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2 Park Street T 612 82261000
Sydney NSV 2000 F 812 8225 6276
QPO Box 637

Sydrey NS 2001
Auslralia

To: ASX Company Announcements Platform Fax;: 1300 135 638
&
Ms Suzy Watson Fax: {03) 9804 0336
ESTIA HEALTH LIMITED [EHE]

From: James Walker Fax: (02) 8225 5114
Citigroup Global Markets Australia Pty Limited

Date: 2 September 2016 Pages: 21 (including cover

sheet)

Subject: Submission of Form 603 & 605 re: ESTIA HEALTH LIMITED [EHE]

If you do not receive all pages, pleasa telephane on 81 2 8225 4003
This fax is confldentiat and may be privileged. |f you ars not the intendad racipient, pleass notify the sender immadiately by talaphons.

Notice of initja] substantial ghareholder and Notlce of ceasing to be a
substantial shareholder — ESTIA HEALTH LIMITED [EHE]

Citigroup Global Markets Australia Pty Limited (“Citi") acted as sole underwriter on a
sale of 17,745,658 ordinary fully paid securities in EHE {the “Sale Securities") by
Aged Services Victoria L.td ATF Heritage Lake Trust and Arvanitis International Pty
Lid ATF Arvanitis International Investment Family Trust (the "Seller”). In connection
with the sale, Citi enterad into a block trade agreement with the Seller on 31 August
2018 (the "Agreement’). Attached is form 603 Notloe of initial substantial shareholder
notice.

Today Citi completed settlement of the Sale Securitles and as a result we fils the
attached ceasing to be substantial shareholder notice. Attached is form 805 Notice of
ceasing to be a substantial holder.

Yours sincerely,

Walle/

James Walker
Head of Compliance, Australia and New Zealand
Clilgroup Global Markets Australia Pty Ltd

Gitigroup Global Markets Australla Pty Limited ABN 64 003 114 832 and AFSL 240892
Fetticipant of ihe ASK Group and of Chi-X Ausiralia
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Notice of initial substantial shareholder

Form 603

Corporatlons Act

Section 671B

To:  ESTIA HEALTH LIMITED ("EHE”, Ordinary Fully Paid)

1. Details of substantial shareholder

Citigroup Giobal Markets Australia Pty Limited (ACN 002 114 832) and each
of the related bodies corporate in the Citigroup group of companies worldwide

(for more details please visit www.citigroup.com).
The hoider became a substantial hoider on 31 August 2018,

2. Details of voting power

The total number of votes attached to all the voting shares in the company or
voting interests in the scheme that the substantial holder or an associate had
a relevant intarest in on the date the substantial hoider bacame a substantial

holder are as follows:

Class of securities Number of Parson’s vote Voting Power
securities
EHE, Ordinary Fufly 18,232,894 18,232,894 9.60%
Paid
3. Details of relevant interests

Holder of relevant interast

Nature of relevant Interest

Class and number

{("Agreement’, please see attached).

Pursuant to sections 608(1), B0B(8)
and 808 of the Corporations Act and
clause 1.6 of the Agreement, Citigroup
Global Markets Australia Pty Limited
obtained a refevant interest upan
axscution of the Agreement.

of securities

Ctlgroup Global Markets Citigroup Global Markets Australia Pty 452,338

Australia Pty Limited Limited holds a relevant interest in EHE, Ordinary Fully
these shares pursuant to contracts Paid
entered inta in the ordinary course of
business on a stock market of a stoek
exchange, containing no terms and
conditions other than standard terms
and conditlons.

Citigroup Global Markets Inc Citigroup Global Markets Inc holds a 35,000
relevant interest in these shares EHE, Ordinary Fully
pursuant to contracts entered into in Pald
the ordinary course of business on a
stock market of a stock exchange,
gontaining no terms and conditions
other than standard terms and
conditions.

Citigroup Global Markets Citigroup Global Markete Australia Pty 17,745,558

Australia Pty Limited -Limited entered into a biock trade EHE, Ordinary Fully
agreement on 31 August 2018 Paid
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4. Detalls of present reglstered holders

The persons registered as holders of the securitles refarred to in paragraph 3
above are as follows:

Holder of relevant interast Registered holder of Class and number of
securitles securities
Citigroup Global Markets Cltigroup Global Markets 452,338
Austratia Pty Limited Australia Pty Limited EHE, Ordinary Fully Paid
Citigroup Global Markets Inc Citicorp Nominees Pty Ltd 35,000
EHE, Ordinary Fully Paid
Citigroup Giobal Markets Cltigroup Global Markats 17,745,556
Australia Pty Limited Australia Pty Limitad EHE, Ordinary Fully Pald
5. Consideration

The consideration paid for each relevant interest referrad to in paragraph 3
above, and acquired in the four months prior to the day that the substantial
hoider became a substantial holder is as follows:

Holder of relevant Date of Consideration Class and number
interest acqulsition of securities
Cltigroup Global Markets Various Varlous 452 338
Australia Pty Limited EHE, Ordinary Fully
Paid
Citigroup Globa! Markets Inc Varlous Varlous 35,000
EHE, Ordinary Fully
Pald
Citigroup Global Markets 31 August 2018 A$3.15 17,745,656
Australia Pty Limited EHE, Ordinary Fully
Paid
6. Assoclates

The reasons the parsons named in paragraph 3 above are associates of the
substantial holder are as foliows;

Name and ACN/ARSN {if applicable) Nature of associatlon
Citigroup Global Markets Australia Pty | Each of the related bodies corporate in the
Limitad, ACN 003 114 832 Citigroup group of companies worldwide (for more

details please visit www.citigroup.com ).

Citigroup Globat Markets inc Each of the related bodies corporate in the
Cltigroup group of companies worldwide (for more

details please visit www,citigroup.com ),
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T. Addrasses

The addresses of persons named in this form are as follows:

Name Address
Citigroup Global Markets Australia Pty Leval 21, Citigroup Centre
Limited 2 Park St
Sydnay NSW 2000
Citigroup Global Markets Inc 388 - 300 Greenwich Street
New York, NY 10013-2396
Linited States

Datad this day, 2 September 2016.

Yilles

James Walker
Head of Compliance, Australia and New Zealand
Citigroup Global Markets Australla Pty Limlted
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Citlgroup Global Markets Australia Pty Limited
COMMERCIAL-IN CONFIDENCE

31 August 2018

The parties Hsted In Schedule 1 (s2ch & Vendor)

Dear Sirs
Sale of S8hares in Estia Health Limited (ABN 37 160 986 201)

1. Introduction

Thie agresmant sets out the terms and conditions upon which the Vendors as listed In
Scheduls 1 engage Cltigroup Global Markats Australia Pty Limitsd (Citi) to cispoge of
exieting fully paid ordinary shares In Estla Health Limited (ABN 37 180 985 201) (Company)
held by the Vendors (as set out in Schedule 1) (Sale Shares) (Sale) and Citi agress to
procure the dispoeal of the Sale Shares and to provide underwriting theraof, subject to clauze
2, In mccordance with the terms of this agreemant (Agreament).

2 Sale of shares
2.1 Sale
Each Vendor agrees to gell the Sale Shares and Citi agress to:

() manage the sale of the Sale Shares by pracuring purchasers for the Sale Shares
at the price of A$3.15 per Sale Share (Sale Price); and

{b) 1o underwrite and guarantes the sale of the Sale Shares by purchasing at the Sale
Price per Sala Share the Sale Shares which have not been purchased by third
party purchagers (or Giti's related bodies corporate or Affiliates) In accordance with
clause 2.1(g) a2 at 9.45am on the Trads Date {ag defined in the Timetabla in
Schedule 2) {or such time as the parties agree In writing) (Balance Shares),

In accordence with the terms of this agreement, Citl acknowledges and agrees that the
identity of purchasers, and the offers to them, must comply with the requiraments of this
clause 2 and, subject to the foregoing, may inciude Citi's respective related bodies comorate
and Afiiliatas (s defined in clausa 11.5).

22 Sale and Settlement Date

Citi shalt procure that the sale of the Sale Shares under clause 2.1 shall be affected by
€.30pm on the Trade Date (as defined In the Timetable in Schadule 2), by way of one or more
special crossings (in accordance with the Operating Rules of AEX) at the Sala Price, with
gettiernent to foliow on & T+2 basls in accordance with tha ASX Settiermant Operating Rules
(Settlement Data).

2.3 Sale Shares

Subject to clause 10, by 3.00pm on the Seitlement Date, Citf shall arrange for the payment to
gach Vendor, or as each Vendor directs, of an amount equat to:

(=) the Sale Price multiplled by the number of Sale Shares being sold by that Vandor:
loss
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25

2.6

(b) the Vendor's Respective Proportion (as defined below) of any fees payable undar
clause 4 (together with any GST payable on those fues),

by transfer to each Vandor's account for valus (in clearad funds) agalnst delivery of the Sale
Shares being sold by the relevant Vendor. For the purposes of this Agreement, the
Respective Proportion far each Vendor equals the Sale Shares belng sold by the Vendor
divided by the tofal number of Sale Sharas.

Timetahte

Citi must conduct the Sale In accordance with the timetable set out in Schedule 2 (Timetable)
(unless the Vendors consent In writing to a varlation).

Account Opening

On or before the Trade Date Gitf or Its nominated Affillate will (whare relevant) open an
account In the harnes of the Vandors In accordance with its usual practics, and do all such
things necessary to enable it to sell the Sale Shares in accordance with this Agresment,

Manhet of Sale

(&) Exempt investors and permitted jurisdictions. Giti will conduct the Sale by way
of an offer only to persons:

{iy If in Australia, who do not need disclosure under Part 8D.2 of the
Corporations Act 2001 (Cth) (Corporations Act);

W if outside Australia, fo institutional and professlonal Investors in the
Permitted Jurisdictions (as defined below) but not slsewhere to whom
offers for sala of securities may lawfully ba made without requiring the
preparation, delivery, lodgement or flling of any prospactus or other
disclasura document or any other lodgement, reglstration or filing with,
or approval by, a govemment agency (other than any such requirement
with which tha Vendors, In thelr sole and absolute discretian, Is willing to
comply), as determined by agresment between the Vendors and Cit:
and

(i in accordance with the forelgn offer restrictions provided to Citl before
the execution of this Agreemeant,

Parmitied Jurlsdlctions means Belgium, Denmark, France, Germany, Hong
Kang, Iraland, italy, Luxembourg, Netherlands, New Zealand, Norway, Singapors,
Sweden, Switzerland, United Arab Emirates (excluding Dubat intarmational
Financial Centra) and Unlted Kingdom.

(b) Investor agresmants. Citi will ansure that investors that purchase Sale Shares
confirm, Including through desmed represantations and warrantlas:

(i) their status as en Investor meeting the requirements of this clause 2.8
and clauge 2.7

{1 that they are able to make the relevant purchase In compliance with all
relevant [aws and regulations (including the takeover and inslder trading
provisions of the Gorporations Act and the Forelgn Acquisitions and
Takeovers Act 1975 (Cth) and refated policy); and

(1 that thelr bids constitute irrevocable acceptances of the Vendor's offers
to sell Sele Shares, conditional only upon Citi sending a confirmation of
the relevant allocation to the Vendor refarred to in clause 3.2(b)() (with
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the applicable agreement being formed when and in the piacs whare
that Vendor receives such communication).

Conduct and methodology. The Sale will be conducted by Citi, in consultation
with the Vendors and its edvlsers, as follows:

{i the Vendors and its advisers are to be given all regsonable accase ta
feedback from prospective and targeted participants; and

(i Citi must give regular Information to the Vendor and Ite advisers about
the progress of the Sale, including information as to Citi's current views
on demand and allocation, through meetings or talaconferences, and in
any event must provide atich Information upon reasonable request by
the Vendor or its advisars,

Allegatlons, Allocations of the Sale Shares to purchasers will be made by Citlin
Its sqle and absofute discretion,

U.5. Securltles Act

The Sale Shares shali only ba offered and sold:

{s)

%)

to parsons that are 1ot in the Unlted States and are not acting for the account or
benefit of persons in the Unitad States In "offshore transactions” (as defined in
Rule 802(h) under the LLS. Securities Act of 1933 (1.5, Securitles Act)) in
refiance on Regulation & under the 1.8, Securities Act (Regulation 8); and

to persans that are dealers or other professional fiduciaries organiged,
Incotporated or {if an Individual) resldent in the Unlted States that are acting for an
account (othar than an estate or trust) held for the beneflt or account of pergons
that are not "U.5. persons" (as defined In Regulation §) for which they hava, and
ara exercising, investment discretion within the meaning of Rule 8023)(2)() of
Regulation § (Eligible U.8 Fund Managers) In rellance on Regulation &.

Offer and Acceptance

Offar

By the Vendors executing this Agreament and providing a eopy of the Agreemeant, for
execution, to Gifi, the Vendors offer to snter into this Agreament In accordance with the terms
ahd conditions set out in this Agreement,

Acceptance of Offer

{a)

(&)

By Citl axacuiting this Agraement or a counterpart of this Agreement and complying
with clause 3.2(b) Citi accepts the offer set out in clause 3.1.

Thie offer can only be accepted by Citi

)l sending to the emall address for thst entity describad In Scheduls 1 or
as otherwiss notified by the Vandors, a scanned imags of Giti's
complated signature block as an attachment to an emall which states
that provision of that attachmant constitutes acceptance of the tama of
this Agreament; and

(M Immediately forwarding = copy of that emall (Inciuding its sitachmeant) to
the Vandor's solicitors as described In Schedule 1.
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5.
5.1

5.2

5.3

&4

8.5

Fees and costs

{a) In consideration of parforming jts obligations under this agreemant Citf ehall be
entitied to such fees as the parties agres.

(b The parties will each bear their own legal costs (if any) and alf their othar out-of-
pocket expenses (If any) In connaction with this agreement and the transactions
conternplated by It

GS8T
Input Tax Cradit

Any fees which the parties agres to be payable to Citi and any other amounts peyable to Giti
under this Agreement are, uniese otherwige epacified, to ba agreed and calctlated to be
excluslve of GST. However, If any amounts payable to Citi under this Agreement are
cajeulated by refarance to a cost or expensa incurred by CIt, the amourt payable to Gitf under
any other provision of this Agreament must be reduced by the amount of any Input tax cradit
to which Giti reasenably determines it (or the representative member of the same GST group
of which Citi is & mamber) is entitled for an acqulsttion in connection with that cost or
expengs.

Tax invaies

if any supply made under this Agreement Is a taxable supply, the entity making the taxabla
supply (Supplier) must issue a valid tax invoice to tha party providing the conslderation for
that taxable supply (Recipient). The tax invoice issuad by the Suppliar must comply with
GST law and It should set out in datail (but not be limited to) the nature of the texabie supply,
the conelderation attributabla to the taxable supply, the amount of GST payable by the
Supplier in connection with the taxable supply and any other datalls reasonably raguested by
the Reclpient. The GST amount means, in relation to a taxable supply, the amount of GST for
which the Supplier i liabls in respect of the taxable supply (GBT Amount).

Timing of Payment

Subject fo recelpt of a valid tax Involcs, the Recipient must pay the GST Amount In
connection with a taxable supply made by the Supplier to the Reciplent at the same tima that
the Reclplent must provide the conslderation for that taxable supply (under the other
provisions of this Agresment), or if later, within 5 business days of the Recipient recelving a
tax involee for that taxable supply.

Payment Bifferences

If the G3T payable by the Supplier in connsction with the taxabls supply differs from the GST
Amount paid by the Recipient under this clause, the Supplier must repay any excess to the
Recipient or the Reciplent must pay any deficlency to the Supplier, a3 appropriate within 5
business days of the Supplier providing the Recipient with a written notification regarding the
diffarence in the GST payable. Where the differance in the GST payable results from an
adjustmant event, the written document provided by the Supplier under this clause must
include an adjustment note or tex Involca as raquirad by the GST law.

Defined Terms

The references to "G5T" and other terms used in this Agreement (except Reclpient and GST
Amount) have the meaning given to those terms by the A New Tax System (Goods and
Services Tax) Act 1888 (ag amendad from time to time). However, any part of a supply that 15
treated a8 & separate supply for GST purposes (including atiributing GST payabla to tax
periods) will be treated as a separate supply for the purposes of this clause 5,
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Referances

A refarance to something done (including a supply made) by a party includes & reference to
something done by eny entity through which that party acts.

Represantations and Warranties

Representations and warrantles by Vendors

As at the date of this agreement and on esch day untif and Including the Settlement Date,
each Vendor represents and warrants to Citi that each of the following statements is trus,
accurate and not misleading.

(a)

(b)

©

(d

(&)

®

(@)

(h)

()

®

{body corporate) it is a body corporate validly existing and duly established under
tha laws of its place of incorporation;

(capaclty) it has full legal capacity and power to enter Into this agresmant and to
carty out the transactions thet this agreement contemplatas;

(authorlty) it has taken, or will have taken by the time required, ail corporate action
that is necessary or desirable to authorlse its entry into this agresment and its
carrying out of the transactions that this agresment conternplates;

(agreemant sffactive) this agreement constitutes its legal, valid and binding
cbligation, enforceable against i in accordance with its terms;

(ownership, encumbrances) It Is the registared holder and sofe legal owner of the
Sale Shares noted against its name in Schadule 1 and will transfer the full lagal
and beneficial ownershfp of those Sale Shares free and clear of all llans, charges,
secutity interests, clalms, equities and pre-emptive rights, subject to ragistration of
the transferee(s) In the register of sharehalders of the Company:

(Sale Shares) following sale by it, the Sale Shares will rank squally in all raspacts
with all other cutstanding ardinary shares of tha Company, Including thelr
entitiement to dividends;

{(control) the Sale Shares may be offared for zale, and may be on-seld, without
disclosurg to Investors under Part 60,2 of the Act Bnd neither the Vandor nar any
persoh who controlg, or is controllad by, the Vendor is a controtler of the Company
within the meaning of sectlons S0AA and 707(2) of the Corparstions Act,

(powaer to sell) it has the corporate authority and power 1o ssil the Sale Sharas
under this agresmant and no person has a conflicting right, whether contingent or
otherwiss, to purchase or to ba offered for purchasa the Sale Shares;

(na Insider trading offance) the Vendor doea not have any nen-public information
concerning the Company that a reseonable person would expact to have a

material effact on the price or valua of the Shares, and the sale of the Sals Shares
haraunder wili not canstitute a violation by the Vendar of applicable law prohibiting
“ingicier dealing” in financial products, including, but not limitad to, Division 3 of Part
7.10 of tha Corporations Act:

(trustes) where it [s a trustes of a trust, it has baen validly appointed as trustee of
that trust, there Is no current proposal to replace it as trustee of that truat and i has
the right to ba indamnifiad out of the pssets of that trust:
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(breach of law) it wilt perform its abligations under this Agresment 2o as to comply
with all applicable laws In Australia, including in particutar the Corporations Act and
the FATA, the United Statss of Amarica and the jurisdictions specified in clause
2.6(a)ity;

(OFAC) Neither the Vendor nor any director, officar, agent, amployee, affiliate or
person acting on behalf of the Vendor is currently subject to any United States
sanctions administered by the Office of Forelign Assets Control of the Unlted States
Treasury Department ("OFAC") (including the designation as & "speclally
designated netional” or "blocked person” thereunder) ar is currently subject to any
shmilar sanctions administered by Her Majesty's Treasury in the United Kingdom or
the European Unlon; and tha Vendor will not diractly or indiractly use the procaeds
of the piacing of the Sale Shares, or lend, contribute or otherwise make available
such proceeds to any subsidiary, joint venturs pattner or other person or antity, {i)
to finance the activities of any persan currently subject to any United States
sanctions administered by OFAG (Including the designation as a "specially
deslgnatad national" or "blocked person” thereundsr) or currently subject to any
simitar zanctions administerad by Har Majesly's Treasury in the United Kingdom ot
the European Union or (it} in any other manner that wiil result in a violation of the
sanctions by any person (including any person or entity participating in the placing
of the Sale Shares, whether as undarwriter, placing agent, advisor, investor or
otherwise),

none of it, any of its Affiliates or any person acting on behalf of any of them (other
than the Giti or its Afflliates or any person acting on behalf of any of them, as to
whom it makes no representation) has offared or sold, or will offer or sell, any of
the Sale Shares in the United States, using any form of "general aolicitation” or
"genaral advertising” within the meaning of Rule 502(c) under the U.5. Sscurlties
Act;

with respect to those Sale Shares sold In rellance on Regulation 8, none of &, any
of Ita Affiliates, or any persen acting on behalf of any of them (other than Citi or its
Affillates or any person acting on behalf of any of them, as to whom [t makes no
reprasentation) has engaged or will engage In any "directed sslling efforts" (as that
term Is defined In Rule 902(c) under the LL.8. Securitlas Act);

to the best of its knawledge, the Company Is a forelgn private issuer' as defined in
Rule 405 under the U.5. Securitiae Act and thera is no 'substantial U.5. market
interast’ (as defined In Rule 902(j) undar tha U.8. Sacurities Act) in the Ssla
Shares ar any securlly of the same class or serles as the Sale Shares;

naithar It nor any of its Affiliates has taken or will teke, direatly or indirectly, any
action designed to, or that might reasonably be expected to, cause or result in the
stabllization or manipulation of the price of tha Sale Shares In violation of any
appiicable law;

none of It, any of its Afflliates or any person acting on behalf of sny of them (cther
than Citl or its Affillates or any person acting on bshalf of any of them, as to whom
it rmakes no representation or warranty), has sollcited any offer to buy, offered to
seli or gold, and nona of them will solicit any offar to buy, offer to 2ell or gell in the
Linited Stetes or to, or for the account or benafit of, any parson in the United States
any securlty which could be integrated with the ssle of the Sale Shares ina
manner that wouid requira the offer and sale of the Sale Sharas to be regletered
under the L5, Sscurities Act;

subject o compliance by Citi with its respective obligations under clauees 6.2(f) to
6.2()) of thia Agroement, # is not necessary to register the offer and sale of the Sale
Shares in the manner contemplated by this Agreement under the U.S. Securitias
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Act, it being understood that it makes no representation or warranty about any
subsequent resale of the Sale Shares;

tc the besl of its knowledge, the Company Is not and, solely after giving effest to
tha offering and sale of the Sale Shares, will not be, required to register as an
"Investment company" undet U.S. Invastment Company Act of 1840; and

to the best of its knowledge, the Company le exermpt from reporting under Section
13 or 15(d) of the Exchange Act pursuant to Rule 12g3-2(h) thersunder.

Repregentations and warrantlas of Citl

As at the date of this Agreement and on each day untll and including the Settlement Date, Citi
repregents to the Vendors that each of the following statameanta is correct.

(=)

(b}

(c}

(d)

()

(f)
(@

(h

()

o

(body corporate) it is a body corporate validly existing and duly sstablished and
duly Incomoratad undar the laws of ite place of incomporation;

' (capaclty) it has full legai capacity and power to enter into this Agreement and to

carry out the transactions that this Agreement contemplates;

(authority) it has taken, or will have taken by the time required, all corporate action
that Is nacessary or desirable to authorise its entry Inte this Agreement and fts
carrying out of the transactions that this Agresment contemplatea;

{icences) it holds alt licences, permits and authorities necessary for it to fulfil its
obilgations under this agreement and has complied with the terms and conditions
of the same in all materat respects;

(agreement effactiva) this Agreement conatitutes its lagal, valid and binding.
obligation, enforceable against it in accordance with e terms;

It Is & QIB ar is not In the United States:

it acknowledges that the offer and sale of the Sale Sharea hava not been and will
not be reglsterad undar the U.S. Securtias Act and may not be offerad or sold in
the United States or to, or for the account or benefit of, parsons in the United
Slates except pursuant to an exemption from, or in & trangattion not subjact to, the
reglatration reguirerients of the U.S. Sacurities Act;

nane of it, its Affillates nor any person acting on behalf of any of them has solicited
offers for or offered to sell, and none of them will solicht offers for, or offer or sell,
the Sale Sharas In the Unltad States, using any form of "general solicitation” or
“genaral advertising” within the meaning of Rule 502(¢) under the U.8. Securities
At

i, tte Afflliates and any person acting on behalf of any of them has offared and sold
the Sale Shares, and whl offer and sell the Sale Shares:

)] in the United States orto, or for the aceount or banefit of, persons in the
United States, only to Eligible U.§ Fund Managers, in relfance on
Reguiation 3; and

to persons that ara not In the United Statas and are not acting for the account or
benefit of, persons in the United States in "offshora transactions” (us defined Iin
Rule 902(h) under the L1.S. Securities Act) in accordance with Regulstion S;with
respect {a those Sale Shares sold in reliance on Requlation 3, none of f, its
Afiillates nor any persen acting on behalf of any of them has engaged or will
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engage in any "directed salling effoits” (as that term s defined in Rule 802(c) under
the U).8. Securities Act); and

(k) nalther it nor any of tts Afflliates has taken or will take, dirsetly or Indirectly, any
action designed {0, or that might reasonably ba axpected to, cause or reault in the
stabillsation oF manipulation of the price of the Sale Shares in violation of any
applicable law.

Relance

Each party giving & representation and warranty acknowledges that the other partiss have
rellad on the above reprasentations and warranties in entering into this agreement and will
continue to rely on these represaentations and warranties in performing their abligations undar
this agreement. The above representationa and warrantias continue in full foree and effect
rivtwithstanding complation of this agreement.

Notification

Each party agrees that it will tell the other parties immediately upon becoming aware of any of
the followlng cccurring prior to the completion of the sale of the Sale Shares:

(a) any material change affecting any of the foragalng reprasentations and warranties;
or

{h) any of the foregoing representations or warranties becoming materially untrue or
materially incorract.

Undeartakings

Restricted Activitien

Each Vendor undariakes to Citf fo;

{(m) not, prier to settlerment on the Settlement Data commit, ba involved in or acquiesce
in any activity which breaches:
{i) the Corporations Act and any other applicable laws in Australia, the
United States or the Permitted Jurisdictions:
{n its constitution;
(iif) tha A8X Listing Rules; or
(v any lagally binding requirernent of ASIC or the ASX, as they apply to
that Vendor, and
{ immadiataly notify Clt! of ahy breach of any warranty or undertaking given by it
undar this Agreement;

aach of these undertakinge being matarial tarms of thia Agreameant.

Indemnlty

Each Vendor agrees to indemnity and hald harmlegs Citi against any losses, claims,
darmages, datnands or labliities (or actions in respect thereof) to which Citl may becoma
subject In so far as such losses, claims, damages, demands or liebilities (or actions In respect
thereof) ralate to or arise out of any braach or alleged breach of the terms of this Agraemant
or 83 8 rasult of any of the rapresentations and wairanties of the Vendora baing, or baing
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a2

a1

8.2

10.
1041

afleged fo be, untrue ar mislsading in any respect or otharwize relate to or arige In relation to
the Gale. This Indemnity shall not, however, apply o the extent that it is finally judiclafly
determined that such losses, claims, damages, demands or labillties resulted from Citi's
gross nagligence, fraud or wilful misconduct or to the extent that the amounts claimad
represent any criminal petalty or fine which the indemnified parson is required to pay for any
contravention of any law. Each Vendor agrees to reimburse Citi promptly for any duly ftemisad
expensas (Including reasonable counsel's faes) reasanably incurrad by Giti in connaction with
Investigating or defending any such action or claim. The indemnification cbiigations of the
Vandor are In addition to any ilability each Vendor may otherwise have and shall extend, upon
the same terms and conditions, to Citl's affillates and the directors, partnars, officars,
employees, representatives and controlling persons of Citl and ita affilistes (collactively, "Clt
Affiliates™).

Each Vender further agrees that no claim shall be made by it hereunder against Citi to
recover any loss, clalm, damage, demand or liability that the Vendor may suffer or fncur by
reason of or arising out of the carrying out or the performance by any Indernnified party of
thalr obligations or services under this Agreemant. This release shall not, howaver, spply to
the extent that It & finally judiclally determined that such loss, claim, damags, demand or
Hability resuited from the gross nagligance, fraud or witful misconduct of the indemnifisd party
clalming the benefit of this release.

The indemnification and release obilgations of the Vendors shail survive
termination or completion of this Agreement

The Vendors and Citi will consult each other in respect of any material public relaases by any
of them concerning the sale of the Sale Shares. The prior written consent of the Vendors
must be abtalned prior to Citi making any release or announcement or engaging In publicity in
ralation to the Sale of the Sale Sharas and such releage, announcement or engagement must
be In compitance with all applicable laws, including the securities laws of Australis, the United
States and sny other jurisdiction.

Citi may, after completion of its other obligations under this Agreement, place advertisaments
in firancial and other newspapers and journals at its own expense desctibing thelr service to
the Vendors provided such advertisemants are in compliance with &l applicable laws,
Including the securlties laws of Australia, the United States and any other Jurisdiction and are
congistant with other publicly avallable Information in refation to the subject matter of the
announcement,

Event of termination
Right of termination.
If, at any time during the Rigk Pariod (as definad In clause 10.4),

{a) a Vendor is In default of any of the terms and conditions of this Agreement or
breaches any representation, warranty or undertaking given or mada by it under
this Agreement then Giti may terminate this agrasment without cost or liabliity to
itself &t any time before the expiry of the Risk Perlod by giving written notice to tha
Veandors; or

&) there deveiops, occurs or comes Into foree any of the following:

(i) any new law or regulation or any change in existing laws or regulstions
which In the opinioh of Citi makes it impracticable or Inadvisable or
inexpadient to proceed with the transaction or has or is likaly to have a
meteral adverse effact on the financial position, business, results of
operation or prospects of the Company; o
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10.2

10.3

104

(i) any gignificant avent, development or change (whather or not
permanent or formlng part of a series of event, devalopments or
changes occurring or continuing before, on and/or after the date hereaf)
in local, national or international ezonomis, financial, fiscal, Industrial,
reguiatory, political or milltary conditions, sacuritles markat conditions or
qurrency axchange rates or exchange controls, including without
limitation, any outbresk or sscalation of hostilities, declaration by the
United States, the United Kingdom or Australia of a nationat emergency
or other calamity or crisls, the effect of which in the opinion of Citi is or
would ba materially adverse to tha success of the transaction, or makes
it impracticable or Inadvisable or inexpedient to proceed therewith; or

{iif) ihe deciaration of & banking moratorium by Unitad States, the United
Kingdem or Austradian authorities, or any moratorium, sugpenslon or
rmaterial restriction on frading In shares or securities generally; or

(V) any suspension of dealings in the Shares for any period whatsoever; or

{v) The commencemant by any regulatory or political body or crganisation
of ahy action against the Vandor or the Company or, any director of the
Company or the Vendor or an announcement by any regulatory or
political body or organisation thet it intends to take any such action.

Materiality

No event listed in clause 10.1(a) entitles Citi to exercise its termination rights uniess, in the
bona flde opinien of Citl, it

(s} has, or would reascnably he expected to have, @ matarial adverse effect on:
{i) the willingness of persons to purchase the Sale Shares; or
(il) the price at which ordinary sharee In the Company are sold on the ASX;
ar
(b) would reagohably be expactad to giva rige to a liability of Cil undar the

Corporations Act or any other applicable law.
Effect of fermination

Where, in accordances with this clause 10, Citi terminates its obligations under this Agresment:

{a) the obligations of Citf under thls Agreement immediataly end; and

{b) any aentitiements of Giti acorued under this Agresment, including the right to be
indemnified, up to the date of termination survive.

Risk Periad

For the purposes of this ciause, the "Risk Period"” means the period commencing on the
executlon of this Agreament and ending at the earlier of;

(a) 8.45am on the Trade Date; and

(b the time of the special crossing (or if more than one spaclal crossing, the
occurrence of the first spacisl croesing) of the Sale Shares raferred to in cleuge
2I2|
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11,
.1

1.2

1.3

1.4

1.8

1.6

11.7

Miscellaneous
Entire agreement

This agresment constitutes the antire agreement of the parties about its subject matter and
supersedes ali pravious agreements, understandings and negotiations on that matter,

Governing law

This agresment is governed by the laws of New South Wales, Australia. Each party submits
to the nan-exclusive jurlsdiction of courte sxaraiaing jurisdiction in New South Walss, and
waives any right to claim that those courts are an Inconvaniant forum,

Ne asslgnment

No parly may assign its rights or obligations under this agreement without the prior written
consent of the other parties.

Notices

Any notice, approval, consent, agraement, waiver or other communication [n connection with
this agraament must ba in writihg.

Affiilates

in this agreement the term "Affiliatas" means any person that diractly, ot indirectly through one
or more intermediaries, contrals, or is controlled by, or is under common eontrol with, a
person; "control” (including the terms "contrelled by" and “under common control with") mesans
the possession, dirgct or Indirect, of the power to diract or cause the direction of the
management, poilcies or activities of 2 parson, whether through the ownaershlp of securities by
contract or agancy of otherwise and the term "persen” ls desmed to Includa a partnership.

Business Day

in thig agreement "Buelhess Day" means a day on which:

{a) ABX iz open for trading In securities; and

{b) banks are apen for genaral banking business in Sydney, Australia,

Interpretation '

In this agreement:

(=) headinge and sub-headings are for convenience anly and do not affect
interpretation;

()] a refarance to legislation or ta a provigion of lagislation Includes a modification or

re-enactment of i, a leglelative provision substitutad for it and a raguiation or
statutory Instrument fssued under it;

(€ g referance to “dollars” and “$" is to Australian currancy;

{d) a reference to a right or obligation of any 2 or more peracns confers that right, or
imposes that obligation, ssverally and not jointly and severally and, in particulsr,
the Vendors' rights and obligations In this Agresrmant are sevaral anly {and nof joint
and several) and no Vendor I iable for any liability of any other Vendor and for the
avoidance of doubt and notwithetanding any ofher clause in this Agrasment, aach
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11.8

11.9

11.40

1111

11.12

Vendor's several liabflity under this Agreement is detarmined by raference to their
Respactive Proportion (as deflned in clausa 2.3) of any aggregate fiability; and

(&) all references to time are to Sydney, New South Wales, Australla time.
Severability

Any provision of this Agresment which is prohibited or unenforcesble in any jurisdiction will be
ingffective as to that jurizdiction to the extant of the prohibition ar unenforceabllity. That will
rot invafidate the remaining provisions of this Agresment nor affect the vaiidity or
anforcaability of that provision In any othar jurisdiction.

Walver and variation

A provision of or right vested under thia Agreerment may not be:

) walvad except in writing slgned by the party granting the walver, or
{b) variad except [n writing signed by the parties,
No merger

The rights and obligations of the parties will not merge on the tarmination ar expiration of this
Agreement. Any provision of this Agreement remaining to be petformed or abserved by a
party, or having affect after the termination of this Agreement for whatever reason remains in
full force and effect and is binding on that party.

Counterparts

This agresment may be exscuted in any number of counterparts. All counterparts together
will be takan to constituta one agrasment.

Acknowledgement
Fach Vendar acknowledges that:

{a) Git! s not cbliged to discloss to a Vandor or ullise for the banefit of Vendor, any
nen-public Information which Citl obtains in the normal couraa of its business
whera such disclosure or use would result in a breach of any obligation of
confidentlality and any internal Chinese wall policies of the Clti:

(b) without prejudice to any claim a Vendor may have agalnst Citi, no proceedings
may ba taken against any director, officer, smployea or agent of Citi in respect of
any claim that a Vendor may have against Giti;

(c) it is contracting with Citi on an am's length basis to provide the services describad
in this agreament and Citl has not and is not assuming any duties or obligations
(ductary or otherwise) in raspact of It other than those expressly set out in this
Agresmant;

(d) Citi has not provided any legal, accounting, regulatery or tax advice with respact to
the offer and sale and the Vendar has consulted its own respective lagal,
accounting, regulatory and tax advisors to the extend it deamead appropriate. This
Agreemant supersedas any prior agresment or understanding (whethar written or
oral) between the Vendor and Citf with respect to the subjact matter of this clause.
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In parforming its obligations under this Agresment, Citi wiil raly on the information
pravidad to It by er on hehalf of the Vendors and Information In the public domain
without having independently verified the same, and Citi does not assume any
reaponslbility for the accuracy or completeness of such information for which the
Vendors will ba sclely responsible;

CHti may perform the services contemplated by ihis Agreement in conjunction with
thelr respective Afflliates, and any Affillstes performing these servicas are entitted
to the benefite of and are subject to the terms of this Agreement; and

Citt ls & full service securities and corporate advisory firm and, along with its
respective Affllates, Cit! is engaged in various activities, including wrlting research,
sacurities trading, investment management, financing and brokeraga activities. in
the erdinary course of these aciivities, Cltf, lts Affiliates, employees and officars
may be providing, or may be In tha future providing, financial or other services to
other parties with canflicting Interests to  Vandor and may recelve fees for those
services and may actively trade the debt and equity securities (or related
derivative gecuritlag) for Citi's own account and for the account of thair customers
and may at any time hold long and short positions in such sacurities,

Trustea limitatlon of lability

(=

(b

(c)

(d)

(e)

In this clause 11.13, the term Trust means each of the trusts established over tha
shares in the Company heneficially owned by the following funds, and Trustes
means the trustas of such Trusts, I each case as Indicated bejow:

Trustes . Truat o
. Agad Séﬁlaes Victoria Ag&d éamceﬁ Victorla Trust "
Pty Ltd ACN 138 717 470

Arvanitls Intarnational Heritage Lakes Trust

Investments Pty

The Trustee antars into this Agresmant only its capacity as frusfee of each of the
Trusts and in no other capacity. A llability arising under or In connection with this
Agraemant, except a llablilty arieing under this clause 11.13, Is imited, and can
only be enforced against the Trustes to the extent to which it can be aatisfisd out of
the assets of the Trust out of which the Trustee is actually Indemnified for the
ligbliity. The limitation of the Trustes's liabllity applies despite any other provialon of
this Agreement,

Ne party may sue the Trustae in any capaclty other than &s trustee of the Trust,
including seaking the appointment of a recelver (except in relation to proparty of
the Trust), a liquidator, an administrator, or any similar person to the Trustee or
prove in any liquidation, administration or arrangemant of or affacting the Trustee
{axcept In relation to property of the Trust).

The provisions of this clause 11.13 do not apply to any obligation or iiability of tha
Trustee to the extert that they are not satisfied bacause under the deed governing
the Trust or by operation of law there is & reduction in the extant of the Trustee's
indemnification out of the assate of tha Trust, s a result of the Trustee's frayd,
negligence or breach of trust,

The Trustee warrants to each other party that It has a right of Indemnification ae
referred to In clause (b) above (Indemnlity) and undertakes thet it wil notify each of
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such parties as svon as it is remsonably practicabie on such right being reduced,
quaiifled or limited In any material raspact.
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Yours gincerely,

Cltigroup Global Markets Australla Bty Limited

o e Ml
ite: ' i

23128
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AM/Aug2018 10:28:31 AM Oitl B2A22E52M 1740

Exsouted by Aged Sarvices Victonn Pty Ltd by

e N 2 Y/ A

Signature of witness

o
ﬁ%ﬁ%ﬁ?y s fracfor i

Exsnuted by Arvaritie intamational
imvwetments Pty Ltd by or in this presanoe of:
"*-._,_____h-h__ _
e of Dirnclor eyt

Blgnatire of winass

Lo ,y(,aﬁ/ geres AT/ L S
Name of withess in fll / Name of Dirastar |y
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Schedule 1

Vendors

SO CE VB i W
Aged Services Victorla Pty Lid as trustee for  Level 8 13,876,200

Haritage Lake Trust 560 Bourke Street
Melbourne
Vistoria 3000
Arvanitie International investmants Pty Ltd as  Level 9 3,869,358
trustes of Arvanitls Infernational Investments 550 Bourke Streat
Family Trust Melbourne
Victorla 3000

Total 17,745,566




D2/5ep/2018 1:14:43 PM

CITI +81282255482 28128

Schedule 2
Timatable

Keyevonts:

LAY BB i

Trada Data (T), (Spacial crogsing/s by)

31 Aupgust, 2018

Settfement Date (T + 2)

2 Saptember, 2018
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Form 605

Notice of ceasing to be a substantial holder  Corporatlons Act
Section 6T1B

To:  ESTIA HEALTH LIMITED ("EHE", Ordinary Fully Paid)

1. Detalls of substantlal shareholder
Citigroup Global Markets Australia Pty Limited (ACN 003 114 832) and each of
the related bodies corporate in the Citi group of companies wartdwide (for more
details please visit www.citigroup.com),

The holder ceased being a substantial holder today, 2 September 2018,

The previous notice had baen given to the company on 2 September 2016.

2. Changes in relevant interests

Particulars of sach change in, or change in the nature of, a relevant interest of
the substantiat holder or an associate in voting securities of the company or
schems, since the substantial holder was last required to give a substantial
holding netice to the company or scheme are as follows:

Date of change Person whose Nature of Relevant Intorest Class of
relevant interest gacurities
changed and affected
Person’s votes
affected
02 September | Cliigroup Global Cltigroup Global Markets Australia ESTIA
2016 Markets Australisa | Pty Limited ceased to hold & HEALTH
Pty Limited relevant interest in EHE as a LIMITED
result of completing settlement of ("EHE",
the Sale Securities. Ordinary Fully
Paid)
3. Changes In assoclation

The parsons who have bacome associates of, ceased to be assoclates of, or
have changed the nature of their association with, the substantlal holder in
relation to voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable) Nature of aggoclation

N/A N/A
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4. Addrasses

The addresses of persons namad in this form are as follows:

Name Address
Citigroup Global Markets Australia Pty Level 22, Citigroup Centre, 2 Park Street,
Limited Sydney NSW 2000

Dated this day, 2 September 2016.

%//Mff/// /

James Walker
Head of Compllance, Australia and New Zealand
Cltigroup Global Markets Austraila Pty Limited





