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Manager 17 May 2016
Company Announcements Office

ASX Limited

20 Bridge St

Sydney NSW 2000

Dear Sir/ Madam

Notice of ceasing to be a substantial holder - CHAMP Group

Please note that the following announcement replaces the ASIC Form 604 lodged on 17
May 2016,

Yours sincerely

/{ 1P
v,/{' J(/‘/ -

Fiona Doherty
Head of Legal and Compiiance
CHAMP
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15 July 2601

Form 605

Corporations Act 2081

Section 6718

Notice of ceasing to be a substantial holder

Ta Campany Name/Scheme

ACNIARSN

oOh!media Limited

607 185 380

1. [etaifs of substantial holder (1)

Name
ACN/ARSN (il applicable}

The holder ceased tabe @
substanliz! holder on

The pravigus nolice was given lo fhe company on
The previcus notice was daled

The enlities listed in Annexure A.

Reler to Annexure A.

17/05/2018

08/04/2016

08/04/2016

2. Ghangeos in relevant interests

Particulars of each change in, of change in the nature of, a relevant interest (2) of the substaniial halder or an asseciale (3) in voling securiies of the company or
scheme, since (he subslantial holder was last required lo give a substantial hokling nolice 1o the company of scheme are as follows!

. . Class (6) and
n v nsideration .
Dale of Pers? whose Nalure of Consid . number of Person's voles
change refevant intergs| change (4) given in retalion securilies affecled
changed lo change (5) afacted
CHARP Group {as dofined i . . 7.657 480 fily paid orgmary:
12/05/20106 Annoxute ) Soe bein Sae ey shares 7.557.488
Completian of sate of fulty
pald ordknary shares in
" _, faceardance wih ha sale AS5,85 for pack tully poaid ordhary 4,304,406 fuly paid peitmary
17052016 CHAMP Buyou! NI (Vrw) Trust |ngrecment dated 12 May hare chares 2,304,406
2016, o capy of which is
aitached as Annpaute B
Completion of 3ake of July
paid ordinary thaes in
s azcorcance vith the sale A55.15 for cach fuly poid ardinary 1,903,244 tubly paid .
17508 CHAMP Buyeut fl Trust Iagroement dated 12 Moy chare arehinary shares 1593314
2016, & 40y of which I
attached as Annesure 8
Completion of sale of fully
paid srdnay shares By s
CHAMP Huyaut [if (S¥F) necardanss valh the sdlg 455,45 far cach fully paid srd:nary 785,165 {utly pad ordingsy
17052010 Trust agreemenl dated 12 May chare 5hates 105,163
2016, a copy of which Is 1
lied a5 Anngsure B i
i
Compintion of sale af luly
" 8 paid orfaay shares in
. HAMP Buyeui il accardance wih the sale AS3S5. 15305 coch iy pnd ordinary (2,664,603 July pald crd Rargl, o0
1705016 Pra Lirvied ageement disted 12 May sl sharts 2,651,803
2016, a copy of which i
{altached as Anaexuie C

3. Changes in association

The persons who have become agsociales (3) of, ceased o be assaciales of, or have changed the rature of thelr association (7) with, the substantial halder in
relation 1o voiing inleress in Lhe company or scheme are as fofows:

Name and ACNIARSN (i applicable}

Mature of associalion

4, Addresses

Mt appicoble ol applcable
The addresses of persens nemed in this form are as follows:
Name Address

Raler to Annexute A
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ignature -‘ P 1 £
(\ G D_._m_ CWL,C:?._fif
. (K — ﬁi [V\(’k LA FZE A e

prinl name %\? Vi 2_ e ‘L’u"_‘) AN/ NP capacily —Fhay2016

sign here L/—/t date 17 May 2018

(Ve dov ¢ HMP B
e ore LK
(7] e Lelb

‘::) [RTAWENN Car, f\‘?;

=

5

6}

7}

DIRECTIONS

I Ihere are @ humber o substantial holders wath siniifar or re'aled relevant interests (ey 2 sorperation and its refaled corporations. of the manager and
trustee of an squly trust) the names could be insluded in an annexure 1o Lhe jorm. I the relevant inleresis of a greup of persons are essenliafly similar,
they may be raferred 1o throughout the form as a specifizally named group if the membership of each group. with the names and addresses of members
% clearly sl out s paragraph 4 of the form

See he delinihon of “retevant inlerest” 'n sections 608 and 67 16(71 of the Corperalions Acl 2004
See the defimilior of "assoziate” in seclion 9 of the Corporations Ast 2001

include dela:ls o

at any relevart agreement or cther circumstances because of which the change in relevanl nterest occuered | subsection 611814} applies. a copy]
of any decument setlng out the teems of any relevant agreement, and 2 siatement by the person giving ful and accurate detads of any contracl
scheme o arrangement. most accampary s form together with a wiitten stalement certifying this contracl scheme or arrangement; and

i<t any qualiicahor of the power of o persen o exeinise conlrol the exercise ol ar nluence the exercise of, the voling powers or disposat of the
secunhies 10 which the relevant immerest ieates (ndicating cleary the parbeular secuniies [ viveh the quaidicalion apphas)

See the definibon of “relevant agreement” in section 8 of 1he Corperalions Act 2001

Details of the consideraion musl include any and all benefis, moneys and olher, thal any person from wham a relevant interes! was acquired has. or
may. begame entitled 1o racave o relation Lo thal acguisiton. Delails must be inciuded even If the benefit is conditional an the happening or not ol a
conlingency. Datails musl be included of any beaefil pad on beball of Lhe substantial holder or s assocrate in relalion lo the acquisilong, sven i they
are nol paid direcily Lo the person fram whom the relevant iterest was acquired

The voling shares of a company constiute one class unless divided into separate classes

Give dgtails, of appropnate of the present assoniaton and any change in that assomialion since the last substanual helting riolice
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Form 605

Corporations Act 2001
Section G718

Notice of ceasing to be a substantial holder

Annexure A
This is Annexure A of 1 pages referred toin farm 605 — Notice of crasing to be a substantisl holder ]’)‘ " ( ii’O'W | ” FTTVL }-- _s
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2005050868
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L Beycut WA Trusl

I
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Motice of ceasing to be a substantial holder

Annexure B 0T
This is Annexure B of 15 pages referred to in form 605 - Notice of ceasing to be a substantial holder m&{’
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P.T. Limited as trustee of the CHAMP 12 May 2016
Buyout Hl {(WW) Trust

clo Level 12, Angel Place

123 Pitt Street

Sydney NSW 2000

Perpetual Trustee Company Limited as
trustee of the CHAMP Buyout 11l Trust
c/o Level 12, Angel Place

123 Pitt Strest

Sydney NSW 2000

Perpetual Corporate Trust Limited as trusiee
of the CHAMP Buyout 1l (SWF) Trust

cfo Level 12, Angel Place

123 Pitt Street

Sydney NSW 2000

Dear Sirs

COMMERCIAL-IN CONFIDENCE

introduction

This agreement sets out the terms and conditions upon which each of P.T. Limited (ABN
67 004 454 666) as trustee of the CHAMP Buyout Iil (WW) Trust, Perpetual Trustee
Company Limited (ABN 42 000 001 007) as trustee of the CHAMP Buyout Hll Trust and
Perpetual Corporate Trust Limited (ABN 99 000 341 533) as trustee of the CHAMP
Buyout Il (SWF) Trust (each a "Seller" and together the “Sellers”) engages Macquarie
Securities (Australia) Limited {"Lead Manager") to procure purchasers for, or failing
which to purchase, a total of 4,992,885 existing fully paid ordinary shares ("Sale
Securities") in oOh!media Limited (ACN 602 195 380) ("Company") held by the Sellers
in the manner set out in clause 2.1 ("Sale") and the Lead Manager agrees to manage the
sale of the Sale Securities and fo guaraniee the Sale in accordance with the terms of this
agreement. The parties also refer to the block trade agreement to be entered into on the
date of this agreement between CHAMP Buyout 1]l Pte Limited and the Lead Manager in
relation to a sale of ordinary shares in the Company ("Second BTA").

Sale
Sale of Sale 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 I (WW) Trust, 2,304,406 Sale
Securities;

b Perpetual Trustee Company Limited as trustee of the CHAMP Buyout Il Trust,
1,903,314 Sale Securities; and

Doc 52762802.1

8/32
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2.2

2 Sale

(c) Perpetual Corporate Trust Limited as frustee of the CHAMP Buyout Hi (SWF)
Trust, 785,165 Sale Securities,

and the Lead Manager, itself or through an Affiliate {as defined in clause 8.10), agrees to:

{d) manage the sale of the Sale Securities by using its best endeavours to procure
purchasers for the Sale Securities at A35.15 per Sale Security ("Sale Price™).
Purchasers may include the Lead Manager's related companies and Affiliates;
and

() guarantee the sale of the Sale 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 Schedule 1 ("Trade Date"} or such time as the
parties agree in writing ("Balance Securities"),

subject to and in accordance with the terms of this agresment.
Retention Securities

Notwithstanding anything else in this agreement, where acquisition of some or all of the
Balance Securities by the Lead Manager under this agreement and of the ordinary shares
in the Company under the Second BTA is prohibited or restricted by the application of the
takeover provisions in the Corporations Act 2001 {Cth) ('Corporations Act") or would
require notification by the Lead Manager or an Affiliste ahd non-objection by the
Treasurer of the Commonwealth of Australia under section 81 of the Foreign Acquisitions
and Takeovers Act 1975 (Cth) ("FATA"} or related palicy, the Sellers and the Lead
Manager agree that:

(a} the Sellers shall retain such number of Balance Securities (on a pro-rata basis
having regard to the sum of their Respective Holdings and the shares being
sold under the Second BTA) they are required to retain in order to prevent the
breach {"Retention Securities"), and the Lead Manager shall advise the
Sellers of the number of Retention Securities:

{b) the Lead Manager must still comply with its obligations to pay to the Seflers the
amount provided in clause 2.4 but the portion of that amount that is equal to the
number of any Retention Securities multiplied by the Sale Price will be provided
to the Sellers as an interest free loan ("Advance Amount");

{c) each Seller is only required to repay the Advance Amount from and to the
extent it receives or is entitled to receive proceeds from the sale of the
Retention Securities, and the Sellers are not responsible for any shortfall in
repayment from the proceeds of the sale of Retention Securities and the Lead
Manager will bear the loss arising from any such shortfall;

{d) the Lead Manager must procure purchasers for any Retention Securities as
agent for each of the Sellers in the ordinary course of the Lead Manager's
business prior to 7.00pm on the date that is 30 Business Days after the date of
this agreement ("End Date"), with settlement of the sale of Retention Securities
oceurring on or hefore the third Business Day following the sale of the relevant
Retention Securities;

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

] the Lead Manager is entitled to apply, by way of set off, the proceeds from the
purchase of any Retention Securities against the Advance Amount, immediately
upon the Lead Manager's receipt of those procesds.

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

Block trade agreement

7732

page 2



17/May/2016 8:33:45 PM

24

2.5

Herbert Smith Freehills 61293224000

3 Fees

for the Seller in procuring purchasers for the Retention Securities, and does not have
power to require that any Retention Securities be transferred to it or to its order as
referred to in the FATA.

Manner of Sale

(a) Subject to clause 2.3(b), the L.ead Manager and the Sellers will conduct the
Sale by way of an offer only to persons that the Lead Manager reasonably
beligves are persons:

(1 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 fawfully
be made without requiring the preparation, delivery, lodgement or
filing of any prospectus or other disclosure document or any other
lodgement, registration or filing with, or approval by, a government
agency (other than any such requirement with which each Seller, in its
sole and absolute discretion, is willing to comply), as determined by
the Lead Manager in cansultation with Sellers.

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

{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 agreement, the Sale shall be effected on the Trade Date, with
settlement to follow on a T+2 basis in accordance with the ASX Operating Rules and ASX
Settliement Operating Rules on the date set out in the Timetable in Schedule 1
("Settlement Date"). Subject to clause 7 and clause 2.2, on the Settlement Date, the
Lead Manager shall pay or arrange for the payment each Seller, or as each Seller directs,
of an amount equal to the aggregate of the Sale Price multiplied by the number of Sale
Securities in their Respective Holding, less any fees payable under clause 3, by transfer
to such bank account(s) as may be notified by the Sellers for value (in cleared funds) on
the Settiement Daie 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 its usual
practice, and do all such things necessary to enable it to act as Lead Manager to sell the
Sale Securities in accordance with this agreement.

Fees

in consideration of performing its obligations under this agreement the Lead Manager
shalil be entitled to such fees as the parties agree.

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

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

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

Biock trade agreement
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4 Represeniations, warranties and undertakings

{authority} the Seller has taken all corporate acticn that is necessary or
desirable to authorise its entry into this agreement and its carrying out the
transactions that this agreement contemplates;

{agreement effective) this agreement constitutes the Seller's legal, valid and
binding chligaticns, enforceable against it in accordance with its terms;

(ownership of Sale Securities) against payment pursuant to this Agreement,
the Seller will transfer in accordance with clause 2.4, or procure the fransfer of,
the full legal and beneficial ownership of the Sale Securities free and clear of all
liens, charges, security interests, claims, equities and pre-emptive rights,
subject to registration of the transferees in the register of shareholders of the
Campany;

(no inside information) other than information relating to the Sale, the Seller is
not in possession of any non-public information or information that is not
generally available which, if it were generally available, a reasonable person
would expect to have a material effect on the price or value of the Sale
Securities or other securities in the Company, or that is information that would
influence, or would be likely to influence, persons who commonly invest in
Division 3 financial products (as that term is defined in section 1042A of the
Corporations Act) in deciding whether or not to acquire or dispose of securities
in the Company. In addition, the Seller is not aware of any information which is
necessary to enable investors and their professional advisers to make an
informed assessment of the assets and liabilities, financial position, profit and
loss and prospects of the Company and its subsidiaries that has not been
disclosed o the ASX;

(information) all information provided by the Seller to the Lead Manager, in
relation to the Sale, the Sale Securities and the Company is true and correct in
all material respects and not misleading or deceptive in any material respect
whether by omission or otherwise;

(control) the Seller does not control the Company (as defined in section SO0AA
of the Corporations Act);

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

(no general solicitation or general advertising) none of the Seller or any of
its Affiliates or any person acting on behalf 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 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 benefit of any U.S. Person using any form of “general solicitation” or
"general advertising” within the meaning of Rule 502(c) under the U.S.
Securities Act or in any manner involving a public offering in the United States
within the meaning of Section 4(a)(2} of the U.S. Securities Act;

(no directed selling efforts) none of the Seller or any of its Affiliates or any
person acting on behalf of any of them (other than the Lead Manager or its
Affiliates or any person acting on behalf of any of them, as to whom the Seller
gives no representation or warranty) has engaged, or will engage, in any
"directed selling efforts” within the meaning of Rule 802(c) of the U.S. Securities
Act;

(no stabilisation or manipulation) none of the Seller or any of its Affiliates or
any person acting on behalf of any of them (cther than the Lead Manager or its
Affiliates ar any person acting on behalf of any of them, as to whom the Seller

Block trade agreement
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4 Reprasentations, warranties and undsrtakings

gives no representation or warranty) has taken or will take, directly or indirectly,
any action designed to, or that might reasonably be expected to, cause or result
in the stabilisation or maniputation of the price of any security of the Company
to facilitate the sale or resale of the Sale Securities in violation of any applicable
law,

(No breach) the Seller will not, in connection with the Sale Securities or the
transactions the subject of this agreement, commit, be involved in or acquiesce
in any activity which breaches its constitution, the Corporations Act and any
other applicable laws, the applicable listing rules of ASX Limited ("ASX"), or any
applicable legally binding requirement of the Australian Securities and
Investments Commission ("ASIC") or the ASX; and

(OFAQ) 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 Assets Control of the United States Treasury Depaitment
("OFAC") or is currently subject to any similar sanctions administered by her
Majesty’s Treasury in the United Kingdom or the European Union (collectively,
"Sanctions”; and the Seller will not directly or indirectly use the proceeds of the
Sale, or lend, contribute or otherwise make avaitable such proceeds to any
subsidiary, joint venture partner or other person or entity, (i) to finance the
activities of any person currently subject to any Sanctions or (i) in any other
manner that will result in a violation of Sanctions by any person participating in
the disposal of the Sale Securities (whether as Lead Manager, placing agent,
adviser, investor or otherwise).

Representations and warranties of the Lead Manager

As at the date of this agreement and on each day until and including the Settlement Date,
the Lead Manager represents and warrants to the Sellers that:

(a)
(b)

(c)

(d)

(e)

(@)

(body corporate) it is duly incorporated under the faws of the place of its
incorporation;

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

{(authority) it has taken all corporate action that is necessary or desirable to
authorise its entry into this agreement and its carrying out the transactions that
this agreement contemplates;

(licenses) it holds all licenses, 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 respacts;

(agreement effective) this agreement constitutes the Lead Manager's legal,
valid and binding obligations, enforceable against it in accordance with its
terms;

{breach of law) the Lead Manager will perform its obligations under this
agreement (and ensure, in relation to the Sale, that its related bodies corporate
and Affiliates act in a manner) so as to comply with all applicable laws, including
all applicable laws in Australia (including in particular the Corporations Act and
the FATA and related policy) and the jurisdictions referred to in clause 2.3(a}{(2);
provided that the Lead Manager will not be in breach of this warranty to the
extent that any breach is caused by an act or omission of a Seller which
constitutes a breach by that Seller of iis representations, warranties and
undertakings in clause 4.1;

(no registration) it acknowledges that the Sale Securities have not been and
will not be registered under the U.S. Securities Act and may not be offered or

Black trade agreement
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5 Indemnity

sold in the United States except pursuant to an exemption from, orin a
transaction not subject to, the registration requirements of the U.S. Securities
Act;

(no generai solicitation or general advertising) none of the Lead Manager or
any of its Affiliates or any persen acting on behalf of any of them has solicited
offers for or offered to self 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
benefit of any U.S. Person using any form of general solicitation or general
advertising within the meaning of Rule 502(c) under the U.S. Securities Act orin
any manner invelving a public offering in the United States within the meaning
of Section 4{a)(2) of the U.S. Securities Act;

(no directed selling efforts) the Lead Manager has offered and sold the Sale
Securities and will offer and sell the Sale Securities only outside the United
States in accordance with Regulation 8 under the U.S. Securities Act and none
of the Lead Manager or any of its Affiliates or any person acting on behalf of
any of them has engaged or will engage in any "directed selling efforis" within
the meaning of Rule 902(c) of the U.S. Securities Act; and

(no stabilisation or manipulation) none of the Lead Manager or any of its
Affiliates or any person acting on behalf of any of them has taken or will take,
directly or indirectly, any action designed to, or that might reasonably be
expected to, cause or result in the stabilisation or manipulation of the price of
any security of the Company to facilitate the sale or resale of the Sale Securities
in violation of any applicable faw.

Each party giving a representation, warranty, undertaking or covenant to the other parties
in this agreement acknowledges that the other parties have relied on such
representations, warranties, undertakings and covenants in entering inio this agreement
and will continue to rely on those representations, warranties, undertakings and
covenants in performing its obligations under this agreement.

Notification

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

(@)

(b)

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

any of its representations or warranties becoming materially untrue or materially
incorrect.

Indemnity

(a)

()

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

The indemnity in clause 5(a} does not extend to and is not to be taken as an
indemnity against any Losses of an Indemnified Party if and to the extent that
they:

(N have resulted from the gross negligence, fraud or wilful misconduct of
any Indemnified Party,

Biock trade agreement
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6 Announcemants

(2) constitute 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
illegal, void or unenforceable under any applicable law.

(c) The Lead Manager shall not and shall procure that any Indemnified Party shall
not make any admission of liability or settlement of any proceedings in respect
of which the indemnity in clause 5(a) may apply, without the prior written
consent of the Sellers {not to be unreasonably withheld or delayed). A Seller
shall not make any admission of liability or settlement of any such proceedings
without the prior written consent of the Lead Manager (not to be unreasonably
withheld or delayad).

(d) If the Lead Manager becomes aware of any suit, action, proceedings, claim or
demand in respect of which an Indemnified 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
failure of the Lead Manager to notify the Sellers pursuant to this clause will not
release the Sellers from any obligation or liability which they may have pursuant
to this agreement 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 failure to so notify.

Announcements

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

Events of Termination
Right of termination

The Lead Manager may, subject {o clause 7.2, terminate its obligations under this
agreement without cost or liability to itself at any time before 10.00am (Sydney time) on
the Trade Date by giving written notice to the Sellers if a 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 exercise its termination rights
unless it;

(a) has, or would reasonably be expected to have, a material adverse effect on:
{1) the willingness of persons to purchase the Sale Securities; or
{2) the price at which fully paid ordinary shares in the Company are sold
on the ASX; or
(b) would reasonably be expected to give rise to a liability of the Lead Manager

under the Corporations Act or any other applicable law.
General
Relationship between the Sellers and Lead Manager

(a) The parties agree that it is not the intention of the parties to create a fiduciary
relationship between them. Without limiting the foregoing, each Seller
acknowledges and agrees that:
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(1) it is contracting with the Lead Manager on an arm's length basis and
as an independent contractor and not in any other capacity with
respect fo the Sale;

(2} the Lead Manager has not acted, is not acting and will net actin a
fiduciary capacity with respect to the Seller, and neither a previous not
existing relationship between the Lead Manager and the Selier will be
deemed to create a fiduciary relationship;

{3) the Lead Manager has not assumed and is not assuming any duties
or obligations other than those expressly set out in this agreement;

{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 legal, tax, accounting or regutatory advice with respect to
the Sale, and the Seller has consulted its own legal, accounting,
investment, regulatory and tax advisers to the extent it deemed
apprepriate and shall be responsible for making its own independent
investigation and appraisal of the transactions contemplated hereby;

the Lead Manager (together with its related bodies corporate and Affiliates)
comprises a full service securities firm engaged in securities, commodities and
derivatives 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
duties, or a perception thereof, may arise, The Seller expressly acknowledges
that, in the ordinary course of business, the Lead Manager and/or its related
bodies corporate and Affiliates at any time may invest on a principal basis or on
behalf of customers or manage funds that invest, make or hold long or short
positiong, finance positions or trade or otherwise effect transactions, for their
own account or the accounts of customers, in equity, debt or other securities or
financial instruments (including derivatives, 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 interests may conflict
with those of the Seller.

8.2 Trustee limitation of liability

Notwithstanding any other provision in this agreement:

()

Each of P.T. Limited as trustee of the CHAMP Buyout It (WW) Trust, Perpetual
Trustee Company Limited as trustee of the CHAMP Buyout IH Trust and
Perpetual Corporate Trust Limited as trustee of the CHAMP Buyout Hll {SWF)
Trust (each a “Trustee") enter into this agreement only in its capacity as trustee
of the relevant trust referred to in this clause (each a "Trust®) and in no other
capacity. A liability arising under or in connection with this agreement is {imited
to and can be enforced against a Trustee only to the extent to which it can be
satisfied out of property of the Trust out of which the Trustee is actually
indemnified for the liability. This limitation of the Trustees' liability applies
despite any other provision of this agreement and extends to all liabilities and
obligations of the Trustees in any way connected with any representation,
warranty, conduct, omission, agreement or transaction related io

this agreement.

The other parties to this agreement may not sue a Trustee in any capacity other
than as trustee of the relevant Trust, including to seek the appointment of a
receiver (except in relation to property of the Trust), a liquidator, an
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8 (General

administrator or any similar person to the Trustee or prove in any liquidation,
administration or arrangement of or affecting the Trustee {except in relation to
property 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 redugtion in the
extent of the Trustee's indemnification out of the assets of the Trust, as a result
of the Trustee's fraud, negligence or wilful default.

Where a Trust is managed by a manager, it is acknowledged that the manager
of the Trust is responsible under the trust deed establishing the Trust for
performing a variety of obligations relating to the Trust, including under

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

this agreement) will be considered fraud, negligence or wilful default of the
Trustee for the purpose of paragraph (c) of this 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 refating to the Trust or by any other act
or omission of the manager or any other person.

No attorney, agent, receiver or receiver and manager appointed in accordance
with this agreement has authority to act on behalf of a Trustee in a way which
exposes the Trustee to any personal liability and no act or omission of any such
person will be considered fraud, negligence or wilful default of the Trustee for
the purpose of paragraph (c) of this clause.

A Tiustee is not obliged to do or refrain from deing anything under
this agreement {including incur any fiability) unless the Trustee’s liability is
limited in the same manner as sat out in paragraphs (a) to (e) of this clause.

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

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

(B) the performance of the action (or the non-performance of
which gave rise to such breach) is a preconditian to the
Trustee performing the said obligation;

{2) is in accordance with a lawful court erder or direction or required by
law: or
(3) is in accordance with a proper instruction or direction given by the

manager of the Trust or is in accordance with an instruction or
direction given to it by any person in circumstances where that person
is antitled 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 Seller is not responsible or liable
for the acts, omissions, representations, warranties, undertakings or indemnities
of the other Sellers.

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

Entire agreement

This agreement, account opening and client documentation completed by the Sellers,
and the Lead Manager's Terms and Conditions of Business as provided by them to the
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8.4

8.5

8.6

8.7

8.8

8.9

8.10

8.11

8 General

Sellers ("Terms") constitute the entire agreement of the parties about its subject matter
and supersede all previous agreements, undarstandings and negotiations on this matter.
To the extent of any inconsistency between the terms of this agreement and the Terms,
this agreement prevails.

Governing law

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

Severability

Any provision of this agreement which is prohibited or unenforceable in any jurisdiction
will be ineffective as to that jurisdiction to the extent of the prohibition or unenforceability.
That will not invalidate the remaining provisions of this agreement nor affect the validity or
enforceability of that provision in any other jurisdiction.

Waiver and variation

A provision of or right vested under this agreement may not be waived except in writing
signed by the party granting the waiver, or varied except in writing signed by the parties.
This agreement may be varied by the parties to it without the approvat of any Indemnified
Person.

No assignment

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

Survival

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

Notices

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

Affiliates

In this agreement the term "Affiliates" means any person that directly, or indirectly through
onhe or more intermediaries, controls, or is controlled by, or is under common control with,
a person; "control" (including the terms "controlled 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 a person, whether through the ownership of
securities by contract or agency or otherwise and the term "person” is deemed to include
a partnership.

Gounterparts

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

Yours sincerely
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Executed by Macquarie Securities {Australia)
Limited by its authorised signatories:

S V—

"

Signature of authorised signatory

PAUL STAINES

8 General
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Signaturg of authorised signatory

CHRIS HORNE

Name of authorised signatory
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Executed by P.T. Limited as frustee of the
CHAMP Buyout Il {(WW) Trust under power of
attorney dated 16 September 2014

= 2

Signature of Attorney Signature of Witness
Suzy Superina .
Senlor Manager Lee Liang

Name of Attorney Name of Witness

Ll
Sign Attorney

Andy Madeleine

Senior Manager
Name of Attorney

Executed by Perpetual Trustee Company

Limited as trustee of the CHAMP Buyout I} Trust

urider power of attorney dated 18 September

2014

Signature of Attorney Sighature of Witness
Suzy Superina .
Senior Manager Lee Liang

Name of Attorney Name of Witness

(Uscees

Signatugd of Attorney

Andy Madelgina
Senior Manager

Name of Attorney
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Executed by Perpetual Corporate Trust Limited

as trustee of the CHAMP Buyout i (SWF) Trust

under power of attorney dated 16 September

2014

Signature of Atlorney Signature of Witness
Suzy Superina :
Senior Manager Lee Liang

Name of Attorney Name of Witness

(g .eel

Signaturgfof Attorney
Andy Madeleine
Senior Manager

Name of Attornay
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Schedule 1
Timetable
Event Date
Trade Date 13 May 2016
Setilement Date (T+2) 17 May 2016
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Form 605

Corporations Act 2001
Section 6718

Notice of ceasing to be a substantial holder
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2.2

HERBERT
SMITH
FREEHILLS

CHAMP Buyout lil Pte Limited 12 May 2016
6 Battery Road
#12-08 Singapore 049909

Dear Sirs

COMMERCIAL-IN CONFIDENCE

Introduction

This agreement sets out the terms and conditions upon which CHAMP Buyout {Il Pte
Limited (“Seller") engages Macquarie Securities {(Australia) Limited ("Lead Manager"} to
procure purchasers for, or failing which to purchase, a total of 2,664,603 existing fully
paid ordinary shares (*Sale Securities”) in 0Ohlmedia Limited (ACN 602 195 330)
{"Company") held by the Seller in the manner set out in clause 2.1 ("Sale") and the Lead
Manager agrees to manage the sale of the Sale Securities and to guarantee the Sale in
accordance with the terms of this agreement. The parlies also refer to the block trade
agreement to be entered into on the date of this agreement between each of P.T. Limited
(ABN 87 004 454 666) as trustee of the CHAMP Buyout lIf (\WW) Trust, Perpetual
Trustee Company Limited (ABN 42 000 001 007) as trustee of the CHAMP Buyout 1l
Trust and Perpetual Corporate Trust Limited (ABN 99 000 341 533) as trustee of the
CHAMP Buyout il {SWF) Trust and the Lead Manager in relation to a sale of ordinary
shares in the Company ("First BTA™).

Sale
Sale of Sale Securities

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

(a) manage the sale of the Sale Securities by using its best endeavours to procure
purchasers for the Sale Securities at A$5.15 per Sale Security (*Sale Price”).
Purchasers may include the Lead Manager's related companies and Affiliates;
and

{b) guarantee the sale of the Sale 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 Schedule 1 {"Trade Date") or such time as the
parties agree in writing ("Balance Securities"),

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

Notwithstanding anything else in this agreement, where acquisition of some or all of the
Balance Securities by the Lead Manager under this agreement and of the ordinary shares
in the Company under the First BTA is prohibited or restricted by the application of the
takeover provisions in the Corporations Act 2001 (Cth) {("Corporations Act") or would
require notification by the Lead Manager or an Affiliate and non-cbjection by the
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2 Sale

Treasurer of the Commonweatth of Australia under section 81 of the Foreign Acquisitions
and Takeovers Act 1975 (Cth) ("FATA") or related policy, the Seller and the Lead
Manager agree that:

()

(c)

(

the Seller shall retain such number of Balance Securities {on a pro-rata basis
having regard to the sum of their Respective Holdings and the shares being
sold under the First BTA) they are required to retain in order {o prevent the
breach ("Retention Securities"), and the Lead Manager shall advise the Selier
of the number of Retention Securities;

the Lead Manager must still comply with its abligations to pay to the Seller the
amount provided in clause 2.4 but the portion of that amount that is equal to the
number of any Retention Securities multiplied by the Sale Price will be provided
to the Seller as an interest free loan ("Advance Amount”);

the Seller is only required to repay the Advance Amount from and to the extent
it receives or is entitled to receive proceeds from the sale of the Retention
Securities, and the Seller is not responsible for any shortfall in repayment from
the proceeds of the sale of Retention Securities and the Lead Manager will bear
the loss arising from any such shorifall;

the Lead Manager must procure purchasers for any Retention Securities as
agent for the Seller in the ordinary course of the Lead Manager’s business prior
to 7.00pm on the date that is 30 Business Days after the date of this agreement
("End Date"), with setilement of the sale of Retention Securities occurring on or
before the third Business Day following the sale of the relevant Retention
Securities;

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

the Lead Manager is entitled to apply, by way of set off, the proceeds from the
purchase of any Retention Securities against the Advance Amount, immediately
upon the Lead Manager's receipt 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 Retention Securities except to act as agent for the
Seller in procuring purchasers for the Retention Securities, and does not have power to
require that any Retention Securities be transferred to it or to its order as referred to in
the FATA.

Manner of Sale

(a)

Subject fo clause 2.3{b), the Lead Manager and the Seller will conduct the Sale
by way of an offer only to persons that the Lead Manager reasonably believes
are persons:

Mn if in Australia, who do not need disclosure under Part 6D.2 of the
Carporations Act; and

{2) if outside Australia, to whom offers for sale of securities may lawfully
he made without requiring the preparaticn, delivery, lodgement or
filing of any prospectus or other disclosure document or any other
lodgement, registration or filing with, or approval by, a government
agency (other than any such requirement with which the Seller, in its
sole and absolute discretion, is willing to comply), as determined by
the Lead Manager in consultation with Seller.

The Sale Securities shall anly be offered and sold to persons that are not in the
United States in "offshore transactions” (as defined in Rule 902(h} under the
U.S. Securities Act of 1933 ("U.S. Securities Act")) in reliance on Regulation S
under the U.S. Securities Act ("Regulation S").
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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 agreement, the Sale shall be effected on the Trade Date, with
settlerment to follow on a T+2 basis in accordance with the ASX Operating Rufes and ASX
Settlement Operating Rules on the date set out in the Timetable in Schedule 1
("Settlernent Date"). Subject to clause 7 and clause 2.2, on the Settlement Date, the
Lead Manager shall pay or arrange for the payment the Seller, or as the Seller directs, of
an amount equal to the aggregate of the Sale Price multiplied by the number of Sale
Securities in their Respective Molding, 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 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 the Seller in accordance with ite usual practice,
and do all such things necessary to enable it to act as Lead Manager to sell the Sale
Securities in accordance with this agreement.

Fees

In consideration of performing its obligations under this agreement the Lead Manager
shall be entitled to such fees as the parties agree.

Representations, warranties and undertakings
Representations, warranties and undertakings by Selier

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

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

(b) (authority) the Seller has taken all corporate action that is necessary or
desirable to authorise its entry infto this agreement and its carrying out the
transactions that this agreement contemplates;

(c) (agreement effective) this agreement constitutes the Seller's legal, valid and
binding obligations, enforceable against it in accordance with its terms;

(d) {ownership of Sale Securities) against payment pursuant to this Agreement,
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 interests, claims, equities and pre-emptive rights,
subject to registration of the transferees in the register of shareholders of the
Company;

(e) (no inside information} other than information relating to the Sale, the Seller is
hot in possession of any non-public infarmation or information that is not
generally available which, if it were generally available, a reasonable person
would expect to have a material effect on the price or value of the Sale
Securities or other securities in the Company, or that is information that would
influence, or would be likely to influence, persons who commonly invest in
Division 3 financial producis (as that term is defined in section 1042A of the
Corporations Act) in deciding whether or not to acquire or dispose of securities
in the Company. In addition, the Seller is not aware of any information which is
necessary to enable investors and their professional advisers to make an
informed assessment of the assets and liabilities, financial position, profit and
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4 Representations, warranties and undertakings

loss and prospects of the Company and its subsidiaries that has not been
disclosed to the ASX;

(information) all information provided by the Seller to the Lead Manager, in
relation to the Sale, the Sale Securities and the Company is true and correct in
all material respects and not misleading or deceptive in any material respect
whether by omission or otherwise;

{control) the Seller does not control the Company (as defined in section S0AA
of the Corporations Act);

(power to sell) the Seller has the corporate authority and power to sell the Sale
Securities under this agreement and no person has a conflicting right, whether
contingent or otherwise, to purchase or to be offered for purchase the Sale
Securities;

(no general solicitation or general advertising) none of the Seller or any of
its Affiliates or any person acting on behalf 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 gives no reprasentation 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 benefit of any U.S. Person using any form of “general solicitation” or
“general advertising” within the meaning of Rule 502(c) under the U.S.
Securities Act or in any manner involving a public offering in the United States
within the meaning of Section 4(a)(2) of the U.S. Securities Act;

(no directed selling efforts) none of the Seller or any of its Affiliates or any
person acting on behalf of any of them (other than the Lead Manager or its
Affiliates or any person acting on behalf of any of them, as to whom the Seller
gives no representation or warranty) has engaged, or will engage, in any
"directed selling efforts” within the meaning of Rule 802(¢} of the U.S. Securities
Act;

{no stabilisation or manipulation) none of the Seller or any of its Affiliates or
any person acting on behalf 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 Setler
gives no representation or warranty) has taken or will take, directly or indirectly,
any action designed to, or that might reasonably be expected to, cause or result
in the stabilisation or manipulation of the price of any security of the Company
to facilitate the sale or resale of the Sale Securities in violation of any applicable
law;

{No breach) the Seller will not, in connection with the Sale Securities or the
transactions the subject of this agreement, commit, be involved in or acquiesce
in any activity which breaches its constitution, the Corporations Act and any
other applicable laws, the applicable listing rutes of ASX Limited {"ASX"), or any
applicable legally binding requirement of the Australian Securities and
Investments Commission ("ASIC") or the ASX; and

(OFAC) 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 Assets Control of the United States Treasury Department
("OFAC") or is currently subject to any similar sanctions administered by her
Majesty’s Treasury in the United Kingdom or the European Union (collectively,
“Sanctions”: and the Seller will not directly or indirectly use the proceeds of the
Sale, or lend, contribute or otherwise make available such proceeds to any
subsidiary, joint venture partner or other person or entity, (i) to finance the
activities of any person currently subject to any Sanctions or (i) in any other
manner that will result in a violation of Sanctions by any person participating in

Block trade agresment

24732

page 4



17/May/2016 8:33:45 PM

4.2

Herbert Smith Freehills 61293224000
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the disposal of the Sale Securities (whether as Lead Manager, placing agent,
adviser, investor or otherwise).

Representations and warranties of the l.ead Manager

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

(&)
(b}
()

(cl)

()

(h)

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

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

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

(licenses) it holds all licenses, 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 material respects;

(agreement effective) this agreement constitutes the Lead Manager's legal,
valid and binding obligations, enforceable against it in accordance with its
terms;

{breach of law) the Lead Manager will parform its obligations under this
agreement (and ensure, in relation to the Sale, that its related bodies carporate
and Affiliates act in a manner) so as to comply with all applicable laws, including
all applicable laws in Australia {including in particular the Corporations Act and
the FATA and related policy) and the jurisdictions referred to in clause 2.3(a)(2);
provided that the Lead Manager will not be in breach of this warranty to the
extent that any breach is caused by an act or omission of a Seller which
constitutes a breach by that Seller of its representations, warranties and
undertakings in clause 4.1;

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

(no general solicitation or general advertising) none of the Lead Manager or
any of iis Affillates or any person acting on behalf of any of them has solicited
offers for or offered to sell 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
benefit of any U.S. Person using any form of general solicitation or general
advertising within the meaning of Rule 502(c) under the 1..S. Securities Act orin
any manner involving a public offering in the United States within the meaning
of Section 4(2)(2} of the U.S. Securities Act;

{no directed selling efforts) the Lead Manager has offered and sold the Sale
Securities and will offer and sell the Sale Securities only outside the United
States in accordance with Regulation 8 under the U.S. Securities Act and none
of the L.ead Manager or any of its Affiliates or any person acting on behalf of
any of them has engaged or will engage in any "directed selling efforts” within
the meaning of Rule 502(c) of the U.S. Securities Act; and

{no stabilisation or manipulation) none of the Lead Manager or any of its
Affiliates or any person acting on behalf of any of them has taken or will take,
directly or indirectly, any action designed to, or that might reasconably be
expected to, cause or result in the stabilisation or manipulation of the price of
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5 Indemnity

any security of the Company to facilitate the sale or resale of the Sale Securities
in violation of any applicable law.

Reliance

Each party giving a representation, warranty, undertaking or covenant to the other parties
in this agreement acknowledges that the other parties have relied on such
representations, warranties, undertakings and covenants in entering into this agreement
and will continue to rely on those representations, warranties, undertakings and
covenants in performing its obligations under this agreement.

Notification

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

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

{b) any of its representations or warranties becoming materially untrue or materially
incorrect.

Indemnity

(a) The Seller agrees with the Lead Manager that it will keep the Lead Manager

and its related bodies corporate and Affiliates, and their respective directors,
officers and employees ("Indemnified Parties") indemnified against any losses,
damages, liabilities, costs, claims, actions and demands ('Losses") to the
extent that such Losses are suffered or incurred as a result of a breach of this
agreement by the Seller, including any breach of any of the above
representations or warranties given by the Seller.

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

(1) have resulted from the gross negligence, fraud or wilful misconduct of
any Indemnified Party;

(2) constitute 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
illegal, void or unenforceable undear any applicable [aw.

{c) The Lead Manager shali not and shall procure that any Indemnified Party shall
not make any admission of liability or settlement of any proceedings in respect
of which the indemnity in clause 5(a) may apply, without the prior written
consent of the Seller (noi to be unreasonably withheld or delayed). The Seller
shall not make any admission of liability or settlement of any such proceedings
without the prior written consent of the Lead Manager (not to be unreasonably
withheld or delayed).

(d) If the Lead Manager becomes aware of any suit, action, proceedings, claim or
demand in respect of which an Indemnified Party wishes to claim for
indemnification under the indemnity contained 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 will not
release the Seller from any obligation or liability which they may have pursuant
to this agreement except that such liability will be reduced to the extent to which
the amount the subject of ihe indemnity under clause 5(a) has increased as a
result of the failure to so notify.
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7.2

& Annguncements

Announcements

The Seller and the Lead Manager will obtain the prior written consent of the other parties
to make any material public releases concearning the sale of the Sale Securities.

Events of Termination
Right of termination

The Lead Manager may, subject to clause 7.2, terminate its obligations under this
agreement without cost or liability to itself at any time before 10.00am (Sydney time) on
the Trade Date by giving written notice to the Seller if the Seller is in default of any of the
terms and conditions of this 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 exercise its termination rights
unless it

{a) has, or would reasonably be expected to have, a material adverse effect on;
{1) the willingness of persons to purchase the Sale Securities; or
{2) the price at which fully paid ordinary shares in the Company are sold
on the ASX; or
() would reasonably be expected to give tise to a liability of the Lead Manager

under the Corporations Act or any other applicable law.
General
Relationship between the Seller and lL.ead Manager

{a) The parties agree that it is not the intention of the parties to create a fiduciary
relationship between them. Without limiting the foregoing, the Seller
acknowledges and agress that:

{n it is contracting with the Lead Manager on an arm's length basis and
as an independent contractor and not in any other capacity with
respect to the Salg;

{2) the Lead Manager has not acted, is not acting and will net actin a
fiduciary capacity with respect to the Seller, and neither a previous nor
existing relationship between the Lead Manager and the Seller will be
deemed to create a fiduciary relationship;

{(3) the Lead Manager has not assumad and is not assuming any duties
or obligations other than those expressly set out in this agreement;

4 without [imiting the generality of the foregeing, the Lead Manager is
not an expert on, and has not provided and will not be expected to
provide any legal, tax, accounting or regulatory advice with respect to
the Sale, and the Seller has consulted its own legal, accounting,
investment, regulatory and tax advisers to the extent it deemed
appropriate and shall be responsible for making its own independent
investigation and appraisal of the transactions contemplated hereby;

{n the Lead Manager (togetner with its related bodies corporate and Affiliates)
comprises a full service securities firm engaged in securities, commodities and
derivatives trading, foreign exchange and other brokerage activities, and
principal investing as well as providing investment, corparate and private
banking, asset and investment management, financging 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 General

duties, or a perception thereof, may arise. The Seller expressly acknowledges
that, in the ordinary course of business, the Lead Manager and/or its related
bodies corporate and Affiliates at any time may invest on a principal basis ar on
behalf of customers or manage funds that invest, make or hold long or short
positions, finance positions or trade or otherwise effect transactions, for their
own account or the accounts of customers, in equity, debt or other securities or
financial instruments (including derivatives, 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 interests may conflict
with those of the Seller.

Entire agreement

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

Governing law

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

Severabhility

Any provision of this agreement which is prohibited or unenforceable in any jurisdiction
will be ineffective as to that jurisdiction to the extent of the prohibition or unenforceability.
That will not invalidate the remaining provisions of this agreement nor affect the validity or
enforceability of that provision in any other jurisdiction.

Waiver and variation

A provision of or right vested under this agreement may not be waived except in writing
signed by the paity granting the waiver, or varied except in writing signed by the parties.
This agreement may be varied by the parties to it without the approval of any Indemnified
Person.

No assignment

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

Survival

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

Notices

Any notice, approval, consent, agreement, waiver or other communication in connaction
with this agreement must be in writing.

Affiliates

In this agreament the term "Affiliates” means any person that directly, or indirectly through
one or more intermediaries, controls, or is controlled by, or is under common control with,
a persorn; "control" (including the terms “contralled by" and "under commen control with")
means the possession, direct or indirect, of the power to direct or cause the direction of
the management, policies or activities of a person, whether through the ownership of
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8 General

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

a partnership.
8.10 Counterparts

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

Yours sincerely

Executed by Macquarie Securities {Australia)
Limited by its authorised signatories:

SV —

Signature of authorised signatory

PAUL STAINES

Signature-df authorised signatory

CHRIS HORNE

Name of autharised signatory

Name of authorised signatory
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8 General

The commen seal of CHAMP Buyout ili Pte
Limited is fixed to this document in the presence
of: . e

r

Signature of Cermpery-Seeratary+ Director

GeNG SHANE ENG

Name
:- 7 ;4‘: o ,_.ﬁ‘-'" 1.
-

Signature of Compary-teesetary+ Direcior

STePHeEN dupicAan]
Name
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Schedule 1
Timetable
Event Date
Trade Date 13 May 2016
Settlement Date (T+2) 17 May 2016
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