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2. Changes In agdeeistien
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P.T. Limited as trustee of the CHAMP 12 May 2018

Buyout Il (WW) Trust
olo Level 12, Angel Place
123 Pitt Streat

Sydney NSW 2000

Perpeiual Trustes Company Limited as
trustee of tha CHAMP Buyout Il Trust
c/o Lavel 12, Angel Place

123 Pltt Street

Sydney NSW 2000

Parpatual Corporate Trust Limlted as trustes
of the CHAMP Buyout Il (SWF) Trust

c/o Level 12, Angel Place

123 Pitt Streat

Sydney NSW 2000

Dear Sirs

COMMERCIAL-IN CONFIDENCE

Introduction

This agreement sets out the terms and conditiens upon which each of P.T. Limited (ABN
67 004 454 666) as trusiee of the CHAMP Buyout [ (WW) Trust, Perpetual Trustea
Company Limited (ABN 42 000 D01 007) as trustee of the CHAMP Buyout [ Trust and
Perpetual Gorporate Trust Limited (ABN 99 000 341 533) as trustee of the CHAMP
Buyout Il (SWF) Trust (each a "Seller" and together the "Bellers") engages Macquarie
Securities (Australia) Limited ("Lead Manager"} to procure purchasers for, or failing
which to purchase, a total of 4,992,885 exlsting fully paid ordinary shares (‘Sale
Sacurities") In oOhlmedia Limited (ACN 602 185 380) ("Company") held by the Sellers
In the manner sat out In clauss 2.1 ("Sale") and the Lead Manager agresas to manage the
sale of the Sale Securities and to guarantee the Sale in accordance with the terms of this
agreamant. Tha partias also refer to the block trade agreamant to be entered into on the
date of this agresmeant between CHAMP Buyout I Pte Limited and the Lead Manager In
ralation to a sale of ordinary shares in the Company {"Se¢ond BTA").

Sale

Sale of 3ale Securities

Each Seller agrees to sell, or procure the sale of, its respective Sale Securities, as
following follows ("Respective HoldIngs"):

{a) P.T. Limited as trustee of the CHAMP Buyout [t (WW) Trust, 2 304 408 Sale
Securities;

(b) Parpetual Trustea Company Limited as trustee of the CHAMP Buyout 11l Trust,
1,903,314 Sale Securlties; and

Doo B2762802.1
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{c) Perpetual Corporate Trust Limited as trustes of the CHAMP Buyout Il {SWF)
Trust, 785,185 Sale Securltles,

and the Lead Manager, itself or through an Afflilate (as defined in clause 8,10), agrees fo;

(d) manage the sale of the Sale Securitles by using ite bast endeavours to procure
purchasers for the Sale Securities at A$5.15 per Sale Securlty ("Sale Price").
Purchasers may include the Lead Manager's ralated companies and Affiliates:
and

(e) guarantee the sale of the Sala Securities by purchasing at the Sale Price per
Sale Security those of the Sale Securities which have not been purchased by
third party purchasers (or the Lead Manager's related companies or Affiliates) In
accordance with clause 2.1(a) as at 10.00am (Sydney time) on the Trade Date
specified in the Timetable in Schadule 1 ("Trade Date") or such time as the
parties agree n writing ("Balance Securities"),

subject to and in accordance with the terms of this agreement.
Retentlon Securltles

Notwithstanding anything else In this agreamant, whare acquisition of some ar all of the
Balance Securities by the Lead Manager under this agreement and of the ordinary sharas
ih the Company under the Second BTA is prohibited or restricted by the application of the
takaover provislons In the Corporations Act 2001 (Cth) ("Corporations Act”) or would
require netification by the Lead Managear or an Affiliate and non-objaction by tha
Treasursr of the Commenwsalth of Australla under sectlon 81 of the Foreign Acquisitions
and Taksovers Act 1975 (Cth) ('FATA") or related policy, the Sellers and the Lead
Manager agrea that;

(&) the Sallers shall retain such number of Balance Securities (on a pro-rata basls
having regard to the sum of their Respective Holdings and the shares balng
sold under the Second BTA) they are required to retaln In order te prevent the
braach ("Retention Securities"), and the Lead Manager shall advise the
Sallars of the number of Retention Securities;

{b) the Lead Manager must still comply with its obligations to pay to the Sallers the
amount provided in clause 2.4 but the portlon of that amount that Iz aqual to the
number of any Retantion Securities muttiplied by the Sale Prica will be provided
to the Sellers a5 an interest free loan ("Advance Amount™);

{c) each Seller is only required to repay the Advance Amount from and to tha
extent it receives or Is sntitied to recelva proceads from the sale of the
Retantion Securliles, and the Sellers are not responsibla for any shartfall in
rapayment from the proceeds of the sale of Retention Securities and the Lead
Menager will bear the loss arising from any such shortfall;

{d) ihe Lead Manager must procure purchasers for any Retention Sacurities as
agent for each of the Sellers in the ordinary course of the Lead Managsr's
business prior to 7.00pm on the date that ig 30 Busineas Days after the date of
this agreement ("End Date"), with settlement of the sale of Retentlon Securities
eccurring on or before the third Bugsiness Day following the sale of the relevant
Ratantlon Securitias;

(e) each Seller will transfar Retantlon Sacurltles In accordance with the directions
of the Laad Manager to sattla thoss sales; and
) the Lead Manager is entitled to apply, by way of sat off, the proceeds from the

purchage of any Ratantion Sacurlties againet the Advance Amount, Immadiataly
upon the Lead Managet’s recelpt of those proceads.

Each Ssller acknowledges that the Lead Manager does not acqulre any Interest or
relevant interest in, or rights in respect of, any Retention Securities except to act as agent

Block trade agreement
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2.6

3 Feses

for the Saller In procuring purchasers for the Retentlon Securities, and does not have
powaer to raguire that any Retention Securities ba transferred to It or to its order as
referrad to In tha FATA.

Manner of Sale

(a) Subject to clause 2.3(b), the Lead Maneger and the Sellers will conduct the
Sale by way of an offer only to persons that the Lead Manager reasonably
helieves are persens!

(n if in Australia, who do not need disclosure under Part 6D.2 of the
Corporations Act; and
2 if outside Australia, to whom offers for sale of securities may lawfully

ha made withaut raquiring the preparation, delivery, lodgement or
filing of any prospectus or other disclosure document or any other
lodgement, registration ot fiing with, or appraval by, a government
agency (cther than any such requirement with which each Seller, in its
sole and absolute discretion, is willing to comply), a8 determinad by
tha Lead Manager in cansultation with Sellers,

(b) The Sals Securities shall only be offered and sold to persons thet are not in the
United States In "offshore transactions” (as defined in Rule 902(h) under the
U.8. Securities Act of 1933 ("U.8. Securitles Act")) in reliance on Regulation S
under the U.S. Securitles Act ("Regulation §").

{c) Allocations of the Sale Securitles to purchasers must only be made by the Lead
Manager in its discretion.

Effecting of Sals and settlement.

Subject to the terms of this agreement, the Sale shall ba affectad on the Trade Date, with
sattiament to follow on a T+2 basis in accordance with the ASX Operating Rulas and ASX
Settlemaent Operating Rules on the datsa set out in the Timetabis [n Schedule 1
("Settlement Date"), Subject to clause 7 and clause 2.2, on the Settlement Date, the
Lead Manager ehall pay or arrange for the payment each Seller, or as each Selier diracts,
of an amount equal to the aggregate of the Sale Prica multiplied by the number of Sale
Sacurities in their Respective Holding, 1sss any fees payable under clause 3, by transfer
to such bank account(s) ae may be notified by the Sellers for value (in cleared funds) on
the Sattlement Date against delivery of the Sale Securities.

Account opening

On the date of this agreement the Lead Manager or its nominated Affiliate will (where
relevant) open an account in the name of each Seller In accordance with s usual
practice, and do all such things necassary to ensble it to act ae Lead Manager to sell the
Sale Securities in accordance with this agreamant.

Fees

In consideration of performing Its obligations under this agreement tha Lead Manager
shall ba entitlad to such fees ag the parties agree.

Representations, warrantles and undertakings

Representations, warrantles and undertakings by Sellers

Ag at the date of this agreement and on each day until and Including the Settiement Date,
pach Seller rapresents, warranis and undertakes to the Lead Manager (in respact of Itaelf
and the Sale Securities In Its Respective Holding) that:

(a) (capacity) the Saller has full legal capacity end power to enter into this
agreement and to carry out the transactions that this agrsement contemplates,

Block trade agraament
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4 Heprasentations, warranties and undartakings

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

{agresment effective) thla agreement constitutes tha Seller's legal, valld and
binding obligations, enforceable against it in accordance with its terms;

{ownership of Sale Securities) against payment pursuant to this Agraement,
the Seller will transfer in accordance with clause 2,4, or procure the transfer of,
the full legal and beneficial ownership of the Sale Securities free and clear of all
liens, charges, security interesis, claims, equities and pre-emptive rights,
sublect to reglstration of the transferses In the ragister of shareholders of the
Company,

{no inside information) othar than informatlon relating to the Sale, the Saller s
not in possession of any non-public infermation or information that is not
generally avallable which, If It were generally available, a reasconable person
wotld expact to have a material affact on the price or valua of the Sale
Securities or other securities in the Company, or that is infarmation that would
influence, or would be likely to influence, persons who commonly Tnvest In
Divigion 3 financial products {as that term is defined in section 1042A of the
Corporations Act) In deciding whethar or not to acquire or dispose of securities
in the Company. [n addition, the Sellar I3 not aware of any information which is
nacessary to enabla invastors and thelr professlonal advisers to make an
informed assessment of the assets and lablitles, financtal position, profit and
loss and prospacts of the Company and its subsidiaries that has not been
disclosed to the ASX:

(Informatlon) all Information provided by the Seller to the Lead Manager, in
relation to the Sale, the Sale Sacurities and the Company is true and correct in
all material respects and not misleading or daceptive In any matarial regpact
whether by omissian or otherwiss;

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

(power to sell) the Seiler has the corporate authority and power to sall the Sale
Securities under this agreement and no person has a conflicting right, whether
contingant or otharwise, to purchase or to be offered for purchase the Sale
Securities:

{no general solicitation or general advertlsing) none of the Seller or any of
its Affiliates or any person acting on behalf of any of them (other than the L.ead
Mansger or its Affiliates or any persen acting on behalf of any of them, as fo
whom the Seller gives no representation or warranty) has offered or sold, or will
offer or sell, any of the Sale Securities in the United States or to or for the
account or beneflt of any LS. Person using any form of “general solicitation” aor
‘general advertising” within the meaning of Rule 502(c) under the U.8,
Securities Act o In any manner Involving a public offering in the United States
within the meaning of Section 4(a)(2) of the U.S. Securities Act;

{no directed selling efforte) none of the Saller or any of its Affiliates or any
peraon acting on behalf of any of them (other than the Lead Manager or its
Affillatas or any person acting on behalf of any of tham, as to whom the Seller
gives no reprasantation or warranty) has engaged, or will engage, in any
"directed selling efforts” within the meaning of Rule 902(c) of the U.8. Securities
Act:

{no stabilisation or manlpulation) none of the Seller or any of its Afflllates or
any person acting on bahalf of any of them (other than the Lead Manager or Its
Affiliates or any person acting on behalf of any of them, as to whom the Seller

Blecok trade agreement
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gives no represantation or warranty) has taken or will take, directly or indirectly,
any actlon deslgned to, or that might reasonably be expected to, cause or result
Ih the stablisation or manlpulation of the price of any security of the Company
to facilitata the sale or resale of the Sale Securities in viclation of any applicable
law;

(No breach) the Ssller will not, In connection with the Sale Securltles or the
transactions the subject of this agreemant, cornmit, be involved In or acquiesce
In any activity which breaches its constitutlon, the Corporations Act and any
other applicable laws, the applicable listing rules of ASX Limited ("A8X"), or any
applicable legally binding requirement of the Australian Securities and
tnvastmeants Commizsion ("ASIC") or the ASX; and

{GFAC) neither the Seller nor any director or officer of the Seller, nor to the
knowledge of the Seller, any other employee, affiliate or person acting on behalf
of the Seller, is currently subject to any United States sanctions administered by
the Office of Foreign Agsets Control of the United States Tressury Department
("OFAG") or Is currantly subjact to any similar sanctions administerad by har
Majesty's Treasury in the United Kingdom or the European Unlon {collactlvely,
‘Sanctions”; and the Seller will not diractly or indlrectly use the proceeds of the
Sale, or fend, contribute or otherwise make available such procesds to any
subsidlary, Joint venture partner or other parson or entity, (i) to finance the
actlvitles of any person currently subject to any Sanctions or {ii) in any other
mannar that will ragult [n a violation of Sanctions by any person participating in
the disposal of the Sale Securities (whether as Lead Manager, placing agent,
advizar, investor or otherwise),

Representations and warrantles of the Lead Manager

As at the date of this agreemant and on sach day untll and Including tha Settlement Date,
the Lead Manager represants and warrants to the Sellers that;

(2}

(@

(body corporate) it s duly incorporated under the laws of the place of It
Incorporation;

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

(authority) it has taken all corporate actlon that ls necessary or desirable to
authorise its entry into thiz agreement and its carrying out the transactions that
this agreement contemplatas;

(licenses) It holds all lleenszes, permits and authorities necessary for it to fulfil its
obligations under this agreement and has complied with the terms and
conditions of the same in all materiat respects;

(agreamaent effactlve) this agreement constitutes the Lead Managar's legal,
valld and binding obligations, enforceable against it in accordance with Iits
tarms;

(breach of law) the Lead Manager will perform Its obllgations under this
agreement (and ensure, in relation {o the Bale, that its related bodies corporate
and Affliates act in & manner) 50 as to comply with all applicable laws, inciuding
all applicable laws In Australia (including in particular the Corporations Act and
the FATA snd related policy) and the jurisdictions referrad to in clause 2.3(2)(2);
provided that the Lead Manager will not be in breach of this warranty to the
extant that any breach |s caused by an act or omission of a Seller which
constitutes a breach by that Seller of its representations, warrantlas and
undertakings Ih clause 4.1,

(no registration) It acknowledges that the Seale Securities have not baen and
will not be registered under the U.S. Securities Act and may not be offered or
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5  Indamnity

s0ld in the United States axcapt pursuant to an exemption from, orin a
transaction not subject to, the reglstratlon requirements of the U8, Securities
Ast:

{no general solicitation or general advertising) none of the Lead Manager or
any of its Affilistes or any person acting on behalf of any of them has solicited
offars for or offered to sell or sold, and none of them will soliclt offars for or offer
to sell or sefl, the Sale Securities in the Unlted States or to or for the account or
benefit of any U.5, Peracn using any form of general solicitation or general
advertising within the meaning of Rule 502(c) under the U.S. Securitles Act or in
any manner invelving a publle offsring In the United States within the meaning
of Saction 4(a)(2) of tha U.8. Sacuritles Act;

{no directed selling efforts) the Lead Manager has offered and zold the Sale
Securities and will offer and sell the Sale Securities only outside the United
States in accordance with Regulation 8 undar the U.S. Securitias Act and none
of the Lead Manager or any of its Affillates or any person acting on behalf of
any of them has engaged or will engage in any "directed salling efforts" within
the meaning of Rule 902(¢) of the LS. Securities Act, and

{no stabllisation or manlpulation) none of the Lead Manager or any of its
Affiliates or any parson acting on bahalf of any of them has taken or will take,
directly or Indiractly, any action designed to, or that might reasonably be
expacted to, causa or result in the stabilisation or manipulation of the prics of
any sacurity of the Company to facilitate the gale or resale of the Sale Securlties
in violation of any applicable law.

Each party giving a representation, warranty, undartaking or covanant {o the other parties
in this agreement acknowledges that the other parties have relied on such
rapragsentations, wartanties, undertakings and covenants in entering into this agreement
and will continue to rely on those representations, warranties, undertakings and
covanants [n performing its obligations under thig agreement.

Notification

Each party agreas that it will tell the other parties promptly upon bacoming awara prior to
the completion of the sale of the Sale Securities of;

(@)
()

any material change affecting any of its representations and warrantlas In this
egreement; or

any of its raprasentations or warrantles becoming materially untrue or materiafly
Incorrect.

indemnity

(a)

(b)

Each Seller aprees with the Lead Manager that it will keap the Lead Managar
and its refated bodies corporate and Afflilatas, and thelr respective directors,
officers and employses ("Indemnifled Partles") Indemnified agalnst any lusses,
damages, liabilitiss, costs, claims, actlons and demands ("Logses") to the
extant that such Logses are suffared or ncurred as a result of a breach of this
agreament by the Seller, including any breach of any of the above
representations or warranties given by the Seller.

Tha Indsmnity in clause 5{a) doas not extend to and is not to be taken a8 an
indemnity against any Losses of an Indemnified Pary if and to the extent that
they:

{1 have resulted from the gross negligense, freud or wilful misconduct of
any Indemnified Party:

Block trade agraamant
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(2) constifute any penalty or fine which an Indemnified Party Is required to
pay for any contravention by it of the Corporations Act; or
(3) represent an amount in respect of which this indemnity would be
ilegal, void or unenforceabla under any applicabla Jaw.
() The Lead Manager shall net and shall procure that any Indemnified Party shall

7.2

not make any admission of lability or settlement of any proceedings in respect
of which the indemnity in clause G(a) may apply, without the prior written
consent of the Sellers (not to be unreasonably withhsld or delayad). A Saller
shall not meke any admisgion of llabifity or seftlemeant of any such proceedings
without the prior wrltten congent of the Lead Manager (not to be unreasonably
withheld or delayed),

(d) If the Lead Manager becomes aware of any auit, action, proceadings, claim or
demand in respect of which an Indemniflad Party wishes to claim for
indemnification under the indemnity contained In this clause 5, the Lead
Manager must promptly notify the Sellers of the substance of that matter, The
faitura of the Lead Manager to notify the Selflers pursuant to this clause wili nat
release the Seliars from any obligation or liabllity which they may have pursugnt
to this agreement axcept that such liability will be reduced to the extent to which
the amount the subject of the indemnity under clause 5(a) has increased as a
result of the failure to so notify.

Announcements

Each of the Sellers and the Lead Manager will cbtain the prior written consant of the
other parties to make any material public releases concarning the sale of the Sale
Securities,

Events of Termination
Right of termination

The Lead Manager may, subject to clause 7.2, terminate its obligations undsr this
agreement without cost or liability to itsalf at any time bafore 10.00am (Sydney time) on
the Trade Date by giving writtan notice to the Sellers if & Seller is in default of any of the
terms and conditions of this agreement or breaches any representation or warranty given
or made by it under this agreement,

Materiality

No event listed in clause 7.1 entitles the Lead Manager to exercles Its termination rfights
unless it;

{a) has, or would reasonably be expested to have, a materlal advarss effact on:
{1 the willingness of persons to purchase the Sale Securities; or
(2 the price at which fully paid ordinary shares in tha Company ara sold

on the ASX; or

{b) would reesonably be expected to give rise to a lisbility of the Lead Manager
under the Corporations Act or any other applicabls law.

General

Relationship between the Sellers and Lead Manager

(&) The partles agree that it [ not the intention of the parties to create a fiduciary

relationship betwean them, Without limiting the foregoing, each Seller
acknowledges and agrees that;

Block trade agreement
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(1) It Is contracting with the Lead Manager on an arm's length basle and
as an Indepandent contractor and not in any other capacity with
ragpect to the Sale;

(2) the Lead Manager has not acted, is not acting and will not act in a
fiduclary capacity with respect to the Seller, and neither a previous nor
existing refatlonshlp between the Lead Manager and the Seller will be
desmed to creata a flduslary relationship;

(3) the Lead Manager has not assumed and is net assuming any dutles
or obligations other than those expressly sst out In this agreament;
(4) without limiting the generality of the foregoing, the Lead Manager is

not an expert on, and has not provided and will not be expected to
provide any lagal, tax, accounting or regulatory advice with respect to
the Sale, and the Seller has consulted lts own legal, accounting,
investment, regulatory and tax advisers to the extent it deemed
appropriate and shall be respensible for making its own Independent
Invastigation and appraisal of the transactions contemplated hereby;

the Lead Manager (together with Its releted hodies corporate and Affiliates)
compriges & full service securities firm engagad in securltles, commodities and
derlvatives trading, foreign exchange and other brokerage activities, and
princlpal investing as well as providing investment, corporate and privata
banklng, asset and investment management, financing and financial advisory
gervices and other commerclal servicas and products to a wide rengs of
companies, governmants and Individuals from which conflicting interasts or
duties, or a parcaption thereof, may arise, The Seller exprasaly acknowledges
that, in the ordinary course of buslness, the Lead Manager andfor Its relatad
bodies corporate and Affillates at any time may invest en a principal basls or an
behalf of customars or manage funds that Invest, make or hold long or short
positions, finance positions or trade or otherwise effact transactions, for their
own account or the accounts of custamers, In equity, debt or other securities or
financial instruments {including derlvatives, bank loans 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 Hablilty
Notwithstanding any other provision In this agreement:

&)

Each of P.T. Limlted as trustee of the CHAMP Buyout (1 (WW) Trust, Parpetual
Trustee Company Limited as trustee of the CHAMP Buyout Il Trust and
Parpetual Corporate Trust Limited as trustas of the CHAMP Buyout | (SWF)
Trust (each a "Trustee") enter Into this agreement only in its capacity as trustes
of the relavant truat referrad to In this clause (each a "Trust") and in no othar
capacity, A lighility arising undar or In connaction with this agreement is limited
to and can be enforced agalnst a Trustes only to the extent to which it can be
satisfied out of property of the Truat out of which the Trustee is actually
indemnified for tha liabliity. This Imitation of the Trustees' liability appliss
despite any othar provislon of this agreement and extends to all liabliities and
obligations of the Trusteeas in any way connected with any representation,
warranty, conduct, omlission, agreement ot transaction related to

this agreamant.

The other parties to this agreement may not sue a Trustee in any capacity other
than as trustes of the relevant Trust, including to seek the appointment of a
recalver (axcapt in relation to property of the Trust), a liguidator, an
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B Genaral

administrator or any similar persan to tha Trustee or prove in any liquidation,
administration or arrangement of or affecting the Trustee (except In ralation to
propery of the Trust).

The provisions of this clause shall not apply to any obligation or liability 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
extent of the Trustee's Indemnification out of the assets of the Trust, as a result
of the Trustee's fraud, nagligence or wilful default,

Whare a Trust is managed by a manager, It Is acknowledged that the managar
of the Trust is responsible under the trust deed establishing the Trust for
performing & varlety of abligations relating to the Trust, Including under

thiz agreement. No act or omission of a Trustee (Including any related fatiure to
satisfy Its obligations or breach of representation or warranty under

this agreement) will be considered fraud, negligence or wilful dafault of the
Trustes for the purpose of paragraph (c) of thls clause to the extent to which the
act or omission was caused or contributed to by any failure by the manager or
any other person to fulfil its obligations relating to the Trust or by any other act
or omission of the manager ar any othar person,

No attornay, agent, receiver or receiver and manager appointed in accordance
with this agreement has autherity to act on behalf of a Trustee In a way which
exposes the Trustee to any persenal fiabllity and no act or emission of any such
person will be considered fraud, negfigence or wiliul default of the Trustee for
the purpose of paragraph (¢) of this clause.

A Trustes i3 not obliged to do or refrain from daing enything under
thls agreement (including incur any liabllty) uniess the Trustes's llability is
limited in the same mannar a5 set out in paragraphs (a) to (e) of this clause.

A reference to “wilful default” in relation to & Trustee means any intentional
fallure to comply with or Intentionai breach by the Trustes of any of its
obligations under this agreement, other than a failure or breach which:

0

(A) arose as a result of a breach by & person other than the
Trustee or any other contemplated by paragraph (d); and
(B) the performance of the action (or the non-performanca of

which gave riae to such breach) Is a pracondition to the
Trustee performing the said obligation;

(2) k& In accordance with a lawful court order or diraction or raguired by
law; or
(3) is in accordance with a praper Instruction or direction given by the

manager of the Trust or is In aceordance with an instruction or
direction given to it by any person in circumstances where that person
Is entitied to do so by any document or at law.

All rights and obligations of the Sellers under this agreement are several and
Independent and not joint and several and a Saller iz not responsible or llable
for the acts, omisslons, representations, warranties, undertakings or Indemnities
of the other Sellers.

This clause 8.2 will survive the termination or expiry of this agreement.

Entlre agreement

This agreement, account opening and cilent documentation completed by the Sellars,
and the Lead Manager's Terms and Conditions of Business as provided by them to the
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8.5

88

8.7

B.8

8.9

8,10

8.1

8 General

Sellers ("Terms") constitute the entire agresment of the partles about its subject matter
and superseda all previous agreamants, undarstandings and negotiations on this matter.
To the extent of any Inconslstency between the terms of this agreement and the Terms,
this agreement prevails,

Govarning law

This agreement is governed by the laws of New South Wales. Each party submifa to the
non-exclusive jurlzdiction of courts exerclalng Jurlsdiction in New South Wales, and
walvee any right to clalm that those courts are an inconveniant forum.

Severability

Any provision of this agreement which is prohibited or unenferceable in any jurisdiction
will be ineffactive as to that jurisdiction to the extent of the prohibition or unenforceability.
That will net Invalidate the remalning provislong of this agraament nor affact the valldity or
enforceabllity of that provision In any othar Jurlsdiction.

Waiver and variation

A provision of or right vested under this agresmeant may not be walved axcept in wrlting
signed by the party granting the waiver, or varied except In writing slghed by the partles.
This agreement may be varied by the parties to it without the approval of any indemnifled
Parson.

No gesignment

Nalther party may assign its rights or obligations under this agreement without the prier
written consert of the other party.

Survival

The representations, warranties and indemnity in this agreement shall remain operative
and in full force and effact regardiess of complation of the sale of the Sals Sacuritiss or

any termination of this agreement,
Notices

Any notlee, approval, consent, agreement, walvar or other communication in connection
with this agreement must ba in writing.

Affiliates

In this agreement the term "Affillates” means any person that directly, or indirectly through
ohe or more intermediaries, controls, or Is controlled by, or I8 under commeon control with,
a pergan; "control” (inciuding the terms "controlied by" and "under common control with")
means the possession, direct or indirect, of the power to direct or cause the direction of
the management, policies or activities of & person, whether through the ownership of
sacurlties by contract or agency or otherwise and the term "person” is deemed to include
a partnership.

Counterparts

Thla agreement may be executed in any number of counterparts. All counterparts
together will be taken to constituie one agreement.

Yours sinceraly
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Executed by Macquarie Securities (Australlz)
Limited by Its authorised signatorles:

S V—

8 General

I

Slgnature of authorised signatory

PAUL STAINES

Signaguré' of authorisad signatory
CHRIS HORNE

Names of authorlsad slgnatory

Name of authorised signatory
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Exscuted by P.T. Limited as trustee of the
CHAMP Buyout I (WW) Trust under power of
attorney dated 18 September 2014

Signature of Attorney Signature of Witness
Suzy Superina
Senlor Marager Lea Llang
Name of Altorney Name of Withess

Signatuiw( Attornay

Andy Madeleine
;

Name of Attorney

Executed by Perpetual Trustee Campany

Limited as trustee of the CHAMP Buyout Il Trust

under power of attorney dated 16 September

2014

Slgnature of Attarney Signature of Witness
Suzy Superina ,
Banlor Manager Lea Liang

Name of Attorney Name of Witness

(Aypiees

Signatysd of Attarney

Andy Madelelne
Banlor Menager

Name of Attorney
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Executed by Perpetual Corporate Trust Limited
as trustes of the CHAMP Buyout Iil (SWF) Trust
under power of attorney dated 16 September
2014

t

Signeture of Attarney

Suzy Suparing
Senior Manager

Name of Attorhey

@77

Signaturgfof Attorney
Andy Madelsine

Senlor Manager

Name of Attormey

g8 Ganeral

Signature of Withess

Lse Llang

Name of Witnass
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Schedule 1
Timetabie
Event Date
Trade Date 13 May 2016
Sattlament Date (T+32) 17 May 2016
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CHAMP Buyout lil Pta Limited 12 May 2016
& Battery Road
#12-08 SIngapore 049902

Dear Sirs

COMMERCIAL-IN CONFIDENCE

Introductlon

This agreement sets out the terms and conditions upon which CHAMP Buyout 11} Pte
Limited ("Seller”) engages Macquarie Securities (Australla) Limited ("Lead Manager") to
procure purchasers for, or failing which to purchase, & total of 2,664,603 existing fully
pald ordinary shares (“Sale Securltles”) in oOh!madia Limitad (ACN 602 195 380)
("Company") held by tha Saller In the manner set out in clause 2.1 ("Sale") and the Lead
Manager agrees to manage the sale of the Sale Securities and o guarantee the Sale in
accordanca with tha terms of this agreement. The parties also rafer to the block trade
agresmant to be entered into on the date of this agresment between each of P.T. Limited
(ABN 67 004 454 868) as trustes of the CHAMP Buyout It (AW) Trust, Pempetual
Trustee Company Limited (ABN 42 000 001 007) as trustee of the CHAMP Buyout [l
Trust and Parpetual Corporate Trust Limited (ABN 99 000 341 533) as trustee of the
CHAMP Buyout HI (8WF) Trust and the Laad Manager in relation to a sale of ordinary
sharea In the Company ("First BTA").

Sale
Sale of Sale Securltles

Tha Seller agrees to sall, or procure the sale of, the Sale Securities and the Lead
Manager, ltself or through an Affiliate (as defined in clause 8.9), agress to:

(&) manage the safe of the Sale Securitiez by using its beat endeavours to procurs
purchasars for the Sale Securities at A$5.15 per Sale Security ("Sale Price”).
Purchasers may include the Lead Manager's related companles and Afflllates;
and

(b) guarantes the sala of the Sale Sscurlties by purchasing at the Sale Price per
Sale Securlty thoss of the Sale Securities which have not been purchased by
third party purchasers {or the Lead Manager's related compenies or Affillates) in
accordance with clause 2.1(g) as at 10.00am (Sydney time) on the Trade Dats
spacified in the Timetahle in Schedule 1 ("Trade Date™ or such time as the
parties agree in writing ("Balance Securltles"),

subject to and in accordanca with the tarms of this agreement.
Retention Securities

Notwithsetanding anything else in this agreement, where acquisitien of some or all of the
Balance Securlities by the Lead Manager under this agreement and of the ordinary shares
in the Comparny under the First BTA is prohibited or rastricted by the application of the
takegver provisions in the Gorporations Act 2001 (Gith) ("Corporations Act”) or would
require netification by the Lead Manager or an Affiliate and non-abjection by the

Dot 82762800.1
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2 BSale

Treasurer of the Commonwaealth of Australia under section 81 of the Foreign Acquisitions
and Takeovars Act 1975 (Cth) ("FATA" or retatad policy, the Seller and the Lead
Manager agrea that

{a)

(e

(e)
(f)

the Seller shall retain such number of Balance Securitles (on a pro-rata basis
having regard to the sum of thelr Respective Holdings and the shares being
a0ld under the First BTA) thay are raquirad to retain in order to prevent the
breach ("Retention Securities"), and the Lead Manager shall advise the Sefler
of the number of Retantion Sacurltles:

the Lead Managar must stif comply with its obligations to pay to the Seller the
amount provided In clausa 2.4 but the portion of that amount that is equal o the
number of any Retention Securities multiplied by the Sale Price will ba provided
to the Seller as an interast free loan ("Advance Amount');

the Seller is only requirad to repay the Advance Amount from and to the extent
It recelves or Is entltled to receive proceeds from the sale of the Retention
Securities, and the Seller is not responsible for any shortfall In repayment from
the proceeds of the sals of Retentlon Securities and the Lead Manager will bear
the loas arising from any such shorifalk;

the Lead Manager must procure purchasers for any Retention Securities as
agant for the Seller in the ordinary course of the Lead Manager's businass prior
to 7.00pm on the date that is 30 Business Daye aftar the date of this agreement
{("End Date"), with settloment of tha sale of Retantlon Sacurlties aoeurring on or
before the third Business Day following the sale of tha relevant Retention
Securlties;

the Seller will transfer Raetention Securlties in accordance with the directions of
the Lead Manager to settle those sales; and

the Lead Manager Is entitlad to apply, by way of set off, tha proceads from the
purchase of any Retention Securities against the Advance Amount, immadiataly
upon the Lead Manager's recelpt of those proceeds,

The Seller acknowledges that the Lead Manager does not acquire any Interest or relevant
interest in, or rights in respect of, any Retentlon Securlties axeept to act as agent for the
Seller in procuring purchasars for the Retention Securlties, and doss not have power to
require that any Retention Securlties be trangfarred to It or to s order as refarred {v in
the FATA.

Manner of Sale

(@)

(b

Sublect to clause 2.3(b), the Lead Manager and the Seller will conduct the Sale
by way of an offar only to persons that the Lead Manager reasonably beliavas
are persons;

(1) if in Australia, who do not need disclosure under Part 8D.2 of the
Corporations Act, and
(2) if outside Australia, to whom offars for sale of gecLritias may lawfully

e made without reguiring the preparation, delivery, lodgement or
filing of any progpectus or other disclosure dacument or any other
ladgement, registration or filing with, or approval by, a governmeant
agency (other than any such requirement with which the Seller, in its
sole and absolute discration, is willing to comply), as determined by
the Lead Manager in consultation with Seller,

The Sale Securities shall only be offered and sold to persons that are not in the
United States in "offshore trensactions” (a5 defined in Rule 802(h) under the
U.8. Securities Act of 1833 ("U.8. Securlties Act")) in reliance on Regulation &
under the U.8. Securities Act ("Regulation 8.
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3 Fees

(c) Allocations of the Sale Securities to purchasers must only be made by the Lead
Manager in its discretion.

Effecting of Sale and settlement,

Subject to the terms of this agresmant, the Sale shall be effectad on the Trade Date, with
settlement to follow on & T+2 basis in accordance with the ASX Oparating Rules and ASX
Settiement Operating Rules on the date set out in the Timetahle In Schadule 1
{"Settlomant Date"). Subject fo clause 7 and clause 2.2, on the Settlement Date, the
Lead Manager shsll pay or arrange for the payment tha Saller, or ag the Saller directs, of
an amount equal to the aggregate of the Sale Price multiplied by the number of Sale
Securities in thelr Respective Holding, less any fees payable under clause 3, by transfer
to such bank account(s) as may be notified by the Seller for value (in cleared funds) on
the Settlement Date against delivery of the Sale Sacurities.

Account opening

On the date of this agrasment the Lead Manager or its nominated Affillate will (where
relevant) open an account in the name of the Seller in accordance with its usual practica,
and de all such things necessary to enabie It to act as Lead Manager to sell the Sale
Securities in accordance with this agreement,

Fees

In conelderation of performing its obligations under this agreement the Laad Manager
shall be entitied to such fees as the parties agree.

Representatlons, watranties and undertakings
Representations, warranties and undertakings by Seller

As at the date of this agresment and on each day untll and including the Settlement Date,
the Seller represents, warrants and undertakes to the Lead Manager {in respect of itsalf
and the Sale Securlties in its Respactive Holding) that:

(a) (capacity) the Seller has full legal capacity and power to enter into this
agresment and to carry out the transactions that this agresment contemplates:

(b} (authorlty) the Seller has taken all corporate action that Is necessary or
degirable to authorise its entry Into this agreement and ite carrying out the
transactions that this agreement contemplates:

(e) {(agreement effective) this agreement constitutes the Seller's legal, valid and
binding obligations, enforceable against It in accordance with its terms:

(d) (ownarshlp of Sale Securitles) agalnst payment pursuant to this Agreamant,
the Seller will transfer in accordance with clause 2.4, or procure the transfer of,
the full legal and benaficlal owhership of the Sale Securities free and clear of all
liens, charges, securtty interests, claims, squlties and pre-emptive rights,
subject fo reglstration of the transfereas In the ragister of sharsholders of the
Company;

(&) (na inslde Information) other than Informatlon relating to the Sala, the Seller is
not in possession of any non-public Information or infarmation that is nat
generally avallable which, if it were generaily available, a reasonable peraon
would expect to have a material effact on the price or vaiue of the Sale
Securitfes or other securitias In the Company, or that Is Information that would
Influsnee, or would be likely to Influence, persens who commaniy invest in
Dlvision 3 financial products (as that term is defined in sectlon 1042A of the
Corporations Act) in deciding whether or not to acquire or dispose of securities
in the Gompany. In addition, the Selier is not awara of any information which is
necessary to enable nvestors and their professional advisers to make an
informed assessmant of the assets and labllities, financial position, profit and
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4 Represzntations, warrantles and undertakings

loss and progpects of the Company and its subsidiarles that has not been
disclozed to tha ASX:

(Informatlon) all infermation provided by the Seller to the Lead Manager, in
ralation to the Sale, the Sale Securitios and the Company is true and correct In
all material respects and not misteading or deceptive in any material respect
whether by omlzslon or otherwise;

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

{power to sell) the Seller has the corporate authority and power ta sell the Sale
Securlties under this agreement and no person has a conflicting right, whether
contingent or otherwise, to purchase or to ba offerad for purchaszs the Sale
Securities;

(no general solicltation or general advertlsing) none of the Seller or any of
its Affillates or any person acting on behalf of any of tham (other than the Lead
Manager or its Affiliates or any pergon acting on behelf of any of them, as to
whom the Beller gives no representation or warranty) has offerad or sold, or will
offer or sell, any of tha Sale Securlties in the United States or to or for the
sccount or beneflt of any .S, Person using any form of "genaral solicitation” or
‘general advertising" within the meaning of Rule 502(c) under the U.S.
Securlties Act or In any manner involving a public offering in the United States
within the meaning of Section 4(a)(2) of the U.&, Securities Act;

(no directed selling efforts) none of the Seller or any of itz Afflllates or any
person acting on behalf of any of them (other than the Lead Manager or its
Alffiliates or any persen acting on behalf of any of them, as to whom the Seller
gives no representation or warranty) has engaged, or will engage, in any
"diractad selling efforts” within the meaning of Rule 902(c) of the U.S. Sacurltles
Act;

{(no stabllisatlon or manipulation) none of tha Seller or any of its Affilistes or
any person acting on behalf of any of them (other than the Lesd Manager ot Its
Affiliates or any person acting on behalf of any of them, as to whom the Sefler
gives no representation or warranty) has taken ar will take, directly or indirectly,
any action deslgned to, or that might reasonably be expected to, cause or result
in the stabilisation or manipulation of the prics of any security of the Company
to facliitate the sale or resale of the Sale Securities in violation of any applicabls
law,

(No breach) the Seller will net, In connection with the Sale Sacurities or the
transactions the subject of this agreement, commit, be Involved in or acquieses
in any activity which breaches its constitution, the Corporations Act and any
other applicable laws, the applicable listing rufes of ASX Limited ("A8X"), or any
appiicable legally binding requirernant of the Australian Securities and
Invastments Commission ("ASIC") or the ASX; and

(QFAC) nelther the Seller nor any director or officer of the Seller, nor to the
knowledge of the Seller, any other smployee, affillate or person acting on behalf
of the Seller, is currently subject to any Untted States sanctions administarad by
the Offica of Foreign Assets Control of the United States Treasury Department
(“OFAC") or is currently subject to any similar sanctions administered by her
Mgjesty's Treasury in the Unlted Kingdom or the Europaan Union {collectively,
‘Sanctions”; and the Seller will not directly or indirectly use the proceads of the
Sele, or land, contribute or otherwise make available such procseds to any
subsldlary, joint venture partner or othar person or entlty, (I) to finance the
activitles of any person currently subject to any Sanctions or (Il) In any othar
manner that will result in a violation of Sanctions by any paraon partieipating in
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4.2

4 Repressntations, warranties and undertakings

the disposal of the Sale Securities (whether as Lead Manager, placing agent,
edviser, investor or ctherwise).

Representations and warranties of the Lead Manager

As at the date of this agreement and on each day until and Including the Seitlement Date,
the Lead Manager represents and warrants to the Seller that:

() {body corporate) it is duly Incorporated under the laws of the place of its
incorporation;

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

(€) {authorlty) It has taken all corporate action that s necessary or desirable to

suthorige Its entry into this agreemeant and Its carrying out the transactions that
thls agresment contemplates;

(d) (llcenses) it holds all licenses, parmits and authorities nacessary for it to fulfil its
obligations under this agreement and has complied with the terms and
conditions of tha same [n all material respects:

(8) (agreement effactiva) this agreement constitutes the Lead Manager’s legal,
valid and binding cbligations, enforceable against it in accordance with its
terms;

H {breach of law) the Lead Manager will perform its obligations under this

agreement (and ensura, In relation to the Sals, that Its related bodies corporate
and Affiliates act In a manner) so as to comply with all applicable laws, including
8ll applicable laws In Australia (including In particular the Corporations Act and
the FATA and related policy) and the Jurfsdictions referred to In clavse 2.3(a)(2);
provided that the LLead Manager will not be in breach of this warranty to the
extent that any breach Is caused by an act or omisgion of a Seller which
constitutes a braach by that Seller of its representations, warranties and
undertakings In clauss 4.1,

(9) (no registration) It acknowledges that the Sale Securities have not been and
will not be registered under the U.S, Securities Act and may hot be offered or
gold in the United States except pursuant to an exemption from, orin a
transaction not subject to, the registration requirements of the 1.8, Securltles
Act;

(h) (no general sellcitation or general advertising) none of the Lead Manager or
any of its Affiliates or any person acting on behalf of any of them has solicited
offers for or offarad to sefl or sold, and none of them will solicit offers for or offer
to sell or sell, the Sale Securities in the United States or to or for the account or
beneflt of any U.8. Parson using any form of general seliitation or general
advertiging within the meaning of Rule 502(c) under the U.S. Securities Act or in
any manner invalving a public offering in the United States within the meaning
of Section 4(a)(2) of tha U.8. Securities Act;

0] (no directed salling efforts) the Lead Manager has offared and sold the Sale
Securities and will offar and gell the Sale Securities only outslde the United
States In accordance with Regulation § under the U.S. Securities Act and none
of the Lead Manager or any of its Affillates or any person acting on behalf of
any of them has engaged or will engage in any "directed selling efforts” within
the meaning of Rule 802{(c) of the U.S. Securities Act; and

) (no stabliisation or manipulation) none of the Lead Manager or any of its
Affilatas or any person acting on behalf of any of them has taken or will take,
directiy or indirectly, any action designed to, or that might reasonably be
expected to, cause or result in the stabilisation or manipulation of tha price of
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4I3

4.4

5  Indemnity

eny sscurity of the Company to facilitate the sale or razale of the Sale Securitles
in violation of ahy appllcable law,

Rellance

Each party glving a representation, warranty, undertaking or covenant to the other parties
in this agreement acknowledges that the other parties have relied on such
representations, warrantles, undertakings and covenants in entering into this agresment
and will continua to rely on thoee representatiuns, warranties, undertakings and
covananie in parforming its obligations under this agreement.

Notification

Each party agrees that it will tell the other partles promptly upon becoming aware prior to
the completion of the sale of tha Sale Securities of;

() any material change affecting any of its representations and warrantles in this
agreement; or

() any of its reprasentations or warranties bacoming materially untrue or materially
incorrect,

indemnity

(8) The Saller agrees with the Lead Manager that it will keep the Lead Manager
and Its related bodies corporate and Affilistes, and thelr respactive diractors,
officers and employees ("indemnifiad Partles") Indemnifled against any losses,
tamages, liabilities, costs, claims, actions and demands ("Losses") to the
extent that such Losaes are suffared or incurred as a result of a bresch of this
agreement by the Seller, including any braach of any of the above
representations or warranties given by the Seller.

() The Indemnity In clause 5(a) does not extend to and ls not to be taken as an
indemnity against any Losses of an indemnified Party If and to the axtent that
they:

N have resulted from the gross negligence, fraud or wilful misconduct of
any indemnified Party:

() constitute any penalty or fine which an Indemnified Party |2 reguirad to
pay for any contravention by it of the Corporations Act; or

(3) represent an amount in respect of which this indamnlity would be
Ihegal, void or unenforceable under any applicable law.

(€) The Lead Manager shall not and shall procurs that any indemnified Party shell
not make any admission of iiabllity or settlement of any proceedings in respect
of which the Indemnity In clause 5(a) may apply, without the prior written
consent of the Sellar (not to be unreasonably withheld or delayed). The Seller
shall not make any admission of liability or settlement of any such procesdings
without the prior written consent of the Lead Managear (not to be unreasonably
withhald or defayed).

(d) If the Lead Manager becomes aware of any suit, action, proceedings, clalim or
demand In respect of which an Indemnified Party wishes to claim for
Indemniflcation under the indemnity containad in this clause 5, the Lead
Manager must promptly notify the Seller of the substance of that matter. The
failure of the Lead Manager to notify the Seller pursuant to this clause wilk not
releasa the Seller from any obligation or liaility which they may have pursuant
ta this egreement except that such liability will be reduced to the extent to which
the amount the subject of the indemnity under clause 5(a) has increased as a
result of the fallure to so notify.
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7.2

& Announcements

Announcements

The Seller and the Lead Manager will obtain the prior written consent of the other partes
to make any materlal public releases concerning the sale of the Sale Securities,

Events of TermlInatlon
Rlght of tarmination

The Lead Manager may, subject to clause 7.2, terminate its obligations under this
agreement without cost or liability to iteslf at any time before 10.00am (Sydney time) on
the Trada Date by giving written notice to the Seller if the Seller is in default of any of the
terms and condltions of this agreement or breaches any repressntation or warranty given
or made by it under this agreemant.

Materlality

No event listed In clause 7.1 entitlas the Lead Manager to exercise its termination rights
unless it

(a) has, or would reazscnably he expected to have, a materlal adverse affect on:
(n the willingness of parsons to purchase the Sals Securities: or
(2) the price at which fully paid ordinary shares in the Company are sold
on tha ASX; ar
(b would reasonably be expected to give rise to a liability of the Lead Manager

under the Cerporations Act or any other applicable law.
General
Relationship between the Sefler and Lead Managser

(a) The parties agrea that i 1s not the Intentlon of the parties to create a fiduciary
relationship betwean tham. Without limiting the foregoing, the Seller
acknowladges and agrees that:

(N it ls contracting wih the Lead Manager on an arm's length basis and
as an independent contractor and not in any cther capaclty with
respect to the Sale;

(2) the Lead Manager has not acted, is nof acting and wiit not act In &
fiduciary capacity with respect to the Seller, and naither a previous nor
existing relatlonship betwesn the Lead Manager and the Seller will be
deamed to create a fiduciary relationship;

)] the Lead Manager has not assumed and is not assuming any duties
or cbligations other than those axprassly set out In this agresment;

4 without limiting the generallty of the foregoing, the Lead Manager is
not an expart on, ahd has not provided znd will not be expacted to
provide any lagal, tax, accounting or reguiatory advice with respect to
the Sale, and the Seller has consulted its own legal, eccounting,
Investment, regulatory and tax advisers to the extant it deemed
appropriate and shall be responsibie for making its own independent
investigation and appraisal of the transactions contemplated herehy;

{b) the Lead Manager (together with its related bodies corporate and Affiliates)
comprises a full service securities firm engaged in securitias, commodities and
derlvatives trading, foreign exchange and other brokerage activities, and
principal Investing as well as providing investment, corporate and private
banking, asset and investment management, financing and financial advisory
services and other commercial services and products to a wide range of
companies, governments and individuals from which conflicting interests or
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8.2

8.3

8.4

8.5

8.6

8.7

8.8

88

8 (General

duties, or & perception thereof, may arise, The Seller expressly acknowladges
that, in the ordinary course of business, the Lead Manager and/or Its related
bodies corporate and Afflllates at any time may invest on a princlpal basis or on
behalf of customears or manage funds that Invest, make or hold long or short
positions, finance positions or trade or otherwlse effect transactions, for thelr
own account or the accounts of customers, In aquity, debt or other securities or
financlal Instrumants (including derlvatives, bank loans or other obligations) of
the Seller, the Company or any other antity, and may be providing or arranging
financing and other financial sarvices to companies that may be involved In any
proposed or competing transaction, In each case whose interests may conflict
with those of the Sellar.

Entire agreement

This agreament, account opening and client documentation completed by the Seller, and
the Lead Manager's Terms and Conditions of Business as provided by them to the Seller
("Terms") constituts the entlre agreement of the parties about its subject matter and
supersade all previous agreements, understandings and negotiations on thls matter. To
the extent of any inconsistency betwaen the terms of this agreement and the Tarms, this
agreament prevails,

Governing law

This agresment is governed by the laws of New South Wales. Each party submits to the
non-exclusive jurisdiction of courts axercising jurisdiction ih New South Wales, and
waives any right to clalm that those courts are an inconvenlant forum,

Saverabliity

Any pravislon of this agreement which is prohibited or unenforceable in any Jurisdiction
will be Ineffactive as to that juriediction to the extant of the prohibition or unanfarcaahility,
That will not invalldate the remalning provisions of this agreement nor affact the validity or
enforceability of that provision in any other jurisdiction.

Walver and variation

A provigion of or right vested under this agresment may not be waived except in writing
slgned by the party granting the walver, or varied except in writing slgned by the parties.
This agreement may be varled by the parties to it witheut the approval of any indemnified
Parson.

No assignment

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

Survival

Thea representations, warranties and ndemnlty in this agreement shall remain operative
and in full force and effect ragardiess of completion of the sale of the Sale Securities or
any termination of thls agreament.

Notices

Any notice, approval, consant, agreement, waiver or other communication in connection
with this agreemant must be In writing.

Afflilates

in this agraement the term "Affiliates” means any person that directly, or indirectly through
ona or mora intermediaries, controls, or is controlled by, or Is under common control with,
& person; "control” (including the terms "contrelled by" and "under commeon control with")
means the possasslon, direct or indlrect, of the power to direct or cause the direction of
the management, pollcies or activities of a parson, whether through the ownarship of
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& Ceneral

securities by contract or agency or otherwise and the term "person" is deemed to include

a partnarzhlp.
8.10 Counterparts

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

Yaurs sincerely

Executed by Macquarle Secuwrities (Australla)
Limitad by Its authorised signataries;

S V—

-

28/

Slgnature of authorlsed signatery

PAUL STAINES

Slgnature-of uthurisad signatory

CHRIS HORNE

Name of authortsed signhatory

iNarme of authorised signatory
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8 General

The commen seal of CHAMP Buyout [l Ple
Lirmnited is fixed to this document in the presence
of: . Ty

| , !
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Pl

.
il

Slgnature of Gempany-Searetar~ Diractor

Gorll SHANE ENG
Nams

Ay o
il
o

Slgnature of Gompay-Soeretesy Dirsctor

STePHEN Dunican]
Name
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Schedule 1
Timetable
Event Date
Trady Data 13 May 2018
Seftlement Date (T+2) 17 May 2016
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