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P.T, L.hwdb'd m Mu"*I ofthe CHAMP
Buyout Ill (WW) Trust
do Lmal 12. Angd Plme
123 PIN 8#,a
Sydly NSW 2000
Pirpetl,1 TA,lt= Con*arly Unbd *8
Duabll of th  CHUF Buyuxilll Trult
c*, Lld 12, Ang,1 Pll»
123 Plti Stmd
Sydney NSW 2000
P=Fli Comoili 'TrultalIUzilii
Of the CHAMP Buyout Ill (8WF) Trust
0/0 Level 12, Angd Place
123 Pm Streat
Sydnly NSW 2000

[»Er Slrs

COMMERCIAL4N CONFIDENCE

Introduction

CM

(b)

12 May 2016

This Igier,nt =ts out ihi lerms and concEWons Epon v*lch ®®ch of P.T. Unltid ¢ABN
67 004 464 868) 08 h:*88 ofh CHWIP Buyout Ill (MN) Tru•t Perpeaml Truitee
Corm,eny Umllid BBN 42 000 001 007) m Uuslie d the CHAMP BuiN K 111 Trust Ind
Perpe&181 Corpor«:8 Tru* Lknked  ABN 80 000 341 588) m vulee d the CHAMP
Buyout Ill (8WF) Tru  (emoh   9,11•f •nd togelherthe 'Sellers') eng,g= Macqu,le
Secuntils ¢Aust"au L"'Ed ZL,ad Man./.1 #.Locureplsch=.7for, ...W
which to purchal,4 a total of 4,992.886 lod'th'g fldly plld orctnary '1'll'll flial
Socur!1=l in 00hbnocni Lhlid MCN 802 195 380) (tompany') held by thi SIBers
Inthl m ,w*oil Il claul 2.1  Slilj and tho LIed  Unlger BreII le Ilw gl thl
sale af the 848 8eguivel Ind to guar,7* A;e Sale In gooordinoe v,th the t,rms dthls
,gr=rn,nt Thi pa,6,8 lo r,farto Ai block hidi NII,Id to bi ent,M llo on Ai
dA of thli Igi=Ii,nt bit#im CH MP Buyout Ill M, Un,IM and me Lid Wig  in
rels# A • m* d er¢bary .h,..In 0» Company ze.cond BTAl.

8* of '* Sloudn-
Eech Seler igre= to 4 or proa  the s* of, b respect. 8*le Beocr es, m
Rio¥Ang folow' TR=ploeve Holdkwil:

P.T. Limlbod I tuitio of thi CHAMP Buyoll 111 (m,) Trust 2,804,406 Bele
SecurIO=i
Patpeal,11¥lit,8 Co,Imny Littid = mlille of the CHAMP BIA out 111 Thilt
1,903 14 8  Slclmull, and

000Ml

1
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(e)

M

(b)

(0)

2 8*

PerpeDJ,1 Corporsts Trult Lhlbid m #»tee of thi CHUP Buyout 111 (SWP)
Trust 785,188 8  Securl=,

Ind the Lid Manip, belforthro,41 an Afliti (- dihd In dmii 8,10), Ive; to
(d) man'ge the 8-oft' SI' 8/M//*/by uirg "/ bialnde'vourn proowl

purot=el: trthe 8,  Seour = at AN.15 per Slul Secl W rsall Pricel,
P hmem In*y Inoilde thi L=d Minigits r-ted compir* and Am*tes;

e) gul:1111*88 the mil of the Sall Secl011= by purchmhlg / #le 6018 Plice per
Sale Security tho= of thi 8,10 SIOLSitleS which hive n<* been Wohmed by
mid parly purch-m (or the Leed M,riats mlited comp 1,8 or Amllatm) in
Nooord,noe v,Rh dmise 2.1 (,) m e 10.00=n (Sydney t ne) on the Trado Na,
specmed hmenn (,bls 4*chedul l rfrads D-1 orsuch,ne-the
-161  r= In wrim  ..MurIU=1,

subjed to and In mocor*= wih the terms of Magri.„Int.
R-,1«0" 8,curi =
NotIU..../ Iny#ilr  ele h this .p."Mwi where .cqulellon of.orn. or al of the
Bainc, SicurNi by me Laed Mar er underthb  reer,M and o ths ofd lry,hi,8
In thi Compiq LS!*th• Second BTA Is prohlbR,d or re*idd bythe appic:flon ofmi
takeover prov lona *1 th, Cofp m#ons Ad 2001  000 ('Corpo,*lons A ) or W.
r,qu e notlo lon by the Le,dI Mm r or in Afmti Ind non *acoon by thi
™Ii#ir,r of the · · -, ofAudia[  und,r =cion 81 ofthi R n Aoo,Al,lions
and 7Wmobv, Act 1975 (0#1 ('FATA') orreddld polcy, the Seaers and the L®®d
..14-Bt
(a) th,8,1.,I ahall ritin mioh numberof 801,no, 8.01 = Con. profati b=11

hm,Ing regsd to the mm oftheir Reepec»ve Holdngs md the aharee boN
lold mderths Second BTA) theyn required to retah In ordl b prm,r,t the
br.ch M ntion 8,cu,lt!,r), and th. L••d M**•ra#misdv e the
S,Her, 01*I ninlbYd Rilintion Beointlis;
ihl Lald Miniger mai ll oomp  vAth b obOGllons to ply to 40 8888M Al
amourn provided In olluse 2.4 bli the porOon of th«! mlount th,t 11 eq,1 to thi
nimber al mly Remlillon Beotilillel mutlpi,d by the Sale Price wi bl provld,d
b the 8®Hers m m AM,=the bm fAdvance Amounf);

0) Igh Beler 11 on& reqdivd to repey thi Advmcs Amount Som and to thi
extont It recelm or * entled to rect've procled, frorn tho WI of thi
Fl'i-, 1'In "I,21"1'ke®. and th, Selkirs #Ie not relp"r"lib' tw Iny 'ligit:'U In
r p Inmt Som m.F.*d th®I. ofM.*A N .0 ele Leed
Man erwl bir*I loi Idiag flom:ny such shoilihil;
the L•ad Manig  mu* prooure p,rohmers for eny Retentip Secl,kile m
seerit fbreaoh of the 8,Mers h the 01*=y oolne of the L=d Mi<Nots
bush'••I P,Ark, 7.OOpm on the dst,M Is 30 Bus*,els Deys,fb,rthe date of
thi Igivemerit ('End Datil, wIUI sealemerrt of the 8218 d Raterlion Sict*=
oaoisrq on orbdomtheth* Buidies; Diylblo#hg #I*ofthorilev t
1%,bel*lori SeCLIrm=i

=ch Seller wl Mishr Ret,ntion SlcurION In accordance wth the dlrectione
of Ihe Lid hiigito *bAio=,al ; and
Ae Leed Manigw lie,led 00 ap*, by way of set cl, e» Foo=d,*om me
purch- of Iny Ratinaon Sicu,111= Bil# me Advince Anlolmt *milat,W
upon the L=d Manlati rectpt of thole procall.

Elch Solerackn Me*§ alt ihl Lld ME,Igw does notacq<Il *IV lal,Htor
relev* 1*,est In, orrIOI h -0 01, any Relinlion 6*10,NI= maipt lo st= egs,lt

..1

(
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4.1

3 F=

fbr tli Sol er In proclring purohmers Ror 810 RIt rdion 84(10608, and dom nd hive
power te requh thit eny Riteilion Beourm= be Dansfirr,d to k orto b or--
*br,d to in the FATA
MannarofS 
(a) Subjed tn ollm 2.3(b), the Laed Marlger and th• 6,§•rs,vol condld the

8,le by way of an ofler ony to per,on, M the Le,d Marlgi r,monabl
bensvi Ir. p• BoE
(1) If Il Au*mal, who do not need d|8*Bln inder Part 6[).2 of the

(2) If 0-deAutalm, to v*orn oflarm for ile of Boolr8188 n y 10#14
be made *101 r,qubl, the prep non, d,Ovely, Adge ivrk or
Im of any prospecttle or other d *sur• doclin,Int or any other
bdgernal< res/M'knormng w h, or.pproval by, a goverrmerit
./ncy (oU,erthin eny,uch r•qu ement wb which *ch Siter, h h
sole md ablolutl discrseon, b valg to cornply), m d*,711fied by
thi Leed..0/ const on v,Rh 8-rs.

(b) Thi Sdi Bacurimi shal ody be offered and sold to per,ons th,t are not h thi
UnR,d St•  In 'ofril,ore hnisotiot,I' (88 deflned h RLNe 902(h) underthe
U.8. Beouralls Act of 1833 01.8.8lcurttlls Aor)) in r-ncl on Regl lon S
und,r the U.8.8•curll= Ad ('Rigulation 89.

(o) Alocation, of the 6,18 88curltle0 topurohiers mitorly be midi bythi Lead
M/</h h*#.

2 effect# of 8,18 and settli,I,of,L
8uble §0*'Imid#hoe,nl,4 *4**n-k. m.™da.4/*
dlern,rrt b blow on a T+2 bal In accordance v,th the ASX Oper:thm Rul= id ABX
Satilment Oper=Ung Rules on the date /4 out ki the Tkne/W # 8ohed • 1
('8*Eliment Difil, Subject toolause 7 Ind diuie 2.2, on the Setiemor  Dit# mi
Lid Milau All pgy orarrange brth, p•,ment eoch Wer, or l each 8-rcirecta,
of an 5nount •qud to the •germ,Im Of eis 8,10 Price mul,pled by the nlsnber of8-
Securtles *1 th* Ripicti Holdlru, liu IB *30* p•yable underokILIS 3, by hith
b such bank locoint(§) I In y be nomled by the Sellers for vekle (In 01-id Rinds) on
th• 80 iment D# 00*het deivery d thi Sale Seourlves.

Account opinI,W
On th, d- of#h,griemard Ihi Lid Manigar orh norreildAills*dl #h•ri
rel,v  open an accourrt h th• name of ,ech 8•1•r 1,1 acco,dance Wm / um, 
priace, Ind do In euch th4 neoemely to,noble Il In act = Lid Mar*gm to =0 the
8.1. SicuMtles h =oordance with *1* *greimint

p...

In · · ' . 7· of perforrr*,2 1  obl 'tions undar thli 'Inifiniarrt the L"d Man,ger
ihill bi antid to Iuch *= Imi pims,gria

Ropres,n on*, nirmnnes and undert*4 
R,pri,Iillions, vmrfantli Ind undimlip by 8„U•,I
As li#I dldUl  ¥=m,nt Ind on lach dly unm md Illdm ul 8•Illarnalt DI,
I,ch Soler „pr•Intli Irmrt: and underldl to th• Lead Mlillger Qn Mlpact of I,lf
ind the Sole Beourltil In Its Re,pect  Holdblg) Riat

(copeolty) tho Ballr has fu W legal ceploRy end power lo Inter Irrto this
I,ems,!t and to Cily 00 thohne lions U,/ th  Br,Innerl ogn mp li

.*n..=. "03

22

A

18
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4 r. i t,3. 4 Ii,i,Ki anddil#

(al!#,ority) the Beller has taken 011 corporr* motion M 1, neo-lary or
destrable to althorlse b,rrty h,to *di agreement,nd IM a,nyA oll Rii
U.W./.eons th//th. gneement /· 1. : , 1

(agr,emint 49*ct*) thh,greiment con,    thi 8010,*§ lig,4 vandand
bhdN ob&04*4 er#o,ve,b e Ig n,1 R h mooo<Ince vlth h *rns;
(alll,=lillp 018/0 blourill) 4nst plyrn,r,t piniald to thls Agr-118,!t
th/841 rv,111 •rml' h 'vo,d,1' v,Rh *u•e 2,4, crp,=u'#8*/0/4
the Rill legil and bininol,1 IN;1e,ship of0,0 8,1• 8sic#RI f I and cle,rd Ill
h. ohimes, seou  I.I.I., d/11., equ.dB.#wiln. Uim,
subl//£10 rig*/tninkgn dt /I:Minia//I'// hi #I n/gl, Irof ' ' · r. ofthe
Cotnpiny;

e) (no insid0 lillbi,„tion) c*hsr#im b*,m,0¢1¤,i *UN th• 8/4 th• 8-r h
noE ki · · . · of Iny non·public bilbirri/2/,1 or /1/:rm'Itc,1 th  'I not
generany avihble whbl4 il Ilm genorany aval,ble  a rm,on,bl, pemon
wouki e®ld to hava a n lilild *act on the prel or value ofthl8-
8,01,Im or *hsr,I rille, Inthl Comp=V, or th/ l Womllition mt would
h#u,noe, or would bo *14 tu Ifiumo  pecion• who comnonly lm••t in
D# on 8hnol  produou (= tht torm le dohd h =ollm 1042A o<Rie
Corpordono Act) h declang whdher or nd to acquke or dhpose of 880(MS=
in the Compq. In adcmlon, the Seller 11 not avse of eny In orm*n which 11
nece=a,y# an,bl,h. rs and thi prof,mional 0/9# M..
**,nod mailiment of the=* and I,bles, mana po,IMon, profland
kma-  , c   C r  ar   **8   hasn* * 
dIdoied to thi ASX;
(Information) all InformaBon prodded by the 80801 to the Lead kli.lip, In
**em.8, i thi SNs BecurRI... the Compq .m. and co¢r,ct m
d..We...0n. mW=d  or...m.VI....d
v,hotherbyom.* =*her<
(oomrol) the Seler does not control me Company (m d,Mned h ,®clion GOAA
of ele Corporlions AH;

(h) (Dovier to =11) the Sclor h= the oorpor- authorEy and poxer# al thi SI
Bic,/1* imdir *b Ir=mint md no peion il s =,Ruku dght whdh,r
contNent or otherw* to pltchele or to be *Ied ibr poohais the 8*
6*1Nll••i
(no gon,ral lollclution or gonoral advertiling) none of the Seller or any of
11, N/4/ 0=ny per•on aotN on behaN of any of thim (ctherthan the Leed
Miniger or bAmti or Iny perman actblg on behill al an y of them, m to
v/hom the Soler 0,8 no :Bpr,Ierrt,Rai or•wranty) hi oflared oraold, or wl
ofPer or =1, Ily of thi 8,1, 80010010 In the Unked mim orto or fgrthe
accolnt or beneft of any U.S. Per,on ustng any fomt of 'geneml lolc ort' or
.generid ill/'11*,1,1. v,luln th. meanN of Rule 802(0) under the U.8.
Sic:4,!tles Act or   IV manner livotvktg a pll,80 of rN In the Unlmd **
within #Ii in=,Ing of Section 4(a)(2) of *)0 U.8. SeourRIei Aot
(no dir,0.d..Ing *,g.) non• of th. 8.ler..Vt'Al....my
person Klhg on beha  of any of them (c*herthan the Lsed Mm,ger orh
Afflial or any per,on **N on bil,d of eny of thern, al bo whom the Beler
gM. no : ; v. or   rmu) hm •ng,0.4... ing,ge, h any
Mdirecled Be[Im #08" v,Rhh the mearling of Ruli 902(c) ofthe U.a Seal#!688

(no./.Am ..=*dal) none 49. W.crany of"M... or
Iny parsoll aclng on blhd ofI¥ 01*sm (dh,0 ln lh• Lid Minlgi or ill
M.M. ormy F.on aceng on Widmyofthem, . whom th...

pl.4

(

CD

(1)

(D
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4 -· : 1 -. VIN'lliandul'"I'll'

gM= no rep...AN,-IM h.hkanor....6.*WM**
any action allignod to, ormlt nl 1* relloninq bl Imlal 14 gau- or I#
Inth....IMM./.tion 0 11. pric/of-pette, dth,Comp IY
m..4•the .1,WI. *th. 6,1,8®our'.4 VIOI On *.My :·.· -
Imv;
(No br=ch) thi Seler wil no< in connection v,Rh the Sali SecurRI= orthi
trmlacm. m. aublect of th.*-1,r  cony* be .vowad In cracqul.,.
In ly aot vvhloh bre.d- boon-li,on, th. Corpof,ions Mand my
other •ppl ble 1,#g the,®plamble Imu dm *ABX Um# d ('ASK), or sny
apploible he,ly MIW requ ement of the Aumlan Secu,111,0 Ind
I *11. Cor-*TABIC') or*' ASX; md

(m) (OFAC) neltherO» 800/mx/,ydirecl roromo,rof th//W, nor#the
kno#140 of the Beller, any other emp#ee, *In or pe,Ion *m on boh,0
40. SeHer, 1, curren* subje §0 a  Un d 81 ,0 san lons a*nh'.0 by
40 Omci of Foredgn Amts Contol *the Unhd Stails Tremury D,par ner*
rOFAC') or 10 77*nOy aublect to Iny 8:r  alidons admlihter,d by her
1,w.ty:, Tr.mury In the Unl d langdom or me Europim Union (coll,COvely,
'Sano:imn,'; and#..... nots.dw orld./4".m.proce,da cfm.
8,4 or Ad, oorr*IN or othelae rn,Re En bl such proc=de k, my
mi),Idn„y, jotnt ventn pid),I or other per,on or mimy, (D to flnoiI the
actM6= of IV person cu * oubloot lo my 8anolons or (1) ki mY ¤liwr
Inirth,! wII riall in a dolillon of Sai,allon, by Im Pe,iuM PS UO rig h
the dhposal of the 8,10 80011116•s (whoull = Leld Manager, plicing  ent
ad,her, hetor orIl

3 ". and w,mn/'/ O/ th/L-1 1/""pi
As It the dite dthll agreemer* arid on -ch day intl Ind hck#IM the Beelemerrt Dit#
the Lead ..pile,nts and w H.BA,866,1 Umt
(8) (body corporate) It Is d* Inoorpor*d und,rthi im- d thi pllcl of Rs

(capaolty) R has full Ie ,1 *Icity end power to errtir Into this greemort lu
to c ry out A10 linlaolon, U,0 this egreinint corlimplls;
(aumorMR hast,ken mi00**mt. necal=y ord=hb  m
.t•hon•• 1  Iny lnto thi aperner  and Mi c ylrig out thi trania(Bon, the
thi /0.".*09/"p..C
(Ilcomel) il holds Ill Hclneal, pe,mIM Ind al*holll neill=y ibr lt to Adm h
oblgst»l Imd•r #118 lailernerl end hes corpled v,Rh the t,rms lid
conMon, of them in limutmial r-plcili
(Igreimint effect ve) thli qrei,Id con LW tho Lead Miligats »911,
vand Id Mdblg oblgalms, 0,#ce,ble agikid Rln accordilc  w:h h
.Irns;
(brmoh of *w) U,e L®*1 Minagi wil perform h oblgions wider this
agleemer,t (and ensum, I, ril/lon to the 8,10, th/ b r,lited bodles oorpor*
Ind Af 1= Id In a mmnns,  lo m blm,WW weh / •ppacabll Iwl, MudN
al *pa,Ii livi In Auil,Ha#44  1 *MalAi Co,poraion, Act Ind
the FATA Ind rel ed policy) and the)*cnctions refarr,d b h clouse 2.*a)(2);
provided that the Lmd Mmleer¥411 nd b• Hi breac91 of th]• wil7ll  to the
* Int 12* my briech 11 cauied by m act or omlinion of a 8-rwhich
con•tli* a br=ch by th,18*ler of b*wair=,th and
unde¢Wdip ln*ll 4.1;
(no r,glitiltion) R ackno#ledge, th* the Bile Beourtles hin not blen Ind
val not be "40."'.d Lnderthe U.S. SecurE'. A  and mly nE* be *red or

p//5

e
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sold In the Unled St-§ =cipt purmuant to In =Inption from, or In.
hnsaolon not sub*t toi the rightaion reqllrein,nts of 0,0 U,8, 8.Out#I
ACC

) (no geniral Iollcitallon or BI,Iril a villilil) none d08 L-d Mmig,r or
=7 4 11 Amlit= or Niy perion e g on bihil of I:V of thorn,m iolound
Am tr or**M to* or sold, and none 0 them ¥,01 808& oflirs br or14
29 Iel or,ell, the Bele SeolsRjes h the Unlbad S = or b or for th• aoeoult or
b„IN of any U,8, Pe,Ion ushlg any f,in of generalion:lt,Mon or giniral
advertIoN wRhtn the mesrung of Rule 502(c) under thi U.S. Securrie Act or ki
my m,Inner #NolvN apublic *YarN Inthe Unl d SW= wlim the m Ing
of Section 4(i)(2) of thi U.S. 5,0310* Aoc

Rel.nal

(no d:recM Idhg -cr#) the Lid Mm,ger hi onhid and mid thi @ili
Seoliilles md wlo- ind iel mi Bab Sictillis 0,4 oilldi mi Uaid
8¢*80 In · · . ,' · V,Im Reed,* S zilder the U.S. Slclaes Aot mci none
of the Leed ManIF or my of I» Af fm or =V person loaa on behaM of
I,yofthin h= migild orwl eng,/ h i;y  dhclod,-WAl' *,In
the rne<Ing d Rule 902(0) of the U.S. Sect,11= Ae* and

(no I:,bll ation or ma,Ilpul,lon) none of me Lid Manlglr or any of*
Aflitis orany por,0,1.*IW on be.of- ofth.n hmt,irt orill,
dlictly or  directly, any aotion doilgned to, orth,t rrl M r,e,oribly bo
4..Mums, or  uR h the.U/b or m.wa on ofm' p,Ics of
my •Bourity of the Company to f 018!sts the de or remle of thi 8,1, Sic Itlee
in vloldon of IV appncable Iw.

E•ah pa,ty gMng , repreler#,Ron, v, anty, undert/* or covenent to m• 00* p*tim
In this IMP)'7"1 -, · . ·.: thet the o her partial h,Ve r•11,d on suoh
repre.ntauone, v ,•lU••, und/ap-4-no. *m.# Abll 're,ment
and v,mcont lue  or®onthi...pli.•imlam, =r,„11=,  dert,kinol •Id
coven,ts In pe,RxmN b obig#*m under th* Brvernert
Notlflo on
.ch "MIFIBIR...#0.*.p s,-*hm becom*allorm
me con)01* of ihi Ili of ihe 8* Baoudths t.

C.) "ny m'*'0181 oh.ng.."boung .ny of lt' -,· ' i. mdw./9..h th.
......mc=

(b) 'ny of"/ : . . 1 1., orvinin"// b/com'g n'u/'/y Lu ue or n./.**4
Inconct

IndimnHy
(m) Eigh Beler igi %,MI *8 Lid Mmiagu4/ il wl kipui Lid Miiiaw

Ind im r*fad bodle, corpor 8 Ind Amnilia, id their reivict* ar,c*orm,
000„ Ind mula Ii CIndemnlf*d PiztNip mdimi d Ig*,t IVIo,I*
d  es--&.4cidone and .M. ('Lo a=') k,th.
=lntmat luch Lol= are sufF,red ormin* I , reeult ofabll# Of thil
Igii,In,nt bythi Seler, hloluding any br=#i glany ofthesbove
r•pr-or! orls orv milloo g ven bytho Geler,
Thi h,dminy h eliu= 6(M do= not maind to and li not 00 be WI = In
Memnay , In* any Lome. d m Indemnilled Party If and to the .dentM
eloy

1) Ilm,8 Iubdhm the grm• Meglgenoe, hud or villl mlloo„*d of
any Indemnmed Pmty:

 0 ".-T  ..8

(h

(1)

(D

U

U

6

(b

(
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7.1

(C)

(3)

009*h,# liy /1,4 orhwhich m Indem,!IMed P* 11 re*IM to
ply fb.my/*MMWO. by I d the Corpor.bm Act or
ripr-erit an emolrit In relpld of whloh this  demr,Ry would be
mog,1, vol orunenibiosib  underany *plf* liw.

The Lld WIDIr*hall not Ind Ihil Bma MeIV Indemnmed Parl Ihil
not nukl any adrn lon of Ilbly Or s*tlernerl d any prooelchgs In relped
ofwhI  th•Ind,mnity h .-*M mu.4, wilog. prlorwrit n
mid al *Ie eellel (not to bo un ,10,4 v, hheld or dal,yad). A Slner
Ihd not m 68 any adn kxl of.bmy ors,-m•lt of any,uah pmo#*
wm,out the prior v,rm,n conalrit of the Lld -iagl (not to be unremon,bly
wl#h.Id ordlk, d),
lf#I L=d Minager becomesmal I,9 IM ICion, procaid    clilm or
darr d ll respect of which 51 Indernnmed Parv wish= 10 0 n ibr
hiclemnlflollon Lmder the frldern,IRy cont/Alld It th. cl//1// 5, the L..d
Ms, er must prompey not,9 thi @elifi of thi sub isto, of th* rn,lb,r, The
fillum of40 Lid Maniger to not  ths SIA,f, puf,izint to th* c use,vm nd
release *10 8-r, from any ob jon or Bablty whth hy may h  pu rsumt
to  ls Br*emint Emipt t t such  bmty wHI be reduoed b the e*torrt to v,Noh
th•*nountthe• ibjed of the W=In# underclmie *M h= hicr=Iid m a
rm.UR dtheMn*so not09.

Announe=n.nis
Each of me Seleri and the Laed Meniger wl obtmh the prior wriain con,ent of thi
*her pmties to m,Ii my m/2/ pwo,le.,0. concemN wili ormSi

Events of Tennination
Rght of*mi!*on
The Li Marwlermiy, sub eottocllus, 7.2, 18 1,1-lmoblgaoons undirolls
Igreement wtholloost ortleb[RI¢y to Itailf at Ity mni beor• 10.00=11 (8ydnsy *I) on
e» Tradi o•li by gM, writ!=1 noll, b the 8800 If a Beler 11 In d*la of any  the
tlim, Idoondlions oft* Bgreeme,M orbroaohe, my : ' i'· or¥,arr,¢y /ven
or i,mde by R under th.In"mit

(b)

No •vii ht,d In*I 7,1 er#th the Leed Man r to =rcleeb lifind„,don,Ig s
unl= m

has, orw„*ul rimonibl be maied,d tohive,imitaM Ovic= *lact on
(1) the v,LAgness of pe,ons to purch=I the 8.1. Sectsmi.; or
Tn #18 pike at whloh fIN pild 0,#in shar= In ui Cor,piny se,old

on the ASX; or
woukl rmon,4 be e,q»ated to gin Me to a I,b y of the Leed Man r
under the Corpofilons Ad or any other Bolcabfe liN.

Gen,ral
1 Rela eneho bi<,#Ion thlBd* and Lsid l/in,eir

Th. par'. I r= thi 1 I not th, ""In tthi pa ,8 to ... •Mu-y
r*tionshIp b-een them. Vilhout [Irr*Ig k *go , eaoh Beller
sokno*dge; Ind,Grses Uwt

.4

6

71

(



17/May/20162:58:04 PM Herbert Smith Freehills 61 - 1331

(3)

(4)

(1)

8 e,r=,1

R . 001**4 v,lh th' W.... an am  1, th ....
= an Ind,p,nd,  00„laclor md nd In any other cepacRy weh
rlepect to the Sale;

mi La d M  ,rhm not Ided, b not actN and wl nd Id h I
fiducliy c®ecity vAth I.peat tb th, 8®Her, and neRher api.vioim nor
=IN ./.h*..fi thi Le,d .....1.8,8.. be
dolmed to crl- a fiduck=yrmletionship;
e. L®.d M.n.'Whil/kil.Wn.£ /Idl notel.Unkg.middle
orob[lgilon• oth•re=, tho,e mle,* ist out h mli  raimint
vAmout Inlting the genera14 of Al foregoing, the Lled Manager h
nd m mfia on, and h= not provlld,nd wl not bee,Bed•d to
provldl any I**1, * aocouning or reg*bory acMci v,Rh re,peot to
thi 88*, and thi Seler h= consulid h avn ligal, mooollnt#,
 *meri regul-y Ind t= I lisci to the e,4,1 I d=mid
: :  : · t and ahill be reipondble for mekIng b o#n lidlpindent

 vaae@ en and,ppral-1 4the t,n, ons con n *d her,by;
) the L=d Man •r(tog•U•rwth NI ,-Id bod=oorpor  md *Hi•Im)

00  ,00 IIIrvi  •Im Rli l,mengaged h Iicurm=, connocmas and
der val tridhg, fbmign exohi,1/ Ind odier brok•rige  Mt  and
0.4-4I.g=p#h..Acop..40-
bmimg, a=*and Ave*nent man ment liaIlcIW id *an#dle
••Moei id dher oorrmercial Iivice• and produots to a wlde rwige of
compll  goverr,nerim and IndMdia hum which oor:Mk**g  tarIW or
dutel, ora percepoon ther•of, mly dia The 801*r eocpr=* acknoiledges
th,t *1 the or* y cour= of bualfiliI, the Le•d Mmilger md/or Its relll
boa= ootpor* md AN   stanythne mw hiton . prh*d ...or.
behiof*m crm .M.Wh. ...hel bt" oraho,t
poeliona, fhlano• pollions or Mde or otheridl effect Mildbm, tr their
own =ount or the aooout, of customers, * equRY,.ht or oth,r.0, les or
 *101111,1*,snent. Onclu(ing d.ty.u..4 b.nklogn. Cr olh,r · . -4 1. ) of
F. 81.Ah.N.N.W..ny *here,*Ry, .4".yb. provk g cram'Wkg
man# and c*her hnol,1 lervlols to companl= thlt mly bo l,Wl,4 In my
propold or oomp*Ir  tmrls, ort, Il lach c=• wholl liltsilt• rr•y oor,flk*
vvith those of *Ie Seler.

Tru,tle limhtion of labli*
Noti 1*=,fig q omer provt.#011 in Uts *greemert

Each of P.T. L.hydt»d * trust- of the CHAMP Buyout Ill M Trust Pipetual
Thilte• Comp,rly Limled = 07mt,e of the CHAMP Buyout Ill Trut md
Pirpetal Corpoile Trl,t Un&,d m tnlet= of thi CHAMP Buyout 111 (SWF)
Trust (-oh a'lh,st.Allwhlo m. 're•n•ntot* h b .0,0Ry =M-
al me *ev# lust Ill,Yed to h thI I. (I=,h I'Tr:IM .Id I! no diw
cap•oRy, A libil  art,Ing under or h connection v th thi misem,nt 11 Inl f
Zp wd o,n be miforoid agalnet a Tnlati on ly b the =tir,t to which R omt be
s-fled out of property of Mi Trutt out d v,hloh thi Tr,*00 1, e i,Ny
1*emnll for IALId*. Thl linglin  ofth•Tru• 4 1,bW appise
deeplm :ny omer pro-on of#* Vierner2 Ind eod,nds lo d hbmi and
ob lions ofthe Thmill, In my wly oonneated v/Rh IN r,prlar lon,
-7*c orn.4-me or  • on  *,d to
8./Flmenl

than m Dualii of thi r vard Tru,t k,okiding to seek the *90**lent ola
rac„Per (mme* lA r*Uen b p,ope,4, ofthe Th:st), a HcMd,bor, an

P•008

8.2
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(h)

(0)

(2)

8 G ,1

admllilli,Itor orarly Imill  p•son to uti Tru•E•e Or prove *1  y liquIHIon,
adlinl,Witr*lon or L ' d or l#I/ng 0» Trt*Be (except #1 rallkn to
propity of the TruM.
The provislons of M diume shil not *p# to any oblgdon or *Ry of a
Tru,W to thi m¢,ri tht 1 11 not •illined bicalli *er the Dult deed
0-bashag the relevarrt Trult or by operation of Imv ther, 1, a reduction :17 the
0,dent dUl Thilie'I k env  on out ofN ..Ili of U,• Th•t m a imul
ofth  Th.4.4. *.ud, n./.g.no. orwlilul d.#.AL
Wh...Trust' man/9.d byam,/.Clr, R. .6/WINK/.d mlth. m.n/"1
of the Trust 11 re'por,•2  under the Mult d•ed . '' - . · th' Trust ibr
/#114 8 11*ofobiliiona ridIUM to the Tn  holudk, under
1hl  r=mInt No id or ornINIon of a Trust,0  cluding In, relild fallin b
**h oblgatior» or breich of rupreier*,Bon or *IinirrN under
M Br-nerrt) wm be conslder,d fraud, negngmce or wIAJl defeuR of the
-trult»e fbrthe pulpom of p= r,ph (c) of th• all,Bl to the lodent to v,hloh the
Ict or omblonI cal»ed or oonvt*IM to 194MIby the manager or
any other per,on to ful MI obl#loons r,1/hg to thi Thist or by ar  other act
or or*,brl of thi Inm•gor or gly other p.,son,

e) Noerney, agent receiver or racelver md manager appolnbed inaccordanoe
v,lh th  *greemerrt hes authe* to ad on bl llfd m Trutle In aw,y which
 0801 the Trust= to my perlon,1 libly and no ect or 01111•lion d=1 -im
peion wl b•con,Iderid f ud, nq#= orwabl d*ut of the Truitai *ir
thi purpose of paragraph (a) ofeli els,-.
A Th*ve * not 0*ed to do or rml t tom doing ar Ing under
mb ig,•ement Midding hictir Ily Imbm,) ungliI, Ihe Th*,4, Ibmy *
Inill   the =ne mannorI*cul h poi•graph, (I) lo (I) ofOll 4,11
A rell,ncs to 'wHfu delal< In r-lon to • Trustel malls any h,»rllonal
fallM to oor,;,ly wah or b, rrtional breach bythe Trult= ofmy db
ob Ilons imdir th9 agiemer< oliwr than I filhn or breaoh v,hloh:
(1)

ami I a rammof abriaoh by a per,on allirthm thi
Trush or my other corit ,ted by pllgi ph (d); lid

(B) th• p,(10,711 rm of th• action (or the non®Irfbrrnance of
whloh giwi die to auch breaoh) 1, a praoondRIon b the
Tru,000 *omling the smld obnginon;

11 h aooor cl With I  ful court order ord!,eQUon or rlqihd by
* or
10 In accordanci with a proper Inetnict  or direcdon gh,an by the
manigw of the Trust or h In koordanoe wi# art liblellm or
d ®c#on gh,n to R by any piri=,7 In ·  · 1 + where th  perlon
1, ent-d to do *o by Ily dom,nert or li 10#.

Al  ht, and iAe 8-rs u,id„,0* Illenlent «e lowl,1 Ild
/4/*Mud not-and..4.4. Se.' not,•,pon,1....
for lhe aol, omllillonl, r0pr  r o,mi Illillillel, und•r kir s or indonimm
of m. other 8,10.

(1) This clau. 8.2 wm s vh,e the Wn*laflon or e®hy of s *f,emerrt
Enth mgre'In.lit
Thlo lgYed,nont, account openN and clent dool,noritloort cornpl,4/ by the 80#ori,
and the L..8 M,nageh Terrns md Condmons d Bushille = profdod by them to mi

./.'-r  .'9

(CD

(

u
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8.10

&11

8 ./.Ill

==="7 nul.irRdr 1 ==.

To the mdent of any kon, ncy bliwiln the *1 of thll agrollnert! md tho Ternil,
thhigmernart pr,v*
Gov,ming law
11118 <rvernerrt Is governed bythe Imn of Nav South Walee. Each party submh tothe
non«cluilvejur dition of coul =rcl,Ing jur ction In Na¥ South Wal=, and
v/ val iny Iight le daun th/thoaa col#* ar  an Il callf/Inlard forlm
8*VISM'ly

Any p,ov lon oftti qi.Ii#whil h prohlbNed or uner,higatb In any lish(Holion
wl be hillhtlve al *0 *It jl Kill  00 the,omit d#Ie pfohMon or unenfo,ce,b y.
That wn not A./8/. m. 1,r,1 ling provillons of this .i..../ nor  cte. val.41 or
enforclablty of that proalon In any othar jurllaction.
Walvi Ind Mililion
A pam,Illon ef or dgM wll,d und,r thh agMI9 lt mi4 na be walved Ic,M In %10!thlg
 ned bythe pe,ty  Ung thl MIv,r, or vided =010  wril)g ligrild by mlpar .
Thb <reemon mg be vmrled bythe pirtl- 1n R *houtthe Ipp,0,/ cf *9 Incla miled
pemon

7 No a=Ign »nt
*MI"*mwal* h W.=ablmderm.-ema vw#.4
writti„ con.,4 of thoothu paxy.
SU,VIVal

Thi : 4 ,'· wi,w#,s id Iride„4 ki #11, Ili1Id ,han rem,In oper#*
and In ful bve and  cl ing*%00/ of compl,Uon of thi  1* of the Sals Socl,NI®a or
/9 .*thtmism,semerlt
Notice.
Any noUoi, approval, con,Int q=ment, wa ror othiroommigdo/lon in oenineolion
wim th*,gle=,1,11-tbl In WIttN.
Al"Il".
In th* irsemerrt th, t•rm 'A*NUIE,r rn•ans IV per,on thst dlrecly, or hdhally throl<h
one or more Ir*,rrned rleo, corrk., or 18 controlled by, or . under co non conDol w h
a per,orti '00,;tror Onoluding the tarrrI 'oontr-d by" and'under connon control with=)
mians *10 po=iHIon, *ed or hdke* dthe poAW to dmot orcalli thi drection of
theMpoict= or eotMMes of, pemon, whether through th  ¢ vn,ratdp of
sacurmel by contect or agency orothen*e and the term 'person' li d,e¢ned to  clud*
a plitnor,hA
Coun ,pa, s
This agrismerrt me be =altu In my nlsnb•r 4 00 1:parti. All count„pits
together wS be t.kon to oon#1* one igriemirrt

Yotn, cer,4

mo..IM pqi 10

8A

U

U

8£

U
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8 *1*

Bmeutad by Maoqlmils 8.ourm= (Aultrela)
Umilld by h authol,d,lonaloll=:

SignedM of gumorield Mgnabory *r* al -d*gnatory

PAUL STAINES CHAI8 HORNE

N=„I of aum00•ed •41.04 Name of a<*horhed awnak,ry
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ac*cubed by P.T. LImlbid " 0715"" of the
CHAMP Buyout Ill (WW) Trust under power of
att=Tiey diud 18 809*mnber 2014

Bign*re of Amornly
BLOYSup.1.

Nini of Aaomey

Andy Mid•l•Ins

2*,cvt,d by PerpitmI Trus&88 Crillpeny
Unlu m tustle of the CHAMP Blyout Ill Trust
und,r power of *19rnsy ditid 18 809*Inber
2014

Sgnit,re of Atkyney

BmtM,INg/

Name of Alinmly

Sig al Nkney
Andy Madel,Ir»
Senior Manager

R%* of Atorney

signature ofwli;L

LMU= 

 nle ofl

Signature of WIness

LIL ng

Mmi of 808

8 Gin,ral

I//// /18,/I/// I11
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bioutld by Porpetttal Corporate Trust Mittad
as trultm of mi CHAMP Buyout Ill (SWF) Tn,t
under pow,v of emeydil 18 8eplember
2014

blgn*ure At rney

N,mi of At mey

lipl

Senior Minagir
Narne of Attgmey

agd.4 Vvi,Ii,
1 1-Uang

Naml oTWv,Ils

8 G,ry,74

PI//13
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Schedule 1

Timetable

Trade Dili 13 M=Y2016

..Id..Crq 17 &/y 2016

80"/09.an- plgi 14



17/May/20162:58:04 PM Herbelt Smith Freehills 61 -c,/ „, 20131

Form 604
C,p.'00. 4 1001
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Annexure C
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CHAMP Buyout Ill P  Unt,d
8 8-ry Roid
#12-08 SNM=l 040909

Dear Sh

COMMERCIAL,IN CONFIDENCE

Introduction

12 Mly 2016

™sagreemer,t Illl out th• WM and conciltions upon v,hloh CHAMP Buyout 111 -
-§Idf--e  = Mao* e Beou es N=Mm.m-#.IM*
procure purc,mers R,r, or MN which to pl Ohee, a totmt of 2,884,803 a*tkig Ailly
p 11 MT#lary shlips rile Slcurttles') In 00hhildle Lhlted (ACN 602 196 380)
rcompenyl held by the Siter h thi nlmnir M out In aitule 2,1 CS,le, and the Leed
Mm,Wagito m=,i/me e of#, SaliS•ourm•§ md to gum,m*#08* h
*,=darm %*1 the ternls of th  *,eme,it The partle; al,0  r to the block ted•
qi,m,nt to be int»red Ato on the dis of *11, Igiwinent between -ch of P,T. Unlt»d
(ABN 67 004464886) m Mintee ofthi CHAW Buyout Ill (Vm) TruB¢, Perp*ual
Truitee Corrparly L nlbid 01 BN 42 000 001 007) m h•t••of the CHAMP 84704* 111
Trust and Perpealal Corporals Trult Lhilld (ABN 99 000 341 633) m tultse of the
CHAMP Bllyout Ill (8WF) Trult and thi Liad Mi,2*/ in rililion to a sale of or*1 y
ohirl In the Compq ('FIrat BTAl.

Ill. 01 Sli 84'Cumi..

The 8,Uer Br=, to =1, or proourithe sale oF, the 8* BectrRjes Ind the Leed
Milip, ltielf or miqh an Amlah*d,Ilned   diuse 8.91 Igi = 10:

m.1- ..ab cithe 8* 6.0,010, by u,N h beet mdeavoui to procurs
Plittil'/1I hir the 8013 6/curres // A/6,16 per S// Securly r'/III FYI:/0)·
Purohms¢, me  wdethe Ls,d MIrI e  rela d compan. and M.*

(b) gus,ant,8 thi amii of thi SalI SIourltles by purdiaulg gt the Bele P!10, per
8*0 8,cuty thoae of the Sali SeourION whkh hive nd been pl hmed by
*14 pity purchmiri (or Ihe L,ad MI,Ii/fi mi*ed oompmle, orAMI ) h
Iocordanee with *ume 2.1(a) m * 10.00,m (Sydney *ne) on the ™do DI
speamed h the T¥netable h Sohed# 1 ('riidi Datil or ouch 8,18 = thi
*qih v,rB, rmalance 8,ourISM,

81*ded toand bl aoom,lince v,Rh fill,mm dth* B,eement
R*hou..
No thitandN mgthhg le h thh Ig„„,1,2,14 whe,e aoclibltion of some ord of the
Ballmel Securm,§ by be Load Min,g,r und,rthb,greeme,R und dme olril lly *Ilfes
In thi Comp ny underthl Fli BTA b prohbitid or r=trk:*1 by the,pplastion dths
Ii<,ov,r provl,lon• In the Go,pon,*Ii Ad 2001 foth) roorpor*Ions Aor) or wodd
r,quh notmoilon by the Leed Mm er or m Nlll  md non Wootion by the

000    0 1

1
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(d)

(e)

m

(b)

2 8:le

Tremurer of 8- Conynonweamt ofAu•trak u der,ea on 81 oft e For*1 Ao * ons
and Tak,ovin Acf 1975 fC®) ('FATAD or rilitsd pole, the Beler Ind ele Lead
.4/Bre.ht

th, ..rah,11 r,Wn suoh .4.4B,imoe 8,curltl. (on . pr... ball
hiNng r,g,d ho mo sum dthdr Rupeadvi *d* and the shems beN
sold under the Fht BTA) they ari r•ql*ed to r/in h crcler to preverrt the
breloh Mt,tennon Blcurmell, ind the Lld Mlmggir *4 advhe the BeAer
of the number of Relenoon Slcurall;
the Leed Mar,Ber must u comply wm Its Magation. 20 pey #2 the 888,r the
amolmt provlded In clim 14 bll the porOon of th«t Imourrt th,t Il Iqual to the
n imberof miy Re¢Intion Beour = rm*lod by thi Sale Price wII bi providd
ID Ihe Seler = mi IMEWhi bin CAdvanci Amount');

O) the 8,ter . 0,4 requ:ed b re,y thekk oe Amolmt from and §0 the exborrt
It recilves or li ent!Ued b r,calve proosed; f¢om the Ee d thi Reterfon
Seour es, and the Beler h not re,pon,1,18 & my shorod h ripaymint from
Fe pfoo.ds4/'81 of..hwam- /Im../ .4.Im bel
#1010= iming from Ily,uch,ho  
the Leed Mgigu mult pro©uM pwol,gen tbr my RK=,lon Beoudl= m
4.Nu m. S.*M the 0,8.0.W. of0. Lead Man..' bud'. pnor
to 7.00pm on th• df M 1, 30 Bizil,18,8 DIF Inar thi dais of thle Igriemint
TEnd 0-1, wl* Betiement of thi Ili of Ret,ntion Sicurfli, oocluring on or
b,Rn #10 thu Bu*„I Diy folo#N mi aali of thi relivarit R ,r,tim
Secur!688;

the Beler wil I tans r Ratention Slcurltlee In acoord#noe with th• chc:loris d
the Li Mmgorto de liol la»s; and
the L e,d MInaW ls,Mild 10 Ipq, by wiy d*i the prooleds Rom the
pl/ch=l of any Rier,Mort Seour le, sgshi# the Advanoe Amount Artedl.bely
Imon mo Laed Manlgarl reol*¢ 4thois prooesd#

Thi Sal dmowledge* #*#10 Lid Mmig= does not,cquh any Inlareet orrelivaid
Im,r=t  1, or 09# In reipect of, Iiy Ret,nlort 8,(u11= mcipt to act I ZInt forthe
Beler In prooudng purohmers for the Ret,nOon Matilles, Ind dol nd havl po r to
mqulro nit Ii, RID,nion Secidle, bi hne ,IN to I or to Ili orderI ra arred 10 In
010 FATA
Mannerof e

Subject to-ue, 13(b), #I Lead MI1,0 and 810 801,r wm oondut the Bele
by wiy of in *r ody In pemon, Ihi the Lead Mmagw reelon,b4 billsvee
m• Pm-»ch- 
(1) If In Austr,1la, who do not need d|,clomn under Part 6[).2 ofthi

Corpor.Hons Act d
 01*Ilde Alls 1  to whom oflbi for=18 4 =cu,10= n,y l,Muly
be mide #Ulat relling thlpr,porilion, d,1%,fy, ugl,1=lt or
MU of iny · · r .1 or other dleclomn doclment or any othir
kdg/n»rA, Noll/kn or fl,w.4...MU.iby, ig"Amm".7
ig,wie (dhir#m, =1ysuch mqi*Imeritv,Ith which the Beler, in h
Iote Ind *ok*d**gn, b v,ilfU *1=11*y), m det„Illlkld ly
0- L••d MIIW In co„Itili,Bon wl  Solor,

) The 8* 8eourltes shan only be o ed md iold to per,ons th I nd h the
lr,Red Bts= In '*hore tan,/03"M* (m denned h Rule 002(h) under the
U,8, Beourltl= Aol of 1988 TU,8, Siourltle, Acf)) In rellinoe ort Regulilon 8
under the U.S. Secuives Act ( gul*lon 89.

(
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4

4.1

3 Fie'

c) Alo orm of the Sati SICLI,1NS In pu,ohmers must only b  made by the Lid
Mailig= in h dliorilion.

.#4*8=h •nd./.4
81*leot to the t,rms of thh agreenlent tho Sal, shal be effeehi on tho Trade Dite, wRh
•-,ner* to follow ort a T+2 bil In eccordanci v,th the ABX Opirilig Rulm md ABX
8*Uement Opirat g Ru*I on tho dite W out In the Tknetable l l Sch dule 1
('Setolmlnt D-1. 848* to claul• 7 and *muse 2 2, on thi Settlemor* Dite, the
Lld Manager *1 ply or=Iptrthe Irn,nt the Siler, cr m the Slliw *ecla, of
an •moid equal to thi  c.,gate dthe 88* PMce mumpMed by thi nimber of8*
Ek'ouwk'" h *1/gr Re,pe'/An' Hok"n<h b/,§ any f/,i' P,DA'bb' und/rci'L", 8, bytr'r//N'r
toluch bank.coouniva. m.y bl noikd bythe Seller for valuo (ki *er,d funds) on
e» 8,-ment DM Igibet delliry of the Sale Sicu#104
Account opening
On tha d- of *18 Ii Y** the Lad Minageror Hi nominibid AMI,Ii wm f,*lore
r•livIO open an account ki the r=ne of th• S-r In %=dence wth h <muml pmdice,
md do dl auch Uln, 112080„W to,nIN It lo a  m Laid Mall*44 the Sa»
BeaJMes h accord,00 wRh this  reenlert

m corwlder=80,1 d perfom*, MI obt#loole Ender Bil Brsemerrt the Lead Manager
** b, enlied 10 Iuch f-m lhe parol, agres.
RIM-Inh«ono, In,in= and under aking,
MIM#= and undIMWIWI by kl r
As /hd- of #118 Breement lid on eloh day Lme lid Inok,ding th• 84#Imerrt Dlte,
m 8•M,r 19„.Iiti, wiff.,1* md undirt/- B me Lid Miwgi' Bl -pe *ofh-
and the 8,18 Saairme. In b Reepictlva Hold)# that

(capiclty) Ula 8®Oer has fuM I,gal capecRy md povar to erler Into tNs
41,ementand   cany outthe #Ilic<ons th,tth   Illm,ntcoll#,Illp Ill;

M (authorIN thi 8*Oer has takert all oorpo,16 motion th/ le n ooissy or
9..Bgo#e,IM, Inbm' 4 amem d Roci' 0*MI
tar.In"Im, th'.moement cord,mp*88;
(.gr'Iment /'9/:41/1,) thl' .grl'nllrit oor/'M/61'll Ghl' 8,1/1,1 1,9//4 wad and
bindhg obnoaoons, er*,oe,610 Igainst It In acoo,d,me wmi Rs iln,i;

(d) ( n,r,hip of Bah 8,04*Ul)  alnt p lentpullulit to thls Agr,emInt
the Set'lly/ ban'Al-n accordance v/h o/ule 2,4, or proanthe *:ne#ar of,
thi ful *04 and benina evmer,hIp of the Sdi SIour t hi md ci,sr ofd
1,na, oha,ges,lecl   1*rm,equ = and p,H,MpUVe, h 
lubled to rigidration of #e #mifir=§ El m• Mgl,r of 5/ehold•rm of the
Compeny;

M (no k.ki,Infomiati ) clherth.,b#om §60" "*"Ag /the Sale, 0. 8,1,rls
nd h pomellon of arly non·pltic Plforn,IBon or kilorrn„tlon 01  b ne*
gen,r* a.g.b. whkh, IR,%...9..W..KI/*4. re o blp.mon
would I¢pect to hm  R rn,les,Ill efrect oti the prloe orvak» of thi Bale
Securtles or other ieourtile In the Cofnperg, orM 18 :Itiorn),Bori th* would
In u,noe, or waild be I * to Inf!u,naa, per,ons who conmor* Irn,It In
DMolon 3 firm„*1 products (m the t,rm b dellr»d *1 88000,11048 ofthe
Colporatin Ac# h decldN whemir or n* to moquh or d poi• 4ouotrlies
h t the Comp,ny. In a*loon, th• Saler h not '9/Ir' of Iny harms:bon whloh.
r --Iill #.ora  dth* ad aersvmmhs In
h*rmed a,Ii•Imint al#Iail md Mpoilm, prolland

..3
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(k)

(m)

(g)

(h)
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4 ' .. ' A-- vi,wintli Ind dil#

 I ind proapil of#I Conpe  Ind b I+AI;&,W mit hi not been
dI,olo=d to mi AS*:
([Mom„dion) all Infornlodion p,ovlded by #le Belar to me Leed M•llgl, in
relinon to thi Sale, the Bale Beol,RI= and mi Con*any M tue Ind correct l l
aU mlterid Nopects and not ml**B or deoepth, In liV n 11/ Imped
whether by ornlmlon oroth*
(ao„trol) the Beler do= not conDel the Comp y (= deftned In =cUort BOAA
d the Corporations ACD;

(powel to I ) the 5-r hm the corpoM, author*y and powar te Iell the 8,18
8eourilli,undir Ih* agi,Imint =4 no pi,In hl aconl blg *IX v,hither
conUngent or fi,144 to pl,chm or to bi dlimd ibr purchi,8 th• Se 
Seour es;
(no giniral Iollcl lon or gen•* advirts#) none of thi 8•11* or my of
Its AMIates or any perion aotbg on behalf of any of thin (otherthin the Leed
Minigw or Al A,Illiti or Iiy pimon IctN on beh# al Iny of eiom, = to
whom the Beler glves no rlpre,Intation orwar rIN hm offered or sold, or wm
0*or4 my d #w SI Sec,alhe h  10 Unbd Stit  or to or for me
account or bansm of.ny U.8, Ps'on using any form of ill,Inw .olohtion' or
.generat advarthifigiv,Rh#7 the m-,Ing of Rule 502(c) Under the U.8.
Slcurm= Act or ll any mi,Ii,ner biEN#W a pli* oflirag tri the Unl Stat=
vvI»*1 thi m®Brlim of 800100 4(a)(2) of the U.8, 84:,11,8 Act
(no dl ,alid mlling #on,) nof» 1ihi 6,10 or my ofhAf # or any
perion acbg on blhalf of any of them (dherthan the Lead Mar r or b
Amlit= or my perion acimg on beha, of any of thorn, = te whom the Solar
g  no reprioilib orwirm*) hi Ingiged, or v,11 I„Fai, In = y
fmniwid .Immg afforte" wlthh the me,nng of Rui 902(0) of the U,8. Secism=

(no stabllisallon or manlpulition) none of the 8-r or any of bA Im or
any per,on aceng on beli ofq dmin (atherman 012 Leed MI,•garor 
Afm,8,§ or *rly persort ehg on WWof any dthern, u to whom thi Seler
glve, no Npr=In on orws,iNM hmt,Join or vaI talos, d=(th or kidieouy,
arY don d=Igned to, or8* mwit rmonably be Fic d to, O-0 or midt
ln the tabilli on or trm*uW50,1 d the price of any ••cl,Hy * the Company
to facinlthl 8* or r=l of the SI S,Cluml 87 vid don of ely *picabbl
law;

(No bmloh) the 8811,r wl no  A cof-000n w*h the 8,18 8,01,Hle, orthe
Dm=lions the 81*lict of thia spemer,( comn* be Involvad In or Soqdlice
h any ectMty wh Ah br=*m b oon,Alullon, thi Corporil#oria A£* and my
omer applicible 4-, the Ipplible let, g rulas dASX 1. ed ('ASr), or any
apploabte Igiy bindhg requllment of ml Aulunkn 80 60, and
Invaltmil,b Commlmlon ("ABIC') or the ASX; md
(OPAC) n,Rherthi Seler nor NY #re*oror omcer of thi Solar, nor lo lie
hoMedge of th• Saar, IV *,rempby=, am •orp=,on Iothg on beh,0
Of thi Seller, 18 ol,rer* al*Bc¢ b any Urtle E *1  sp*0 .- - . by
the Omol d For,VI All*, Control of thi Unl•d Stif  Tr ury Depivnent
('OFAC') or b Imi# SUbject to any *Ink In*n, Idmhhi by her
M*,Vs TN,m,y In me Unlid langdom or the E opei, Union (colidv,44
'8*notionr; and the Sidir v,m not *ect4 or Indhic* use the proceeds of thi
Bil# or hd, corm*,4* oroth,M» nwlia mvin*Ne suoh 9,00,10, 00 =9
subeldl y, joht viribii p,tnor or oeter p,Ion orentEy, 0) to finilci the
./.4.y'lm .m.NE#*to ly..BM. (ID In an, other
m•nn•rthat wl reaul h a vI*lon of Sandons by Iw pellon pero®•i  In

..4

0
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0
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4 ' · : 1 :, wllrlntlm Ind Imil,tall

the d®od of the SI Semirtm (v,hether = LIed Mir: er, pl,oir, ment
advber, liv=tor or *i=IM.

Rapie,Intiillons and w *all  0thi Load MIMP
,/ /4...dmls .-ment d on e h*M. /. Whal#.8.-.4
me Lld Mlger,spller* and IliTIS 19 the 8eller thlt
C.) (bedy coililirlil) 1 Is d* Incolpor'bld underthe kil,I of the ph.08 of R.

'..

(b) (capiolty) It hes fl  legal caplolty ind power toent,r Into thh igmemerrt lid
to ci,y out the MMIctIons that thb Freeme t cof#Ii,Pl#Ii

(c) (.l ority) R hal t,11'n .1 oorpor.73 action til . naoe,my or des mall k,
mihoW #I Ir#y into thil  elm,nt Ind Ra oanyh  00 #10  an,•coon, thst
this /'/n/'m,nt · · i- .·'. '

(d) 0!lmlll=) It hold, d Ooerm=, p,rnll  Id a dhorIUes neclelly Ior I ki fulli lts
oblgilions uider thbogreemirt md hm compled v,th thit,mi id
oonc ons of the Inle In 1 nwillial relpedli

(01 (q,Ill,lt *I,(0Ve) M Ve,mer  con •• me Llad MIN* 1,g 
vald and bbdhg ob/9/ak'"4 'rtkro'/N' agah"* R h . . . : . w*h /8

M (breech of law) the Lead Mm rwl pe m b ·: -c, ''· under thll
4"WY'*iden,urs, M r•don ./.S  ma! h 'Wod bodi co,por 
and AMiltes Ict in a m,nner) 80 m to comp wth al Wplcable *va, b,dudhg
01 *98201® li,vs Il KL tralli (, ding In p«Uou* the Corpor ons Act Ind
thi FATA Ind r• ind policy) and thi jurladlotions r,Forr,d to In dal»i 2,3(0)(2);
provld,d M the Lid MIVIrwl not be lA b,each ofolls wITII# to#I
Id# tl)* Ily breech 11 caulld by an sc* or orr lon of a 8*Ber whloh
cor*Rut= a br-ch bythEt Wer of h repre,Intatbi,e, v,9171,IR= and
Und *10§ In cliuM#1;
(no r,gl,hlion) R moMed'.AIR).Sa. 8.id'. AA. not b./.Wd
vAl not be reg*er,d Underth. U.8 800ur 8. Act  d nlay nci be *rider
acid In the Unlbod Stable =opt pumu,nt to m eommption from, or h I
D-Imadori not subjld to, 0,8 loglb180,t leqi#*nont, of th® U.8. Beourliae

(no gineral Iollolt,Oon or general advortishg) noni ofai Lm•1 Man r or
any of b Am[/ee or any pirion =,Mng on behdd my of them hi Ioicled
o¢*rm for or al red to Ien or ickl, and none ofmim v/nl Ionon ofFeri for or of,r
to sel or=  ui• 8- S.,1,111*I In die Unnid 8 £- or to or hRie Iccourd or
b,1,& of any U.8. P.rmon uirg any form of g.nor,1,0110'iton or g.n.AU
advertiIN w:hln the meming of Rull 602(0) under Aw U.8. Slcil11188 Aol or In
any rl*ner hivolviW. pll,ic ofY.,hg In *,8 Unhd Statie wl#,1,1 the meinh
of 8 *10,14(8*2) of the U.8.8.curle, Ac©
(no*...#4-1,) th*Li .....4//and,*t. 8, 
Siaflt- and w l of*r and =l the 8* Becur  ony Ol*,Id• the Ured
Stitei h accordmci with Regulion 8 under mi U.8. SiOL[rIUBS M and nor)i
ofthe Leed Miiwgi or Iiy alb Amlibi or any p reon ailhg on beli of
any ofthom hil Wigaged or wMI Ing l In any fdhetld •slkW em,r  woirt
the nv'Ining of Rlibl 902(0) of thi U.S. Secullil. Act Ind

(D (no llal,lillation or mlnlpul,Ilon) none of me Ls,d Minlger or Iny ofh
Amia. crm, MI. =Ol on beh,lf of.Vof th•m h-/kort orw..4
drect  or h®vouy, any idion dle ned toi erth  Aght rellonab4, be
expioted to, C=i,e or reeult In the stabfnlitili or ': ' "· of the pdal of

moll.-I pl. 8

41

(g)

0
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(d)

(b)

(b)

Rlianc.

6 Ind=*

my Hcl  of 01. Con®any tok..9. 1,1, or res.00» 8,1, S curR.
In violation of any appicabID *M,

Each pldy gMnoarep, 1.r o  wi„1*, unde,Wdhg oroovanall to me awpilks
In this Igreemefit IclmoMedges th:t thi other p,tles hive r,Hed on such
r,prmntsions, v, ranlls, l, rl*,a md oovellarll in entl#U NoelBre,ment
and vm oor,Anul to rip on the" rlpf'le'l t,Uen,4 vt'rrlril,I, : ' ' : 4 Ind
covenlita irt perPom*U I oblgattim widerM U,ement
Nollic,Hon
Emh pedy sgreei th,t li wHI teR thi other FU= prompuy upon booo,Iffig Iire p or to
the 00,11918*lon dthe ule of thi SI SicurIUM ef,

Indimn#
(a)

(1)

(2)

(8)

any mlilM anng® uf! g mny of Ita Il<Ill,linon, md wir!, Ill= In th 
're,mer* or
.,c......m/or.ml...4, m#/*MA.or m..4
inooIT8(*

The Beler *0/I,/ wi# ihe L=d Min g 'Uit   v  keep#I L d ME=g 
ind Rs rati ad bodli co,poil Ind Ailliles, Id the r=picevi drect#
omcers and Iiplayei ('Indlinnm,d Pam=1 1/Inv,IMq**any lolles,
darniges, Will, col* dlibll, adions md domlill ('Lo,-110 Ule
malnt th/ such 1.-c „* ari surrir d or *ined m R result of, br=* of this
*Bemerrt by thi Beler, lixtinng any br-ch of mny of the.bove
reprelent,tione or warrantle• gM•n by the Bener.
The bdinnly inclaue• 5(a) do- note;dond to and le notto bet,kin lan
AdiTH* qahlit my Lossm of an Inde„ifilfled Pa,4 tf Iid 00 mi mdia thmt
mey:

hive re®*d hom the groe• n 1 nos, fraud orv IUI miloonduct of
any IndinnMid Pidy;
canal gly p=tily ormni v*Iloh In Indemnltled P# 18 requhad k,
p,y for my cont enSon by R of  e Corpoi,Bons Ace or
r,pra,Int m Inotmt In r-ped d v,Noh this hderrmly woul  bi
megal, void or Uner,Rxceable Ider Ily spplic,ble li.

c) Thi L..d MYruller sh/1 not Ind .hal procur. thit any Indamn .d Party shal
nd mib iny /11*I ofhbmy or*I#dany p,00=44, h reept
ofwhich the Irldenvlly bl c uae 6(8) rnay Ip*, vitholi the prior wr en
cor»ent of thi Siler (not b be Lmr=sonably wthheld or dilayedt Tli Sil,r
shel not lillk, Iny a#TWIllon d Ombly or xvierr»* of iny such prooledi,/
wl.OM- ptior v,rmm oone rt ofh leed Mmn r (riotto..re.ortably
*14* or dohy d).
Wthe Lid Marigu bicom= mvie ofmy sul, don, prooeedlms, clah or
dernmd &1 respect of v,Nch an Indemnlfled Pmrty wl,hes to olm n tr
 dinnmcition undirthi hdimaly 00*n,d lii mli clmule 6, tiollid
WI,Igi M* prorn# r,c*89 #18 881, of thi subitarm of tht miN. Thi
fanure orthe Laid Meniga tv n 19 the 8,ler pur,ue to *ils clause wm not
rele.Ii th• 8-rfmm liy ob tion or Imbilty which they may Wve pLnuant
to this lor,emelit =oept W ouch lib*y v¥01 bl reduced to the ed,nt to whloh
the illourrt the ed,ject of the  den,4 inderclaull 5(a) Il hor-ed as a
resul of the Win to m not*.

'"8

U

U
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8

8.1

7
7.1

(b)

Annou,leemenlm

(b)

0 A' .rg= r 

The Seler and the Lled Manlg  wl ob  the pr r wrOt n oor,erR d the other por6=
lo mib myMill ** ria.-m conoiming the Ile of the 8,1, 8,curles.
Evel of TermInation
Right of t,m,In non
Thi Leed Marigerrniy, mild todiii 74 §,frr** ih ob ons inder*I
agreinent wlmout m*/ Ibly in bu*my*I belb,e 10,00  (Sydney hi) on
the Trade D- by glplng writtmr, notice to the Seller If the SeS= 18 h defal* Of any of the
*rns and condmn dth* Igleemert or br,lohes eny , ; i'· orv,=rran) g an
orm,de b,"Aderth/Bre.m.i
/1.2/4/2,

(4)

No ever,t Isted In dell= 7.1 Inmles tho 1. ed MIWeer to maMI *le lt, tarmln ion right,
unle'. It

h=, orwuki Imlonibl bi eoq,ax,•0 to han: a m*411 •dvarai #act an:
(1) the ¥AllIngne= of pirlon, to purcl,IN thi Stle Seci<Ilis: or

the prlci al which AiIN p,Id oninmryA- In th, Co ,I,V areaold
entheASX; or

woed re onably bl axpic*sc #1 glve rlle b) a I,bll y d the Lled Minlgl
under the Corpo ons Ad or any other m,plicable  #.

.-ral
R,1•lomh' ..onB. W.and0. ./4.

(1)

The pirhe agres that I li not the WIntM of the p=13•s to ormate a Nduclary
reldon,hlp bit,mn th«71 Witholl hilg thi fol,goblg, the Boiler
Idawdldg= and lallsmt

R 18 convial,W v,Rh Ihi Lmd Man,ger on m ImY le,W# bidi Ind
I M Nopender,1 oomractor and not In any other c®letty weh
Nlped tothe Sale
the Laad *r,gerhil not l ,4 b not acEN and wl not Id ln a
flduolary o acky ¥Ath reepict to thi Selir, md n,El,/ a pr,viocm nor
e,d,ting redon,1,4 b*/ain the Lid Minagu «nci 0, 8*rwl be
delmedtocre-andu y r-ion,hlpi
thel ®d I.I.g.. nOt,0,4„,4 md i nomlming my dill=
or *lgili. otherthan thoei.qir=Ily/od h.Nrein,nt
Mhout hmng Al gln,ra* d0, foragoing, the L,ad Manager I
not En Imert on, Ind h- not pro d•d md wl nci boaxpedmd to
provlde iiy ligd,* magouillig orr,gl ofy a 08 v,lm rmpe  lo
#I 8*di, Ind lh• 8,8=hl oonsuled h In %4 logoun u
liiviiutlint, r,gl ,brMd imc =ivlism 10 the48* l d,emed
appropt** md shlm ber,spon*le *rm,kN b osn lidependelf
hive.Uglila„ and eppilid 4 010 I„,Iiauon, oor8,r,Ils/ h,reby;

mi Lead Wig,r N gIe,•rwih h *24 bodli 00,poil Ind A#libls)
con*rINs a flil ie,vici soginimi km ingiged In e,04#liei, oommod m Ind
der v= ladng, for,#11 Imh=ee Ind olinr limigatlge *lul, Ind
p'*4/1 h...0 . v 11. provld g./.*m.4 00,po,Il .d pr •1
*Ing, =,4 wid Ave*11* m,meemeK MnmoN Ind hmlil Idlq
•,Moes Ind *her commer- ser,loes Ind prodim toi wlde ringe of
co mm* govimmenmd IndMdu,1, tom which oonme*W 1.Ir.IM or

/07

6

71

(2)
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8 .//./.1

du#88. or a percepdon ell,of, may liM The Beaer qml* ectmovAIdges
thZ I n t he ord y courle of bulli „,8, the L=1 Mmlgor an or Il rilild
bodke corpon:* md Aill,liI •t iny Irm miy Inv=t on a pfinc*alb  oron
bihitfof cuit mirm or manige funds thet livist, nwki or had  ng orshort
po,160% fhllo, pollions or Mde or oe-All Illact hnoilatia,s, for their
own accoud or thi .goour*, of oustomi,1, in  qu4, dibt or c*her Notill- or
Bi.N#.a ( 04*WI .*.M.*.ob or») of
the Sll r, th, Campmy or IV othor MIN, Ind r=y be pmuhg cr ar,IngN
111„ON and c*her hnolaller ces lo conpli# thst may be hivolved Il my
propoeed or oomp*btg Milldm In Imh cal whole Interelia n,y confld
wID, thorn af the Seler.

Earl agreement
™8 4,emer  Ioooint opir*, md der* doournertalion complet•d by the 808er, Ind
the L-1 Manlgees Torme nd Conal80na of Buslne= m proilded by th•m lo the 8,8,r
W.IM.Im.th. .m..ream,Mt of#. pa,-m." aubla  fnEIsrand
Eflods all prlnoll *grwrmliM, undemtmndlng, md negonllion; on th  mial. To
U), 01(brt of any hloon-moy btlve,n me tlrrns of thb sememellt Ind the Tlms, U,la
./."Mi/p./6/
Govmnma l.

Thle Nreemer# b governed by thI 10#0 02 N- Bout Wiles. Each parv BLEm# to the
non4xoluslve jurlocidon of couti eap,vblng jlagdlction In New South V les, and
.h- my dght to Wh #Wthe.8 00 *- an l,convilint#im
*evelllay

Any provl,lon of thia *g,Ie,7,8,1 which 18 prohme,d or un,nfbroombio h iiy jutidldon
wl be k.*"Ova /'to tht' ' ·- ·7· lo the ed•nt of the prohillon or Lmenforc/abl<A
Th•twin not Inylld-the rlmalrlng pr lon, ofthls Igill,Ylll nortilu evll y or
err orcl,bmty ofOili provhlon In sny other jurlodiction.
Walverind vannon
A provt,lon o  or , ht ve•ted Underthll igiam•,i Illl, not bi d vid Dgept in withlg
84id bythe party granung *I walver, or *ted miept In wri g elgi  by the porO=.
Thls .01.....Irrt rr,y be varied by the Fti- * 11 v,Rhout ele approval d=ly Ind nnilled
Perlon.
Noa=#*mInt
Nehr pity m•y Iallf Its AghM or oblgauons  der th* Igie,71„1 wRhout mi prlor
written conient d the *her party.

,7 SUM'/1

The r,pralan ons, vs,Ill,YII, and # emnay h, thh,gr,emmt,hal MI* opolilk,
and h, full hoe md effect reger-m of compledon of the 1,18 Ofthi Sali Seolires or
•ny #m*lemon dthl igrion,Int
Noloi
ArV noloe, *prov,1, com,nt •Of,em  wilvi croth,r  ·
v,Ithth.<".Int mul b. hl wrim .
Amllae-

7 + I oorn.clon

in #lb Igm,rn,nt me Wm 'All#* me,r, Iny peflon Wdhc:4, cr hldh*milh
or» or mora '*IN.climleg ooritols, or . contolled by, or 18 underoonnon oor ol "Ri
a plrion; 'oor*or (Inoh,ding the t,rme tontroled by' and finderoorrmon control with')
m=ns the·· : , *ect or bdi•ct dthe po#er Yo dhot or cause thi d 4080  of
#,Immn,gement poicils or acevmi d. p.mon, v,h*here,ou01 ne o#ner, p al

-".-mi  0- 8

8J

B1

U

U

8,
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8 8.9.Ii

=ourfti= by oonhot or agency orothenvile and the §,m 'per,on' 1, d=med b !nokide
. p./M.W.h/'.

0.10 Cou,Ft,rp,rts
Thle ¥Bemert m«y be -ould In any nisnber 4 counterperta, All · · 3 ,· '
bggther wl be hk,n k, const , one Igriement

Youl: slfloerely

Bictil by Macqual Sic 11§0**)
UmIMd by Imauthol ed liglmn=:

4*. of.U,Ii *9.4 %*9 aumolled dgnigg

PAUL STAINES 011816 HORNE

Nlml of alimalsed 1* ry blame of I#„'10'y
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8 G.n,ral

The common ,-1 0 CHAMP Buyout Illp'
Umt»d 11 flmld to Ith document h Rio preeence

4, /L

4.kn of Gimp.Ir.8.0.4.54 06.ctor

61•AG, 84*,JB Gut
Nart,/

AL# /
,

8*,ature of eampmy·Ge,*  Director

STFPHS,J DU RAJ
N,me

0.9./0
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Schedule 1

Timetable

Trad• Diti 13 Miy 2018

8*jIriIrR Rita (T+2) 17 Miy 2018

p///11


