cormmisslon ("ASIC") or the ASX; anhd

(QFAC) naither tha Seller nor any director or officer of the Seller, nor to the
knowiedge of the Seller, any other employee, affillate or parson acting on behalf
of the Seller, is currantly subject to any United States sanctions administerad by
the Office of Foreign Assats Control of the United States Traasury Department
("OFAC") or is currently subject to any similer sanctions administared by her
Majesty's Treasury in the United Kingdom or the Eurcpean Union (coliectively,
"Sanctions”: and the Seller will not directly or indirectly use the proceads of the
Sale, of land, contribute or otherwlise make available such proceeds to any
subsidiary, joint ventura partner or other person or antity, (i) to finance the
activities of any person currently subject to any Sanctions or {ii) in any other
manner that will result In a violation of Sanctions by any person perticipating in
the disposal of the Sale Securlties (whether as underwrlter, placing agent,
adviser, invastor or otherwise).

Representations and warranties of the Underwrliter

Ag at the date of this agreement and on each day until and including the Settlemant Date,
the Underwriter represents and warrants to the Sellers that:

(a)
(b}

(€

{body corporate) it iz duly incorporated under the laws of the place of is
incorperation,

(capacity) It has full legal capacity and power to enter into this agreement and
to carry out the transactions that this agreement contemplates;

(autharity) it has taken all corporste action that is nacessary or desirable t0
authorise its entry into this agreamant and its carrying out the transactions that
this agreement contemplates;

(Hcenses) it holds all licenses, permits and authorities necessary for it to fulfl #ts
obligationa under this agreement and hag complied with the terms and
conditions of the seme in all material respects;

(agreament effective) this agraament constitutes the Underwriter's lagai, valld
and hinding obligations, enforceable againat it In accordance with its terms;

(breach of law) the Underwritar will parform its obligations under this
agreemant (and ensure, in relation to the Sals, that its related bodies corporate
and Affiliates act in @ manner) 2o ag to comply with sl applicable laws, including
all applicable laws in Australia (including in particular the Gorporations Act and
the FATA and related policy) end the jurisdictions referred to in clause 2,3(a}(2);
pravided that the Underwriter will not be In breach of this warranty to the extant
that any breach ig caused by an act ar omission of a Seller which constitutes a
breach by that Sallar of its rapresantations, warranties and undertakings in
clause 4.1;

{no registration) it acknowladges that the Sale Securities have not been and
will not be registered under tha U.S. Sacurities Act and may not be offerad or
sold in the United States except pursuant to an exemption from, orina
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transaction not subject to, the regletration reguirements of the U.S. Securltles
Act;

(no general solicitation or general advertising) nona of the Undsrwriter or
any of its Affiliates or any person acting on behalf of any of them has solicited
offars for or offared to sell or sold, and none of them will sollelt offers for or offer
to 2elf or gell, the Sale Securitles in the United States or to or for the account or
beneflt of any U.S. Parson using any form of general soficitation or genaral
advertising within the meaning of Rule 802(c} under the U.5. Securities Act or in
any manner involving a public offering in the Unlted States within the meaning
of Saction 4(a)(2) of the U.S. Securlties Act;

{no directed selling gffarts) the Underwriter has offered and sold the Sale
Securities and will offer and sell the Sale Securities only outside the United
States in accordance with Regulation 8 under the U.S. Sacurities Act and none
of the Underwriter or any of its Affillates or any person acting on behalf of any of
thern has engaged or will angaga in any "directed selling efforts” within the
maaning of Rule 802(c) of the U8, Becurities Act; and

(no stabilisation or manipulation) none of the Underwriter or any of its
Affiliates 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
expactsd to, causs or result in the stabilisation or manipulation of the price of
any securlty of the Cormpany to facllitate the sale or resale of the Sale Securities
in violation of any applicable law.

Moratorium

()

The Sellers warrant and represent that they will not, without the prior written
consant of the Undarwriter, at any time in the period of 30 calendar days from
the date of this Agreement ("l.ock-up Perlod'), Deal (see definition below) in
gll or any of the fully pald ordinary shares held by It in the Company as at 4pm
an tha date of thiz Agraemant ("Sellers' Shares™), except In clreumstances of:

(N the sale of the Sale Securltles in accordance with this Agreement;

(@) transactions to satisfy demand from eligible security holders under a
Company Initlatad dividend relnvestmant plan (If any);

(3) a rapurchase (whether by buy-back, reduction of capital or other
means) of Sellers' Shares by the Company,

(4) any actaptance by the Sellars of a takeover offer for the Company in
accardance with Chapter 6 of the Corporations Act or transfer
pursuant o a scheme of arrangement under Part 5.1 of the
Corporations Act:

{5) a sale, transfer or disposal 1o & third party where it is 8 condition of the
sale that the third party announce an Intention to acquire, or propose a
transaction to acquire, greater than 50% of alt ordinary shares in the
Company;

(&) a sale, transfer or disposal to an Affiliate of the Sellers that s subject
to a representation and warranty on substantlally the same terms as
this clausa 4.3(a) In respect of the Sellers' Shares sold, transferred or
disposed to It. For tha avoldance of doubt, any agreement by the
Affillate to the representation and warranty shall ke In respect of the
residual term of the Lock-up Period; and

(N & sale, transfer or disposal to a strategic third party purchaser (sUbject
ta the purchaser being confirmed as a strategic third party by the
Underwriter) where the third party agrees to a representation and
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warranty on substantially the same terma as this clause 4.3(a) In
respact of the Sellers’ Shares sold, transferred or disposed to it. For
the avoldancs of doubt, any agreement by the third party to the
reprasentation and warranty shall be in respact of the residual term of
the Lock-up Pariod; and

(8) the sale of any Retention Securitles In accordance with this
Agreament,

Each party to this Agreement acknowledges that the representation and
warranty In clause 4.3(a) is not Intended to and does not give the Underwriter
any power to dispose of, or ¢ontrol the disposal of, the Sellers' Shares tha
subject of tha rapresantation and warranty to the extent that the Undarwriter
would be in breach of applicable laws to hava such powar, and a breach of the
representation and warranty in these circumstances will only give rise to a right
to damages and the parties acknowladge that, in such clrcumstances, damages
ara an adequate remedy for braach of the representation and warranty.

Each party acknowledges that the representation and warranty in clause 4.3(a)
has been provided to only address the financial consequences of the Sellers
dieposing of, or dealing with, any of the Sellers' Shares. The parties
acknowledge that the Underwriter is not entitied to a remedy of spacific
parformance for a breach of the representation and warranty in clause 4.3(a).

For the purposes of clauze 4.3(a), "Deal” in respact of tha Sellers’ Shares,
means,

(1) sell, assign, transfer or otharwise disposa of;
(2) agree or offer to sall, assign, transfer or otherwige dispose of,
(3) enter into any option or forward contract which, if exercised (whether

such exercise is subjact to conditions or atherwise) enables or
requlras the Setlers to sefl, asslgn, transfar or otherwise dispose of; or

(4) dacresse or agree to decrease an aconamic interest in the Sellers’
Shares,

Each party giving a representation, warranty, undartaking or covenant to the other parties
in this agreament acknowladges that the other parties have raligd on such
representations, warranties, undertakings and covenants in entering into this agreement
and will continug to raly on those raprasentations, warranties, undertakings and
covenants in performing it obligations under this agreement.

Notification

Each party agreas that It will tell the othar parties prompily upon becoming aware prior to
the completion of the sala of the Sals Securities of;

(a)

(b)

any material change affacting any of its representations and warranties in this
agreement; or

any of its representations or warranttes bacoming materially untrue or materially
incorrect,

Indemnity

(a)

Each Seller agress with the Undarwriter that it will keep the Underwriter and its
ralated bodies corporate and Affiliates, and their respective directors, officers
and employeas ("indemnified Parties") indemnified against any losses,
damages, liabilities, costs, ¢laims, actions and demands ("Losses”) to tha
extent that such Losses are sufferad or incurred &5 a result of a breach of this
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& Announcements

agreement by the Seller, including any braach of any of the above
raprasantations or warrantiezs given by the Sallar,

(3)] The Indemnity in clause 5(a) does not extend to and I8 not to be taken as an
Indemnity against any Losses of an Indemnifiad Party If and to the extent that
they:

N have resulted from the gross negligence, fraud or wilful misconduct of
any Indemnified Party;
(2) constitute any penalty or fine which an Indemnifiad Party Is required to
pay for any contravention by It of the Cerporations Act; or
(3 represent an amount i respect of which this indemnity would be
Megal, vold or unenforceable under any applicable law.
(©) The Underwritar shall not and shali procurs that any Indemnifled Party shall not

make any admission of lability or settlement of any proceedings in respect of
which the indemnity In clause 5(a) may apply, without the prior written consent
of the Sallers (not to be unreasonably withheld or delayed). A Seller shall not
make any admission of liability or settlement of any such proceadings without
the prior written consent of the Underwriter (not to be unreasonably withheld or
delayed).

(d) If the Undarwriter becomas awars of any sult, actlon, proceedings, claim or
demand in respect of which an indemnified Party wighes to claim for
Indemnification under the indemnity contained in this clause 5, the Underwriter
must promptly notify the Selters of the substance of that matter. The failure of
the Underwriter to notify the Sellers pursuant to this clause will not release the
Sellers from any obligation or lzbllity which they may have pursuant to this
agreement except that such Hlakillty will be reduced to the extant to which the
amount the subject of tha indemnlty under clause 5(a) has increased as a result
of the fallure to so notify.

Announcements

Each of the Sellars and the Underwriter will obtain the prior written consent of the other
partles to make any material public releases concerning the sale of the Sale Securities,

Events of TermInation
Right of termlnation

The Underwriter may, subject to clause 7.2, terminate its obligations under this
agreamant without cost or fiability to itself at any tima befora 10.00am (Sydney time)} an
the Trade Date by giving written notica to the Sellerz If a Seller s in default of any of the
terms and conditions of this agreement or breaches any representation or warranty given
ot mada by It under thls agreement,

Materiality

No avant listad In clause 7.1 entitles the Undarwritar to exercise its termination rights
unless It:

(g) hag, or would reasonably be expacted to have, a material adverse affect on:
) | ("1)' the 'Willingnaéé of pa'rs‘c'ihé‘to ‘leII‘Gi'\‘a‘S‘B the Sale Sabﬁrities; or |
{2) the price at which fully paid ordinary shares In the Company are sold
on the ASX; or
(b) would rsasanably be expectad to glve rise to a llability of the Undarwriter under

the Corporations Act or any other applicable law.
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B General
8.1 Relationghip between the Sellers and Underwrlter

(&) The parties agree that it is not the Intention of the parties to create a fiduclary
relationship between them. Without limiting the foregoeing, each Seiler
acknowledges and agrees that:

(1 It iz contracting with the Underwriter on an arm's length basls and as
an Independent contractor and not in any other capacity with respsct
to the Sale:

(2) the Underwriter has not acted, is not acting and will not actin a
fiduclary capacity with respect to the Seller, and neither a pravious nor
existing relationship between the Underwriter and the Seller will be
deemad to creats a fiduciary retationship;

(3) the Underwriter has not assumad and is not assuming any duties or
ohligations other than those expressly sat out in this agraement;

(4) without limiting the ganerality of the foregoing, the Underwriter is not
an expert on, and has not provided and will not be expected to provide
any legal, tax, accounting or regulstory edvice with respect to the
Sale, and the Seller has consulted Its own legal, accounting,
investmant, regulatory and tax advisers to the extent it deemed
appropriate and shall be responslble for making its own Independent
Investigation and appraisal of the transactions contemplated heraby;

(b) tha Undarwriter (together with its related bodles corporate and Afflilates)
comprises a full service securitles firm engaged In securities, commodities and
darivatives trading, foreign exchange and other brokerage activities, and
princlpal investing as well as praviding investmant, corporata and private
banking, aggst and investment managsment, financing and financial advisory
sarvices and other commercial services and products to a wide range of
companles, governments and individuals from which confilcting interests or
duties, or a perception thereof, may arlsa. The Seller expresaly acknowledges
that, in the ordinary course of business, the Undsrwriter and/or its related
badies corporate and Affillates at any time may invest on & pringipal basls oron
behalf of customers or manage funds that invest, make or hold long or short
positions, finance positions cr trade or otherwise effect trangactions, for their
own account or the accounts of customers, in equity, debt or other securities or
financial Instrumsnts (including derlvativas, bank |oans or other obligations) of
the Seller, the Company or any other entity, and may be providing or arranging
financing and other financial services to companies that may be involved In any
proposed or competing transaction, in each case whose intarests may conflict
with those of the Seller.

8.2 Trustee limitation of llability

Notwithstanding any other pravigion in this agreement:

(a) Each of P.T. Limited as trustes of the CHAMP Buyout H (WW) Trust, Perpetual
Trustea Company Limited as trustas of the CHAMP Buyout Il Trust and
Parpetual Corporate Trust Limited as trustes of the CHAMP Buyout Il (SWF)
Trust (each a "Trustee") enter into this agreement only In its capaclty as trustee
of the relevant truet referred to in this clause (each & "Trust") and in no other
capacity. A liablility arlsing under or in connection with this agreement is limited
to and can be enforced against a Trustes anly to the axtent to which it can ke
satisfied out of property of the Trust out of which the Trustea is actually
indemnified for tha Iabillty. Thiz limitation of the Trustass' liability applies
despite any ather provision of this agreement and extends to all liabilities and

Block trade agraemant

16126

page B



D&/Apf2018 51117 PM

(©)

{h

Herbart Smith Freehills 61293224000 17136

8 Ganeral

obligations of the Trustees ih any way connacted with any reprasentation,
warranty, conduct, omlasion, agresmant or transaction relatad to
this agreament.

The other partles to thls agreement may not sus a Trustes In any capacity other
than as trustee of the ralevant Trust, including to seek the appointment of 2
recelver (axcept in relatlon to property of tha Trust), a liquidator, an
administrator or any slmilar parson to the Trustaa or prove in any liquidation,
administratian or arrangement of or affecting the Trustee (except In relatlon to
property of the Trust).

The provisions of this clause shall ot apply to any obligation or llabjlity of a
Trustee to the extent that it is not satisfied because under the trust deed
establishing the relevant Trust or by operation of law there is a reduction in the
extant of the Trustes's indemnification out of the assets of the Trust, as a result
of the Trustee's fraud, negligence or wilful defauit,

Whare a Trust is managed by 8 managst, it is acknowledged that the manager
of the Trust is ragponsible undear the trust deed establishing the Trust for
performing a variety of obligations relating to the Trust, including under

this agreement, No act or omission of 8 Trustee {in¢luding eny related failure to
satiafy itz obligations or breach of representation or warranty under

thls agreament) will ba conslderad fraud, nagligenca or wilful dafault of the
Trustee for the purpose of paragraph () of this clause to the extent to which the
act ar omission was caused or contributed to by any fallura by the manager or
any other person to fulfil its obligations relating to the Trust or by any other act
or orizsion of the manager or any other person.

No attarney, agent, receiver or receiver and manager appointed in accordance
with this agresment has authority to act on behalf of a Trustee in & way which
exposes the Trustea to any personal llabllity and no act or omission of any such
person will be conslderad fraud, negligance or wilful default of the Trustes for
tha purpose of paragraph (c) of this clausse.

A Trustee is not obiiged to do or refrain from dolng anything under
this agreement (including incur any liability} unless the Trustae's liability is
fimited In the same manner ag set out in paragraphs (a) to () of this clause.

A referance to "wilful default” in relation to a Trustee means any intentional
fallure to comply with or Intentlonal breach by the Trustee of any of Its
obligations under this agreement, other than a fallure or braach which:

(M

(A) arose ag a result of & breach by a person other than the
Trustes or any other contemptated by paragraph (), and
{B) the parformanca of the actlon (or tha non-performance of

which gave rlse to such breach) Iz a pracondition to the
Trustes peiforming the sald obligation;

(2) Is in accordance with a lawful court order or direction or required by
faw; or
(3) iz Inaccordance with & proper instruction or direction given by the

manager of the Trust or I8 [n accordance with an ingtruction or
dirsction given to it by any person in circumstances where that person
s entitled to do so by any document or at law.

All rights and obligations of the Sellers under this agreemant are savaral and
independent and not joint and several and a Selier [s not respansible or Hable
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B General

for the acte, omissions, representations, warranties, undertakings or indemnities
of the other Sellers,

{H This clause 8.2 will syrvive the termination or expiry of this agreemeant.
Entire agreament

Thls agresment, account opening and cllent documentation completed by the Sellers,
and the Undsrwriter's Terms and Conditions of Business ag provided by them to the
Seliars ("Terms") constitute the entire agreameant of the parties about its subject matter
and supersede all previous agreements, understandings and negotiations on this matter.
To the extent of any inconsistency between the terms of this agreement and the Terms,
this agreemetit prevalls.

Governing law

This agreemerit is governad by the laws of New South Wales. Each party submits to the
non-exclusive jurisdiction of courts exercising jurisdiction in New South Walas, and
walvas any right to claim that those courts are an Incenvanient farum.

Severabliity

Any provigion of this agreement which |s prohiblitad or unanforceable in any jurisdiction
will be ineffactive as to that jurisdiction to the extent of the prohibition or unenforceability.
That wili not invalidate the remaining provislons of this agreemeant nor aifect the validity or
enforcaability of that provision in any other Juriadiction.

Waivar and variation

A pravision of or right vested under this agreement may not be waived except in writing
signed by tha party granting the waiver, or varled except In writing signed by the parties.
This agreament may be varied by the partias to It without the approval of any Indemnified
Person.

No assignment

Nelther party may assign its rights or cbligations under this agresment withaut the prior
written consent of the other party.

Survival

The reprasantations, warranties and indemnity in this agreement shall ramain operative
and in full force and effect regardless of completion of the sale of the Sale Securltias or
any termination of this agreament.

Notlces

Any notice, approval, consent, agreemant, walver or other communication in connection
with this agreement must be in writing.

Affillates

In thle agreament tha tarm "Affiliates” means any person that directly, or indirectly through
ore of mora intarmadiarias, controls, or is controlled by, or ls under common cantrol with,
a person; "contrel” (Including the terms “controlled by" and "under common control with")
means the possession, diract or indirect, of the pewet to direct or causge the direction of
the management, policles or activities of a person, whether through the ownership of
securities by contract or agancy or otherwise and the term "person” is deamed to include
a partnarship.

Counterparts

This agreement may be exacuted in any number of counterparts. All counterparts
togather will ba taken to constitute one agreament.
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Yours aingeraly

Executed by UBS AG, Australla Branch by Ity
autharised signatories:

B —

B CGeneral

S gman

Signaturé of authorised signatory

DNE AT7C a5

Name of authorised signatory

Signatura of authorised signatory

vacqgrelire Neyann

Narnd of authorised signatory
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Executed by P.T. Limited ge trustee of the
CHAMP Buyout [Il (WW) Trust under power of
attorney dated 16 September 2014

- J—

Signature of Attorney Signaturs of Withase
Buzy Supetina
Senior Manager Matthew Sin
Namea of Attarnay Name of Witnass
Signaturedf Attorney B
Fraderick Chan
Manager

Name of Altornay

Liepn PR
Executed by Parpetual Trustee'Limited a5
trustee of the CHAMP Buyout It Trust under
power of attornay dated 16 September 2014

Slgnature of Attornay - Signature of Wilnesa
Suzy Supetina
Senlor Manaper Matthew 8in

Nama of Witness

Slgné_ty_ig,mf‘ﬁttornay W)
Frederick Chan
Manager

Name of Attomay

Block trede agreamant page 13



D&/Apf2018 51117 PM Herbart Smith Freehills 61293224000 217138

8 General

Exacuted by Perpetual Corporate Trust Limited
as trustee of the CHAMP Buyout Hl (8WF) Trust
undar power of attornay dated 18 Septembar
2014
Slgnatdre of Allomey Signature of Witness

Suzy Suparina

oo Maraedr Matthaw Sirt
Na% Nama of Witness
Sigﬁa&l‘@,ﬁf Atforney

Frederick Chan
Manager

Name of Altorney
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Schedule 1
Timetable
Event Date
Traces Date & Aprll 2016
Satttement Date (T+2) 8 April 2016
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FREEHILLS

CHAMP Buyout Il Pte Limited B Aprll 2016
& Battery Road
#12-08 Singapora 049909

Daar Slrs

COMMERCIAL-IN CONFIDENCE

Introduction

This agreement sets out the tarms and conditions upon which CHAMP Buyout Ll Pie
Limited ("Seller”) engages UBS AG, Australia Branch (ABN 47 088 128 613)
("Underwriter") to procura purchassers for, or failing which to purchase, a total of
7,320,252 existing fully paid ordinary shares ("Sale Securities") in oOhimedia Limited
(ACN 802 195 380) ("Company") held by the Saller in the manner set out in clause 2.1
("Sale") and the Underwriter agrees to manage the sale of the Sale Securities and to
undsrwrite the Sale in accordance with the terms of this agreement. Tha parties also refer
to the block trade agreement to he entered into on the date of this agreament batwaen
each of P.T. Limited (ABN 67 004 454 666) as trustes of the CHAMP Buyout 1 (WW)
Trust, Perpetual Trustee Company Limlted (ABN 42 000 001 007} as trustee of the
CHAMP Buyout lil Trust and Parpetual Corporate Trust Limited (ABN 89 000 341 533) as
trustee of the GHAMP Buyout 111 (8WF) Trust and the Undarwriter in relation to a sale of
ordinary shares in the Company ("First BTA").

Sale
Sale of Sale Securities

The Seller agrees {o sell, or procura the sala of, the Sale Securities and the Underwriter,
ltself or through an Affillate (as deflned In clause 8.9), agrees to;

{a) manage the sale of tha Bale Securities by using its best endeavours fo procure
purchasers for the Sale Sacuritles at A$4.60 par Sale Security ("Sale Price”).
Purchasers may Include the Underwrlter's related companies and Affiliates; and

(b) underwrite the sale of the Sale Securlties by purchasing at the Sale Price per
Sale Security those of the Sale Securities which have not been purchassd by
third party purchasers (or the Underwriter's related companies or Affillates) in
accordance with clause 2,1(a) as at 10.00am {Sydrey time)} on the Trade Dats
spacified in the Timetable in Schedule 1 ("Trade Date") or such time as the
parties agraa in writing ("Balance Securltles"),

suhbject to and in accordance with the terms of this agreemant.
Ratantion Securitias

Notwithstanding anything eise in this agreement, where acquisition of sorme or atl of the
Balance Sacurlties by the Underwriter under this agreement and of the ordinary shares in
the Company under the First BTA is prohibited or restricted by the appiication of the
takeover provisions in the Corporations Act 2001 (Cth) ("Corparations Act™) or would
require notification by the Underwriter or an Affliiate and non-objection by the Treasurer
of the Commonwealth of Australia under section 81 of the Foralgn Acquisitions and
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2 Sala

Takeovers Act 1975 (Cth) ("FATA") or related policy, the Saller and the Undarwriter
agree that:

(a)

(e)
)

the Seller shall retain such number of Balence Securlties (on & pro-rata basls
having regard to the sum of thelr Respactive Holdings and the shares being
sold under the First BTA) they are reguired to retain in order to prevent the
breach ("Retentlon Securities"), and the Underwriter shall agvise the Seller of
the number of Betention Securities;

the Underwriter must still comply with its abligations to pay to the Seller the
amount provided In clause 2.4 but the portion of that amount that is equal fo the
numbar of any Retention Sacurltles multiplled by the Sale Price will be provided
to the Seller as an interest free loan ("Advance Amount”),

the Seller is only required to repay the Advance Amount from and to the extent
it receives or is entitled to receive proceeds from the ssle of the Retention
Securitles, and the Seller is not respanaibie for any shortfall in repayment from
the proceeds of the sals of Retention Sacuyrltles and the Underwrlter will bear
the loss arising from any such shorifall;

the Underwriter must procura purchasers for any Retention Securftles as agent
for the Seller in the ordinary courae of the Underwriter's business prior to
7.00pm on the date that is 30 Business Days after the date of this agreament
("End Date"), with settlament of tha sale of Retantion Securlties oceurting on or
before the third Business Day following the sale of the relevant Retention
Securities;

the Sellar wil transfer Retention Securlties in accordance with the diractions of
the Underwritar to gattia those sales; and

the Underwrlter is entitled to apply, by way of set off, the proceeds from the
purchase of any Retention Securities against the Advance Amount, Immadiataly

upon the Underwriter's receipt of those procesds.

The Seller acknowledges that the Underwriter does not acguire any interest or relevant
Intarest In, or tights In respect of any Retentlon Sacurlties except to act as agent for the
Seller in procuring purchasers for the Retention Securities, and dogs not have power to
require that any Retention Securities be transfarred to it or to its order as referred to in
the FATA.

Manner of Sale

(a)

Subject to clause 2,3(h), the Underwriter and the Seller will conduct the Sale by
way of an offer only to persons that the Underwriter reasonably beliaves are
persons.

(1) if in Australla, who do not nead disclosure under Part 6D.2 of tha
Corporations Act; and
(2) if outside Australla, to whom offers for sale of securlties may lawfully

be made without raquiring the preparation, delivery, lodgement or
flllng of any prospectus or other disclosure documant or any othar
lodgement, registration or flling with, or approval by, a government
agency (other than any such requirement with which the Seller, in its
" sole and absolute discrefion, is willing to comply), as determined by
the Underwriter in consultation with Seller.
The Sale Securities shall only be offered and sold to persons that are not in the
United States in "offehore transactions” (ag defined in Rule 802(h) under the
L5, Sacuritles Act of 1933 ("U.3. Securities Act")) in reliance on Regulation 3
under the U.S. Securlties Act ("Regulation §"),
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{c) Allocations of the Sale Securities to purchasers must only be made by the
Underwriter In Its discretion.

Effecting of Sale and settlement,

Subject to the terms of this agreament, the Sale shall be effected on the Trade Date, with
gettlement to follow on a T+2 basis in accordance with the ASX Gperating Rules and ASX
Seftlament Opsrating Rules on the date set out in the Timetable in Schedule 1
('Settlement Date"). Subject to clause 7 and clause 2.2, on the Settlement Date, the
Underwriter ehali pay or arrange for the payment the Seller, or as the Seller diracts, of an
srmount equal to the aggregate of the Sale Price multiplied by the number of Sale
Securities in their Respective Holding, less any fees payable under clause 3, by transfer
to such bank account(s) as may be notified by the Sellar for value (in cleared funds) on
the Settlamant Date against delivery of the Sale Securities.

Account opening

On the date of this agreement the Underwriter or its nominated Affiliate will (where
ralsvant) opan an account in the nama of tha Seller In accordance with its usual practice,
and do all such things necessary to enable it to act as Underwriter to sell the Sale
Sacurities In accordance with this agreement.

Fees

In consideration of performing [ts obligations under this agreement the Undenwriter shall
ha entitled to such fees as tha parties agree.

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

As at the date of this agreemant and on each day until and including the Settlement Dats,
the Seller represents, warrants and undertakes to the Underwriter (in respect of ltself and
the Sale Securities in its Respective Holding) that:

(a) {capacity) the Seller has full lagal capacity and pawer to enter into this
agreemant and to carry out the transactions that this agreement contemplates;
(b) (authorlty) the Seller has taken all corporate action that is necessary or

dasirahle to authorise its entry into this agresment and its carrying out the
transactions that this agreement contemplates;

(c) (agreament effactive) this agreement constitutes the Seller's fagal, valld and
binding obligations, enforceable against it in accordance with fts tarms;

(d) (ownarship of Sale Securlties) against payrmant pursuant to this Agreament,
the Seller will transfer in accordance with clause 2.4, or procurs the transfer of,
the full lagal and beneficial awnership of the Sale Securities free and claar of all
liens, charges, securlty interests, claims, equities and pre-emptiva rights,
subject to registration of the transfaress in the register of shareholders of the
Company;

(e) (no inside information) other than Information relating e the Sals, the Seller |s
not in possession of any non-public information or information that is not
generally available which, if it were genarally avallable, a reasonable person
would expect to have a material effect on tha price or value of the Sale
Securlties or other securities in the Company, or that [s information that would
influence, or would be likely to influence, persons who commanly Invest in
Division 3 financlal products (as that term is defined in section 1042A of the
Corporations Act) in daciding whether or not to acquire or dispose of sacurities
in the Company. In additlon, tha Sallar Is not awara of any infarmation which is
necessary to enable investors and thelr professional advisers to make an
informed assessment of the assets and llabillties, financial position, profit and
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loss and prospects of the Company and lts subsldiaries that has not been
disclesed {o the ASX!

(information) all information providad by the Seller to the Underwriter, in
relation to the Sale, the Sale Sepurities and the Company |s true and correct in
all material respects and not misleading or decaeptive in any material respect
whether by omission ar gtherwise;

(control) the Seller doas not controt the Company (as defined In section S0AA
of the Corporations Act);

(powsr to gell) the Seller has the corporate authority and power to sell the Sale
Securities under this agreement and no parson has & conflicting right, whether
contingent or otherwise, to purchase or to ba offared for purchase the Sale
Securities;

(no general sollcitation or general advertising) none of the Saller or any of
Its Affiliates or any person acting on behalf of any of them (other than the
Undarwritar or its Affillates or any person acting on behalf of any of them, as to
whom the Saller gives no representation or warranty) has offered or goid, or will
offer or seli, any of the Sale Secyrltles in the United States or to or for the
account or benefit of any U.S. Person using any form of “general sollcltation” or
*general advertising” within the meaning of Rule 502(c) under the U.5.
Sacuritlies Act or In any mannar Involving a public offaring in the United States
within tha meaning of Section 4(a)(2) of tha U.S. Sacurities Act;

(no directed selling efforts) none of the Seller or any of ts Afllitates or any
parson acting on behalf of any of them (other than the Underwriter or its
Affillates or any pergon acting on behaif of any of them, as to whom the Seller
glves no representation or warranty) has engaged, or will engage, in any
"diracted selling efforts” within the meaning of Rule 802(c) of the U.8. Sacurities
Act:

(no stabillsatlon or manlpulation) none of the Seller or any of its Affiliales or
any persen acting on behalf of any of them (other than the Underwriter or its
Afflliates or any peraon acting on behalf of any of them, as to whom tha Seller
givas no rapresentation or warranty) has taken or will take, directly or indirectly,
any action designed to, or that might reasonably be expectad to, cause or result
in the stabilisation or manipulation of the price of any securlty of the Company
to facilitate the sale or resals of the Sale Securities in violation of any applicable
law;

(No breach) the Seller will not, in connection with the Sale Securities or the
transactlons the subjact of this agreement, commit, be invelved in or acquiesce
in any activity which breaches its constitution, the Corporations Act and any
other applicable laws, the applicable listing rules of ASX Limited ("ASX"), or any
appiicable lagally binding requirement of the Australian Securities and
Investments Cammission ("ASIC") or the ASX: and

(OFAQC) nalthar the Saller nor any dirgctor or officer of the Seller, nor to the
knowledge of the Seller, any other employee, affiliate or person acting on bahalf
of the Saller, |s currently subject to any Unlted States sanctions administered by
tha Office of Forelgn Assets Control of the United States Treasury Departmant
{"QFAGC™) or Is currently subject to any simillar sanctions administered by her
Majasty's Treasury In the United Kingdom or tha Eurcpean Union {collectively,
"Sanctions’; and the Seller will not directly or indirectly use the proceeds of tha
Sale, or lend, contrihute or otherwige make avallable such proceeds to any
subsidiary, joint venture partner or other person or entlty, (1) to finance the
actlvities of any pergon currently subject o any Sanctions or (I} In any other
mannear that will result in a violation of Sanctions by any person particlpating In
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the disposal of the Sale Securities (whether as underwtltar, placing agsnt,
adviser, investor or otharwise).

Representations and warranties of the Underwriter

Ag at the date of this agreement and on each day until and including the Sattlament Date,
the Underwriter represents and warrants to the Seller that:

(@)
(b)

(e)

(@)

(h)

(body corporate) It s duly Incorporatad under the laws of the place of its
incorporation;

(capacity) It hag full lagal capacity and power to anter intg thig agresment and
to carry out the transactions that this agresment contemplates;

(authority) It has taken all corporate action that |3 neceasary or desirable to
authorise ite entry into this agraement and its carrying out the transactions that
this agreement contemplates:

{licenses) it holds all licenses, permits and authorities necessary for It to fulfil Its
obligstions under this agreement and has complied with tha tarms and
conditions of the same in all material respects;

(agreamant effactlve) this agreement constitutes the Underwriter's legal, valid
and binding obligations, enforceabls against it in accordance with its terms;

{hreach of law) the Undarwriter will perform its obligations under this
agreemant (and ensure, in relation to the Sals, that its related bodigs corporate
and Affiliates act in & manner) so as to comply with all applicabls laws, including
all applicable laws in Australia (including in partlcular the Corporations Act and
the FATA and related policy) and the Jurisdictions referred to In clause 2.3(a)(2);
provided that the Undenwriter will not be in breach of this warranty to the extant
that any breach is caused by an act or omisaion of a Seller which constitutes a
breach by that Sellar of its representstions, warranties and undentakings in
clause 4.1;

(no reglstration) it acknowledges that the Sale Securities have not been and
will not ba registarad under the U.8. Securities Act and may not be offered or
sold in tha Unitad Statas excapt pursuant to an exemption from, orin a
transaction not subject to, the raglstration requlrements of the U.S, Securities
Act;

{no general solicitation or genaral advertiazing) none of the Underwtlter or
any of its Affillates or any person acting on behalf of any of them has soliclted
offers for or offered to sell or sold, and none of them will solicit offers for ar offar
to sell ar sell, the Sale Securities in the United States or to or for the account or
benefit of any U.8. Person using any form of genaral solicitation or general
advertising within the meaning of Rule 502(c} under the 1.5, Securities At or In
any mannear involving a public offering in the United States within the meaning
of Saction 4(2)(2) of tha U.8. Sacurities Act;

(no directed selling afforta) the Undarwriter has offarad and sold the Sale
Securltles and wlll offer and seli the Sale Securlties only outsids the United
States In accordancs with Regulation S under the U.S. Sacurities Act and nons
of the Underwriter or any of its Affiliates or any person acting on behalf of any of
them has engaged or will engage in any "directed selling efforts" within the
mesaning of Rule 802(c) of the U.S. Sacurities Act; and

(no stablllsation or manipulatlon) none of the Underwriter or any of itg
Affiliates or any perason acting on behalf of any of them has taken or will take,
directly or Indirectly, any actlon designed to, or that might reasonably be
axpactad to, causa or result In tha stabllisation or manipulation of tha price of
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any security of the Company to facilitate the sale or resale of the Bale Securlties
in vielation of any applicable law,

4.3 Moratorium

(a)

(b)

The Seller warrants and represents that it will not, without the prier written
consent of the Underwriter, at any time in the perfod of 30 calendar days from
the date of this Agreament ("Lock-up Perlod™), Deal (zee definition below) in
all or any of the fully pald ordinary shares held by It In the Company as at 4pm
on the date of this Agreement ("Seller's Shares"), axcept in circumstances of.

(1 the sale of the Sate Securities in accordance with this Agreament,

(2) transactions to satisfy demand from eligible security holders under a
Company Inftlated dividend ralnvastment plan (if any);

(3) a repurchase (whether by buy-back, reduction of capltal or other
means) of Seller's Shares by the Company;

(4) any acceptance by the Seller of a takeovar offer for the Company in
accordance with Chapter 8 of the Corporations Act or transfer
pursuant to a scheme of arrangement under Part 5.1 of the
Corporations Act;

(5) a gale, transfer or disposal to a third party where it is 2 condition of the
sale that the third party announce an intention to acquire, or propose 8
transaction to acquire, greater than 50% of all ordinary sharas In tha
Company;

(8) a sale, transfer or disposal to an Affiliate of the Seller that is subject to
a8 representation and warranty on substantially ihe same terms as this
clauge 4.3(s) in respect of the Sellar's Shares sold, transferred or
dispoged to It. For the aveidance of doubt, any agreement by the
Afflllate to the representation and warranty shall be in respect of the
residual term of the Lock-up Perlod; and

(7} a sale, transfar or disposal to a stratagic third pary purchaser (subject
to the purchaser being confirmed as a strategic third party by the
Underwritar) where the third party agrees to a representation and
warranty on substantially the same terms as this clause 4.3(a) in
reapect of the Seller's Shares sald, transferred or disposed to it. For
tha avoldance of doubt, any agreement by the third party to the
representation and warranty shall be In respect of the ragidual term of
the l.ock-up Period; and

(8) the sale of any Retention Securities in accordance with this
Agraamant,

Each party to this Agreament acknowledges that the representation and
warranty in clause 4.3(a) is not intended to and does not glva the Underwrlter
any power to dispose of, or contraf the digposal of, the Sellar's Shares the
subject of the representation and warranty to the extent that the Underwrlter
would be in breach of applicable laws to have such power, and & breach of the
reprasentation and warranty in those circumstances will only give rlse to a right
to damages and the parties acknowledge that, in such circumstances, damages
are an adequate remedy for breach of the representation and warranty.

Each party acknowledges that the representation and warranty In clause 4.3(a)
has been provided to only address the financial consequences of the Seller
dizgposing of, or dealing with, any of the Seller's Shares, The parties
acknowledga that the Underwriter is not entitled to a remedy of specific
performance for a breach of the representation and warranty in clause 4.3(a),
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(d) For the purposes of clauss 4.3(a), "“Daal” In respect of the Sellar's Shares,

Mesans:

(1) sall, assign, transfer or otherwise dispose of;

{2) agres or offer to sell, assign, transfer or otherwise dispose of,

(3) enter into any option or forward contract which, if exerclsad (whathar
such exercise i8 subject to conditions or otherwise) snables or
requires the Seller to sell, assign, transfar or otherwlse dispose of, or

(4) decraase or agree to decresse an economic interast in the Seller's
Shares.

Rellanca

Each party giving a reprasentation, warranty, undertaking or caovenant to the other partias
in thls agreament acknowiedges that the othar parties have relied on such
representations, warrantles, undertakings and covenants in entering inte this agreement
and will continue to rely on those reprasantations, warranties, undertakings and
covenants in performing its abligations undar this agreamant.

Notification

Each party agrees that it will teli the cther parties promptly upon bacoming awars prior to
the completion of the sale of the Sale Securities of:

(&) any material change affecting any of its representations and warranties [n this
agreamant; or

(b any of ite represantations or warranties becoming materially untrue or materiatly
incorrect.

Indemnlty

(a) The Beller agraes with the Underwritar that 1t will keep the Undetwriter and its

refated bodies corporata and Affillates, and thelr respactive direclors, officers
and employees ("Indemnified Parties") indemnified against any losses,
damages, liabilities, costs, claims, actions and demands ("Losses") to the
axtant that guch Losses are auffered or incurred as a result of a breach of this
agresmant by tha Seller, Including any breach of any of tha above
representations or warrantles given by the Sallsr.

{b) The Indernnity In clause 5(a) doss not axtend to and is not to be taken as an
indemnity against any Losses of an Indemnified Party if and to the extent that
they:

(1) have resulted from the gross negligencs, fraud or wilful misconduct of
any tndemnified Party,

(2) constitute any penalty or fine which an [ndemnified Party 18 required to
pay far any contravention by it of the Corporations Act; or

{3 repreaznt an amount in respect of which this indemnity would ba
ilegal, void or unenforcesble under any applicable law,

(c) The Underwritar shall nat and shall procure that any Indemnified Party shall not
make any admiasion of llabllity or setflament of any proceedings in respect of
which the Indemnity In clause 5(a) may apply, without the prior written conaent
of the Seller (not to be unreasonably withhald or delayed). Tha Saller shall not
rake any admission of llablllty or settlement of any such procssdings without
the prior written congant of the Undarwriter (not to be unressonably withheld or
delayed).
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7.2

& Anpouncaments

() If the Underwriter becomes aware of any suit, action, proceedings, clalm or
demand In respect of which an Indemnifled Party wishas to claim for
indemnlifieation under the indemnity contained in this clauge 5, the Underwriter
must promptly notify the Seller of the substance of that matter. The failure of the
Underwrlter to notify the Selter pursuant to this clause will not release the Seller
from anhy obllgation or liabllity which thay may have pursuant to this agreement
axcept that such llabliity will be reduced to the extent to which the amount the
subject of the indemnity under clause 5(a) has increased as & result of the
fallure to g0 notlfy,

Announcaments

The Seller and the Underwriter will obtain the prior written congant of the other parties to
make any materlal public ralaases concerning the sale of the Sale Securities.

Events of Termination
Right of tarmination

Tha Underwritar may, subject to clause 7.2, terminate its obligations under this
agreamant without cost or liability to itself at any time before 10.00am (Sydney time) on
the Trade Date by giving written notice to the Seller if the Seller is In default of any of the
terms and conditions of this agresment or braaches any raprasentation or warranty given
or made by it under this agreement.

Materiality

No evant listed |n clause 7.1 entitles the Underwtiter to exarclse Its tarmination rights
unless It

{a) haa, or would reasonably be expected to have, a materlal adverse effect an:
(1) the willingness of parsons to purchase the Sale Securities; or
(2) tha price at which fully pald ordinary shares in the Campany are sold

on the ASX; or

(b) would reasonably be expected to give rise to a liability of the Underwriter under
the Corporations Act or any other applicable law.

General

Reiatlonship batween the Seller and Underwriter

(8) The partles agras that It is not the intention of the partles to create a fiduciary

relationship between them. Without limiting the foregoing, the Seller
acknowledges and agrees that;

1) It iz contracting with the Undarwriter on an arm's langth basis and as
an indepandant contractor and not In any other capacity with respect
to the Sale;

{2) the Underwriter has not acted, is not acting and will not act in a

fiduciary capacity with respect to the Seller, and neither a previous nor
existing relationship between the Underwriter and the Seller will he
 deemed to create a fiduciary relationship;

{3) the Underwriter has not assumed and is not assuming shy duties or

obligations other than those exprezsly gst out in this sgreement;
{4) without limiting the generality of the foregeing, the Underwriter is not

an expert an, and has not provided and wili not be expacted to provide
any legal, tax, accounting or regulatory advice with respect to the
Sale, and the Seller has consulted Its own legal, accounting,
investment, regulatory and tax advisers to the extent it deemed
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8 General

sppropriate and shall ba responsible for making its own independant
investigation and appraizal of the trangactions contemplated heraby,

(b) tha Underwriter (together with Its related bodies corperate and Afflliates)
comprizes a full service sequrities firm engagesd In securities, commodities and
darivativas trading, forsign exchange and othar brokerage activities, and
principal Investing as wall as providing investment, corporate and private
banking, asset and Investment management, financing and financial advisory
services and other commercial services and products to & wide range of
companies, governments and Individuals from which conflicting Interests or
duties, or a perception thereof, may arlse. The Seller expressly acknowledges
that, in the ardinary course of business, the Underwriter and/or its related
bodles corporate and Affiliates at any time may invest on a principal basis or on
behalf of customears or manage funds that Invest, maka or hold tong or shart
pasitions, finance posltlons ar trade or otherwise effect transactions, for their
own account or the accounts of cusiomers, in equity, debt or othar securities or
financial Instrumants (including derivatives, bank loans or othar obligations) of
the Seller, the Company or any other entity, and may be providing or arranging
financing and other financial services to companies that may be invalved in any
proposad or competing transaction, In sach case whose interests may confliet
with those of the Sellar.,

Entire agreamant

This agreement, account opening and client documantation complated by the Seller, and
the Underwriter's Terms and Conditions of Business as provided by them to the Seller
("Terms") constitute tha entire agreement of the parties about its subject matter and
supersede all pravious agreemants, understandings and negotlations on this matter. To
the extent of any Inconsistency batwaen the terms of this agreemant and the Terms, this
agresment prevails.

Gaverning law

This agreement is governed by tha laws of New South Wales. Each party submits to the
non-exclusive jurisdiction of courts exarciaing jurigdiction in New South Wales, and
waives any right to claim that those courts are an incanvenient forum.

Severabllity

Any provigion of this agreement which is prohiblted or unenfarceable in any jurisdiction
will be Ineffactive as to that jurisdiction to the extant of the prohibition or unenforceability.
That will not invalidate the remaining provisiens of this agreament nor affect the validity or
enforceability of that provision In any other jurisdiction.

Walvar and variation

A provision of or right vested under this agreemant may not be waived except in writing
slgned by the party granting the walver, or varied except in writing signad by the partise.
This agrsement may be varied by tha partlas to it without the approval of any Indemnifled
Parson,

No asglgnment

Neither party may assign its rights or cbligations under this agreement without the prior
writtan consent of the other party.

Survival

The representations, warranties and indemnity in this agreement shall remain operative
and In full forcs and effect regardiess of completion of the sale of the Sale Securities or
any termination of this agreement.
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8.8 Notiges
Any notice, epprovel, consant, agreemant, walver or cther communication In connaction
with this agreement must be In writing.

8.9 Afflliates

In this egraemant the term "Affiliates" means any person that directly, or Indlrectly through
ona or more intermediaries, controlg, or ls controlled by, or is undar common gontral with,
& person; "control” (including the terme "controtied by" and "undar common confral with')
means the possesslon, direct or indirect, of the power to direct ar cause the direction of
the managerment, policies or activities of a parson, whether through the ownership of
saouritias by contract or agancy or ctherwlze and tha term "parsan” s desmed to include
g partnership.

8.10 Countarparts

This agrestment may be exacutad In any humber of counterparts. All counterparte
togethar will be taken to consfitute cne agrasment.

Youre eincaraly

Exacuted by UBE AG, Australia Branch by ita
authoriged slgnatoties:

@A Jﬂ/@umrmm

Sighature Cf autharisad signatory Signature of authorised signatory
DANG ET2g18foN Jacgle i Neumann
Neme of authorised signatory Mama of authorisad slgnatory
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8 General

The common seal of CHAMP Buyout Il Ple
Limited % fixed to thls documant in tha prasence
of:

Signature of Gempary-Soonetar-+Diractor

SHANE Cronin
Name

r - ot
il et
N

r

Signature of Gempany-teerstary Director

STEPHEN DUNCAR

Nama
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Schedule 1

Timetable

Event Date

Trade Date 8 April 2018

Sattlement Date (T+2) 8 Aprll 2018

51578424
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