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Form 604

Corporations Act 2001
8action ET1B

Notice of change of interests of substantial holder

T Company Name/Schemea

ACN/ARSN

COBAR CONSOLIDATED RESOURCES LIMITED {Cobar)

118 €84 578

1. Dotalls of substantial holdar (1)

Name

ACN/ARSN (if applicable)

Magna Resources Corporation Pie Ltd (Magna)
Mr Prajogo Pangastu
Thalveton Global Azset Limited (Thelveton}

N/A

Thare was a changé In the Intarests of tha
subatantlal holder on

Tha pravious notice was glven to the company on

The previous notice was deted

2. Previous and prossnt vetlng power

The total number of votas etached fo all tha voting shares In the comparry or voting interests In the schame that tha subztantial halder or an szsoclate (2) had &

5 June 2013
17 Dacamber 2010
17 Dacamber 2010

relevant Imsract (3) in whan last raquired, and when now requinid, bo ghve 4 eubstantial holding notice to the company or schame, ara as follows:

" Previous notice Pressnt notice
(Ciasa of aecurties {4) Parson's votes Voting power (8) Parson's votes Voting powear (6)
Fully paki ordinary shares 26,000,000 19.7% 116,121,743 35.22%

3. Changes in relevant Interssts

Particulars of sach changa in, or chenge In the nature of,  relsvant interast of tha subatantial holder or an assoclate In voting securitles of the company or

acheme, aince the substantial holdar was las required to

220430704

giva & substantial holding notice to the company or acheme are as follows:
Class and .
Pergon whood Congideration ,
Date of Nature of number of Feraons voles
relovant Interast glvan In ratation
change changad changs (8) o change (7) :amritim affacted
lasued to Magna 5,256,383 ully paid
21 2011 [Magne pursuant to & 1$2,083,308.53 hriaigh 3,256,383
Apr 0 placament ordinary shares
1A ralevant Inferost —
Mt Prajogo Pangestu  |under aaction 808(3) 2,256,223 fully pa
21 Aprll 2011 gy Trglglgmn P o the Corporations [-0F "oove ordinery shargs [ 20082
Act 2001
Iszusd {0 Magna
16May 2011 [Magna pursuant o 8 tighis [82.646023.16 3;%,2%%32,"3!23“” 3,225,858
Gaue
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18 May 2011

Mr Prajogo Pangestu
and Thelveton

A relavant Interest
urdar saction B08(3)
of tha Corporations
Act 2001

|sea above

13,228 838 fully pald
ordinary shares

3,225,638

28 Ociobar
12011

IMagna

leauid t Magna
pursuant to a
placament

%3,336,357.00

5,131,318 fully pald
ardinary sharas

5,131,319

25 Octobar
2011

Mr Prajogo Pangastu
land Thalvaton

A ralevant nterest
under section 808(3)
of tha Corporations
Act 2001

lsse above

6,131,310 fully paid
ordinary shares

5,131,318

20 Septomber
2012

Magna

lasued to Magna
pursuant 1o a
placement

$2,700,000.00

4,500,000 fully pald
ordinary sharea

4,600,000

20 Septomber
2012

Mr Prajogo Fangestu
and Thalvaton

A ralavant intereat
under section G08(3)
tof the Corporations
tAct 2001

8o above

4,500,000 fully pald
ordinary sharas

4,500,000

5 Jung 2013

Magna

lssued to Magna
{following an
application mada to

ubsaribe for Ka righ

ntilemanta under &
ranounceable pro-
rata rights Izgue)
(Offer)

$2,345,803.68

ordinary shares

18,048,338 fully peld

18,045,336

5 June 2013

Mr Prajogo Pangestu
and Thealveton

relavant Interest
under section B08(3)
of the Corporations
2001

FSBQ above

ordinary shares

18,045,336 fully pald

18,045,538

6 June 2013

Magna

58,885,109

ordinary shares

82,563,087 fully pald

52,063,087

5 Juna 2013

Mr Prajogo Fangesty
and Thetvaton

A ralavart intarest
undar gactlon 808(3)
of tha Corporations
Act 2001

Soe ahova

ordinary shares

52,663,067 fully paid

52,053,067

4. Prosent elavant intorests

Precedenti700030088
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Pariculars of sach ralevant imterost of the substantal holder In voling sacurities after tha change ans ax followa:

Hatder of Reglztamd Parzon entiled Natura of Class end
fﬂmlll'?ll heolder of 0 be registerad rolavant numbar of Parzon's votes
Interaat aacurities Bs holder (5} Intarast (8) SACUNties
118,127,743 fully
Magni Magna Magna Diract pald ordinary shares 118,121,743
r Prejoge A relevant interest under 11 124 743 pully
tuand |Magna Magna an 808(3) of the it} 116,121,743
}E::z:m g moratlons Act 2001 PP Orlinery sharas

Precedent\TON03065
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Underwriting Agreement

Cobar Consolidated Resources Limited
(lasuer)

Magna Resources Corporation Pte Ltd
(Underwriter)
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This Agreementismadeon 3 A/ pri/ R332 2013
Partles:
1. Cobar Consolidated Resources Limited ACN 118 884 576 (lssuer)

2, Magna Resources Corporation Pte. Lid. (Underwriter)

Recitals

1. The lzsuer is & company admitted to the Official List,

2. The Issuer has on issue 235,230,570 Shares.

3 The Issuer proposes to ralse an amount of approximately $12.2 milion by offering to

Shareholders the Offer Shares at the Offer Price on a renounceable basis in the proportion of
2 Offer Sharas for every & shares held on the Record Date,

4, The Underwriter has agreed to underwrits the subscription of the Underwritten Ehares on the

tarens of this Agreament.
1.  Definltlons and Interpretation
1.1.  Definitions
In this Agreement, unless the contrary Intention appears:
Allotment Date has the meaning given in the Timetable.
Announcement Date has the meaning given In the Timetable,
Applicable Law means any statute, regulation, by-law, ordinance or other delermination of any
Govemmaentz! Agency with the force of law In any Jurisdiction in which a Party carries on business or
in which It Is incorporated.
Application means an application for Offer Shares.

ASIC means the Austretian Secutities and Investmante Commission.

ASX Setiement Operating Rules means the official operating rules of ASX Settiernent and Transfer
Corporaticn Py Limited.

ASX means ASX Limited.

Buslhesa Day means a day on which:

(a) the ASX is open for trading in securitles; and

(b) banks are cpen for general banking business In Melbourne.

Certificate means a certificate in the form of Schedule 2 executed by twe directors of the Issuer.
Clalm means in relation to any person, a clalm, sllegation, action, proceeding, order, debt or demand
made against the person, however arising, and whethet present or future, fixed or unascertained,

actual or contingent, whether at law, in equity, under statute or otherwise.

Closing Date has the meaning given In the Timetable.
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Completion means when sl of tha Offer Shares have been allotied in accordance with the Offar.

Corracive Notice means any notice lodged with the ASX under Section 70BAA{10) of the
Corparations Act in connaction with the Offer,

Control has the maaning given in Section 50AA of the Corporations Act,
Corporations Act means the Comparations Act 2007 (Cth).

Defectivameans, in respect of the Rights (ssue Notice, if 1t is defective within the meaning of saction
708AA(11) of the Carporations Act.

Despatch Date has the maaning given In the Timetable.

Doliars and % means the Iawful currency of Australla.

Eliglble Sharsholder means each Shareholder other than an Excluded Sharehcider,

Encumbrance means any mortgage, charge, whether fixed or fiaating, pladge, llan, conditional sale
agreement, hire or hire purchase agraement, restriclion as to tranafer, use or possession, aasament,
subordination to any right of any other peracn and any other sncumbrance or acourity Interest.

Entitiemnant Form means the appilcation form accompanying the Offer Documents in rafation to the
Offer.

Exciuded Information haas the meaning given & that term in section 708AA(7) of the Corparations
Act.

Excluded Shareholder means & Sharsholder having a reglstered address outside () Australis, ()
New Zealand, (H) Singapore and (iv) another country (whare the lssuermay determine It is lawful and
practical to make the Offer).

Governmental Agenay means a government, semi government, fiscal, judiclal, departmental,
adminisirative, tribunal, commiaslon, authorty, agancy or other entity created by a govemment.

Group means tha Issusr and aach entity which the 1ssuer Controls.
Holding Statement Daspatch Dato has the meaning given in the Timetable.

indemnifisd Party meansthe Underwriter and lts related bodles corporate and the dirsotors, officars,
smployees, partners and contractors of the Undarwritar and i3 refated bodies corporate.

Insolvency Event maang with respect 1o 2 peraon;

()  the person s dissalved, wound up or placed Into bankruptey or an ordar is made by a court or
an application s made to a court for an order and is not withdrawn or dismisaed within 10
Business Days or a resolution is passed or the person gives nofice of its intention that the
person be disasolved, wound up or placed Into bankruptcy;

{b) a liquidator, provisional liquidetor or trustes In bankruptoy Is appointed In respact of the
persch or any property of the person or an appilcation is made 10 a court and |s not withdrawn
or dismisead within 10 Business Days for an order that a liguidator, proviglonal iquidator or
trustes in bankruptcy be appointed in respect of the parsen or any property of the person;

{c} & controlier or administrator is appointed in raspect of the person or any property of the
person or takes possassion er gains control of any proparty of the person;

{d)  excaptto reconatruct or amalgamate whila solvent, the person enters into, or resolves to enter
i, a scheme of arrangement. administration, deed of cempany arrangement or somposkion

10/40
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with, or assignment for the benefit of, all o any class of ks creditors, or &t proposes a
reorganisation, maratorium or other administration nvolving any of them;

(e)  the person s (or states that & Is) insolvent or an Insolvent under adminisiration (each as
definad I the Corporations Act),

{n ae a result of the oparation of saction 458F(1) of the Carporations Act, the pergon I8 taken to
havs falled to comply with a statutory demand;

{g)  exeocution or other process issved on a judgment, decree or order of & court (whether an
Australlan Court of not) In favour of a treditor against the person, or another parson
authoriged to be sued es nomingl defendant on behalf of the persen, Is raturhed wholly or
partly unsatiefled, or the person mekes a statament from which it may be reasonably deduced
that such an event has aoourned;

(h)  the person taies any step to obtain protection or ls granted pratection from its creditors under
sny applicable legistation; or

)] amything analogous or having a substantially simliar effect to any of the avents specifled
above happens under the law of any applicable Jurladiction.

Listing Rules means the officlal listing rules of the ASX.

Loss means In relation o a person, a damage, joss, cost, expense or liability inourred by the person,
Including legal costs on a full indemnity basis, panaities, finas and Intereat, however and wheraver
arlsing and whethar presant or future, fixad or unascertained, actual or contingant.

Offer means the renounceable rdghts offer to be mada by the Issuer to Eliglble Sharcholders to
gubecribe for 2 Offer Sharesfor avery 6Shares held by Eilgible Shereholders at the Record Date
pursuant to the Offer Documents.

Offer Documents means the documente issued or publishad by or on bahalf of the Iseuer In respact
of the Offer, which comprises the Rights lzsue Notice, the Entittement Form, the Appendix 3B and any
Corractive Notice.

Offer Sharesmorns the Shares praposed to be izsued under the Offer at tha Offar Price.

Otfer Price means $0.13 par shate.

Official List means the officlal list of ASX,

Public Information means publlc and other media stalemaenta made by or on behalf of the lssuer n
ralation to the affairs of the tesuar or the Offer.

Publication means any snnouncaimants, advartisemants, publiclty or roadshow materals relating to
the Group or tha Offer published by the lssuer or on its behalf with the Issuer's sonsent prior to
Complation,

Racord Dats has tha meaning given in the Timetable,

Reglster means the reglster of members of the asuer,

Reglstry means Link Market Services Limited.

Rights [ssue Notice means the document to ba lodged with the ASX by or on behalf of the lssuer
under Section 708AA(Z)( of the Corporations Act In relation to the Offer.

i Sutitemont Date has the meaning given In the Timetable,
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Shareholder means a holder of Shares whose name appears in the Registar as a holder of Shares at
the close of business on the Mecord Date and who Is entitied te teke up the Offer Shares In
gocordance with the Offer Doouments.

Shortfall Notice means tha notice referred to in Clause 7.

Shortfall Payment Date meane 2.00 pm on the day which Is 2 days after delivery of the Shorifall
Notics.

Shortfall Shares means the number of Underwritten Shares for which Valid Applications have not
been recelved by 5.00 pm on the Closing Date or as otherwise contemplated under Clause 6.7(c)-

Timetable means the timatable for the Offer accaptable to the Undarwriter based on the timetable set
out in Schadule 1 as varied under Clause 4.

Trading Date has the meaning givan in the Timetable.
Underwritten Shareameans all of the Offer Shares,
Vaiid Application has the meaning given in Clausae 1.5,
1.2,  Timetable Definitions

Subject to Clauses 1.1 and 4 and unless the context otherwisa requires, words appearing In the
Timatable have the meaanings asaigned to them in the Timetakle when used in this Agreemant.

1.3, Interpretation
In this Agreement, unless the contrary intention appears:

{a) & reforence to a Clause, Schadule or Annaexure iz a reference to 8 clause, schedule or
annexure of of to thls Agresment and a refarence to this Agreement includes any Schadule or
Annexure;

(b)  areference to this Agresment or anather instrument includes any variation or replacement of
it

(c) @ reference to a statute, ordinance, code or other law Includes regulations and other
instruments undar it and consolidations, amendments, re-anactments or replacements of it;

(d)  the aingular Includes the plural and vice versa;

{¢)  tha word person includes a firm, a body corporate, an unincorporated assoclation of an
authority;

n a reference {o & person Includes a reference to the person's executors, administrators,
successors, substiutes {indluting persons taking by novation) and assighe;

{g)  an agreement, repreasntation or warranty in faveur of 2 or more persons is for the benefit of
them jointly and sevarally;

]
E (1)) If @ pariod of time 1s speciled and dates from a given day or the day of an act or event, It |s to
i be calculated exclusive of that day;

{n a reforence io & day Is to be interprated as the perlod of time commencing at midnight and
anding 24 hours later;

{y  sreference to time is a refarence to Malbourne time;
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{k) oﬁm.parts of spaech and grammaticat forms of B word defined In this Agresment have a
corresponding mesaning; '

{1 if any mction under this Agreement muat bs completad on a Business Day, it must be
completed befare 5:00 pm (Melboume time) o that Buginese Day; and

(m) the phrase to the best of the knowledge of a Parly means to the bast of the knowladge,

information aind bellaf of that Party after having made such enquiry as a reasonably prudent
pereon in the positicn of that Party would have undertaker.

14, Headings

Headings are inserted for convenikence and do not affect the intarpratation of this Agreemant,

1.5. Valid Application

For the purpoass of this Agreement, a Vatid Application for an Offer Share |s only received when:

(@)  ata plaoe specified in the Offer Documents as @ place at which applications pursuant to the
Offer Documents may be ledged, the following are recelved:

{n an Entilemant Form which has been properly completed in accordance with the
inetructions in the Entitlamant Form and the Offer Documents;

() any supporiing documents required by the Offer Documents to accompany that
Entidement Form; and

(i)  valid payment of the Offar Price In full for eech of the Offer Sharas In respect of which
the application |z made or is cleared by the relevant financial institution on which tha
paymant le drewn; and

(b)  If the Offer Documents parmit the withdrawal of applications prior to the Closing Date, that
application is not withdrawn,

1.8.  Incluslve sxpressions

Spacifying anything in this Agreament after the words include or for example of similar expressions
doas not limit what slge Is Included unless there Ie express wording to the contrary.

2, Underwrite
24. Underwritennd Manage

The Underwsitar agreas to underwrita the subseription of ali the Underwtitten Shares at the Offer
Price on the le:ms of this Agreement and In compllance with the Gorporations Act

3. Condltions
31. Conditional obligations of the Underwriter
The obligations of the Undarwriter to underwrite, the Offer, are condltional on each of the following

oonditins being fulflited (or waived under clause 3.3) by the ralavant deadline spaclfied beiow or such
|ater time as otherwise agreed to by the Underwriter:

{a)  the lssuer Issulng and giving to ASX the Rights lssue Notice In & form acceptable to the
Unaarwriter (Beting reasonably) prior to 10.00am on the Announcement Date;

; {b)  the Underwriter reselving a written notioa under the Farelgn Acqulsitions and Takeovers Act
1075 (Cth), by or on bahalf of the Treasurer of the Commonweaith of Australia stating (cr to
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the effect that) the Commanwealth Government does not object to the acquisition by the
Underwriter of the Shortfall Shares or the Treasurer of the Commonwsatth of Australia
becoinas preciuded from making an order it relation o the acquisition by the Undarwritar of
the Shortfali Shares undet the Forelgn Acquielitions and Takeovers Act 1675 (Cth),

{c)  delivery to the Underwriter, prior to 8.00am on the Announcement Dafe coples of the foliowing
doouments:

U] continuous disciasure questionnalre duly completed and signed by sach director of
the Issuer; and

) management sign-off duly completed and signed by each member of senior
management of the issuer; and

(d)  delivery by the Issuer to the Underwriter of a duly exscuted Certificata In accordance with
clause 7.

3.2 Obligation to satisfy conditions
The lssuer must use all reasonable efforts fo satisfy the conditions referred to in clause 3.1,
3.3.  Walver

Tha conditions referred ta It clauee 3.1 are for the banafit of the Underwriter only and may be waived
by the Underwriter In its abeclute discretion by glving notice In writing to the lssuer to this effect.

34. Notice

The issuer must notify the Underwriter as soon as it becomes ewars that any of the conditions
referrad to In cleyss 3.1 hava basn satisfied and must notify the Undarwriter as soon as it becomas
aware of the non-satisfaction of any of the conditions refarrad to In clauee 3.1, or any such condition
becoming Inaapable of satisfaction.

3.5. Conditions not satisfled

if any of the conditiona precedent in clause 3.1 are not satisfied (or not walved under clause 3.3 by
the Underwriter) by thelr respective deadlines (or such later ime as agreed by the Underwriter), the
Undarwriter (in its absclute snd unfettersd discretion) may by notica to the lasuer terminate this
Agresment (other than clauses 13, 14, 18 and 17, and except for the enforcement of any right or

claim which arfsas on this Agreement anding or has arieen bafora tennination of this Agreement) at
any time.

4, Timetable and Listing

4.1  Timatable

The Issuer must engure that the Offar i mada In sirict compllance with the Timetable.
4.2.  Other Variations to the Timetabla

Any varlation of the Timstable requires the joint consent of the lssuer and the Uinderwriter.

43. Quotation by ASX

Tha lsauer must apply for ASX quotation for the Offsr Shares by the ASX as soon as practicable and
in any avent within the time perlod stipulated by the Listing Rules.
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4.4. Best Endsavours

The Issuer must use lis best andeavows to ensure that the ASX grants the Offer Shares official
quotation in the shorteat time permittad under the Listing Rules,

5 The Offer

51. Compliance with the Agresment and the Offer Docouments

The lssuar must make the Offer and lssue the Offer Shares in accerdance with and subject to tha
tarms of this Agreement andthe Offer Doctments.

52 Torms of Offer

(8)  The lssuer must make an offer to sach Shareholder {other than an Excluded Shargholder) of
an entifement to subscribe et the Issue Price for 2 naw Shares for every 5 existing Shares
registerad as held by that Shareholder at 7:00 pm on the Record Data. For the purposas of
calculating the entiffement of & Shareholder, Shares regieterad in the name of the
Eharaholder on different registera will ba aggregated,

(b)  The lssuer may also include an offer fo Eligible Shareholdera to apply for Offer Shares In
praesse of thelr antitoment.

) The Issuer must on of before the Despetch Date dospatoh ta each Sharsholder {other than an
Exciuded Shareholder) a copy of the Offer Documents advising of the Offer and stating the
entittement to ORer Shares under the Offer of the Shareholder to whom Wt is addreased.

{(d)  Thelssuer must satisfy the requirements of the Listing Rules and Corporations Act so that it s
net required fo extend the Offer, or dispatch a copy of the Offer Documents, to any of the
Excludad Sharsholders,

B.3. Allotment of Offer Shares

The Issuer must, on or before the Allotment Date, take all neceseary and appropriate steps to aliot all
of the Offer Shares to applicants for those Offer Shareswhose Applications ere accepted in
accordanes with Clause 8.1,

24, Supplementary documents

If befors Compietion tha lssuer forma the view or becomes aware:

(a)  of any Excluded Informatien that would have been required to ba disciosed in the Rights lseus
Notlcs;

(o)  thaiihe Rights issue Notica is Defective;

{c) of & material ohange to the potential effect of the Offer on control of the Ispuer or to the
conzequences of that effact; or

(@) that any of the Offer Doguments or the Public Informetion Is, of becomes, misleading or
deceptive of likely to mislead or dacelve,

the lssuer must Immedigtely notify the Underwriter of that Informalion or matter, and must
immediataly, if required by the Underwriter or the Corporations Act give a sorrecting notics under
subsaction 700AA(10) of the Carporations Aot to ASX In a form approved in wriiting by the
Undarwriter, Such approval Is without prejudice to any right of the Underwriter to terminate tils
Agmemert,

15440
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55,  lasusrresponsible

Without Simiting eny other express provisions of this Agreemant, notwithetanding that the Undarwriter
has assisted, and may continue to assist, the Issuer in the preparation of the Offer Documents and in
connaction with promotional activitias in ralation to the Offer, the lssuar is solely responalble for the
cantents of, or omissions from, tha final form of the Offer Documents and agrees o ensure that they
comply with all applicable laws In reletion to the Offer.

8. Application and Allotments

8.1. Acceptanas of Applications

{(8)  Subject to Clause 6.1(b), tha Issuer muet accept ali Valld Applications for the Offer Shares
which are lodged on er before 5.00 pm on the Closing Date.

(b)  The lssuer will procure that its share registry keeps the Parties Informed about Applications
recelved after 5,00 pm on the Clasing Date.

{c) The Issuer may alect 10 accapt Applicatione which ara recelved sfier 5.00 pm on the Closing
Dats but before the dellvery of a Shortfall Notice whan the Applications would have been
Valid Application excapt for the fact that they were recelved after 5,00 pm on the Closing
Date,

§.2, Offer documentation
‘The lssuer must:

(a)  dispateh to Shareholders & notice containing the information reguired by Apperdix 38 of tha
Listing Rules (as required by Appendix 7A of the Listing Rulas) on or bafore the date required
by the Listing Rules;

(b) dlepatch the Entitlement Form and the offer documentation to each Eligible Shareholder on or
befora the Deapatch Date; and

{(¢)  comply with section SA of tha Corporstions Act and send to each Excluded Shareholder
notice of the Offer and that they will not ba aligible to paricipate in the Offer,

63, Conduct

(a)  The igsust must canduct the Offer In accordance with the Offer Dacuments, this Agreement,
lsconstitution, the Timatable, the Listing Rules, the Corporations Act and sll cther applicable
laws,

{b) Tha Issuar must ensura that the Registry:

(i} i& nstructed and enabled to racelve Entiderment Forms and application monies for
Offer Shares from Eligible Shareholders;

{mn credite the designatsd bank account on a dally basis during the perlod commencing
on the Despatch Date and ending at 10.00am on the Settfement Date with the
application monies racelved, In accordance with any requirements of the Corporations

Act; and

()  keeps adeguate records of all Enlitlement Forme and application monies received
(regardiass of whether thay are Valld Applications) during the perlod commancing on
the date the Offer opens and ending on the Closing Date.

{(c)  Ths Issuer must eneura that the Registry delivers a computerised llst of Eligible Sharehclders
who heve applied for Offer Shares under the Offer to the Underwriter on a daily basls (or such
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"
other Intervals as reasonably requested) during the period eammencing on the date the Ofter
opens and ending on the Closing Date.
6.4, Valid Applications and allocation

The Issuer must on the Closing Date, acoapt all Valld Appilcations for Offar Shares which It récalves
frorn Ellgible Sharehioklera.

§5. Over-subscriptions

Where an Eligible Shareholder has submitted a Valld Application for sl Offer Shares to which they ate
entitied under the Offer, thet Eligible Shareholder may apply for additional Offer Shares on the
foliowing basis:

{a) the additional Offer Shares will only be issued:

] io the axtent that thers is a sulficient numbar of Offer Shares which have not besn
accepted by Etigible Shareholders under the Offer; and

[{3] in accordance with the allocation polley set out In the Offer Doouments; and
(b)  the additionat Offer Shares will be issued at the Offer Price,
8.8. Cash Return
Where an Eligible Shareholder has applied for additional Offer Shares, but:
{a) Is not lssued with any additional Offer Sharas; or

(b} s lesued fewer additionai Offer Shares than the number of additional Otfer Shares for which
the Eligibla Sharehalder applied,

the |seuer wilt procure that, within 10 Business Days afer the Offer Settiemant Deta, tha Registry
ramits the Cash Raturn to any such Eligible Shareholder,

&7. Excluded Shareholders — appointment of nominee

The lssuer urdiertakes and agrees to appoint & nominee pursuant to and In accordance with eaction
g15 of the Carporations Act in respect of the Offer Sharas that would otherwise have bean offerad fo
Excluded Sharahciders,

6.8. Notification of Application Detalle

The Issusr itsell must or must direct the Raglatry to notify the Underwriter of the particulers of each
application for Offer Shares recelved mnd the number of Offer Shares allotted or to ba allotied,
whenever reasonably requested by the Underwritar,

8.9. Holding siatements

The Issuer must, on or bafore tha Holding Statement Despatch Date, arranga for despatch of a
CHESS holding statemant or an lssuer sponsored statement In respact of sach afiotted Offer Share In
aocordance with the Listing Rules, the ABX Seitlement Operating Rules, the constitution of the lssuer
and thuRGorpomtluna Act and must forward the details of allotment to the ASX as required by the
Listing Rulwa. -

17740
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6.10. Dealing with Application Monles

The lesuer must promptly bank, or procure that the Registry promptly banks, for collection ail cheques
accompanying applications for Offer Shares within 1 Business Day of receipt of such chegques and
drafts,

6.11. Magna as Eligible Shareholder
For the avoidance of doubt, nothing In this Agresment shall prejudics or affect Magna's right In ita
cepacity as en Eligible Sharehokder to submk any Vaild Application for ali or any Offer Shares to

which & is entited under the Offer and to apply for any additional Offer Shares pursuant to the terms
of the Offer.

7. Shortfall Notice

On or before 5.00pm on the day which ls 3 days after the Ciosing Date:

(a) the Issuer may, provide the Undarwriter with a notice In writing of the number of Shortfal
Sharas (Shortfall Notlce); and

(b)  the Issuar must give the Underwriter a Ceriificate, whether or not the lesuer gives the
Underwriter 8 Shortfall Notice.

8. Obligations of the Underwriter

8.1. Applcation

() The Underwriter & an existing Shareholder.

(b)  The Underwritar must lodge or cause fo be lacged with the Issuer at or bafore 5.00pm on the
date being 2 days after the Record Date, a Valid Application for its antilernent under the Offer
subject to satisfaction of such regulatory requirements as may be required.

g8.2. Underwritar Applications

{(8)  Bubject to the lssuer providing a Shorifall Notios and Certificate in accordance with clause 7,
the Underwriter must iodge or causs to ba lodged with the Issuar at or before 5.00pm on the
Shortfall Payment Date, Valld Applications for all of the Bhaortfall Shares.

(b)  The Underwriter may, but is not obEged to, consuit with the lasuer to nominate subscribers for
all of tha Shortfall Shares.

8.1 Allotment of Shortiall Shares

E The ssuer must, on or bafore the Aliotment Dete, allot the Shortfall Shares In accordents with Valid
Applications lodged or caused to be lndged by the Underwriter with the |esuer under Clause 8.2.

8.4. SBub-Underwriters
{(a)  The Underwriter may Bt any tima consuit with the fssuer and appoint any aub-underwriters, to

sub-underwrte up to the total number of tha Underwrllien Shares and may nominete the
allottwes of all or any of the Shortfall Shares.

{by  The eppointment of sub-underwrliers under Ciause B.4(a) does not affect the obligations of
the Underwriter under thia Agreemant,
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Set ot

The Underwriter may at any time set off any amount payable by It to the lssuer under this Agraement
eyainst any payment obligations owed by the Iseuer to the Undarwriter.

9.
9.1

Warranties

issusr Warrantlos

The lgguer warrants to the Undarwriter that:

{a)
{b)
(@

(d}

(e)

n

@

(h}

h
0

(k)

it i3 2 company limlted by shares under the laws of Australia;
the Issuar has pawer to enter into and perform all of ks obligations under this Agreement;

gll approvals end authorities that may be required to permit the lssuer to enter into and
perforn this Agresment In ascordance with its terme have baen obtained and remain valid
and subsisting;

the Izsuer has full powar and suthority lo create and issue the Offer Shares and the Offer
Shares will on ssue be free from all Bans, charges and other sncumbrances;

the Ofor Documents (Including any information despatohed to Shareholders in accordance
with Listing Rutes} will comply in all material reapects with the Listing Rules and all applicabla
and tegulatory reauirements of Australia;

the Offer Documents do not and will not contaln any staterments that are misleading ar
deceptive and the Otfer Documents do not and will not have any omissions and the issue and
distribution of the Offer Documante do not and will not Involve any conduct that is misleading
or deceptive;

the signing, defivery and performance by the issusr of this Agreement does not result In:

()] the creation or imposition of an Encumbrance on an asset of the lesuer or the Group;
of

(iy  the accelerstion of payment of an obligation existing under an Encumbrance or
doeument which Iz binding on:

(Ay  tha lesuer or the Group; or
{B)  anasest of the Issuer or the Group;

no clrcumstances eoxist which may conetitute a material breach of a provision of thie
Agresment or anothar agresment binding on the Issuer or the Group;

there is no insolvengy Event with respact to lasuer or the Group;

the Publie Information does not and will not contalh any statements that are misieading or
deceptive and the Public Information does not and will not have any omisalona having ragard
to dieclosure requiremesrits of applicable law and the Listing Rules and do not and will ot
involve any conduct that is misleading or decepiive;

the Issusr has been admiited to and g listed on the Officlal List and, to the best of ite
knowledge, no removal of the lsguer from the Officlal List or guspansion of the Shares from
trading on tha ASX hae baan threatened;

19/40
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thw Sharaz have bean and will mmain quoted ED sacurities as defined In Part 1.2A of the
Corporations Aot at all times during the 12 manths ending on the date on which the Rights
issus Notice Is ladged with ASX;

trading In the Shares on ASX has not and will not be suspended for more than a total of §
days during the pariod of 12 months ending on the date on which the Rights issue Notice iz
lodged with ASX;

no exemption under Sections 111AS or 111AT of the Gorporations Act did or will cover the
lesuer, or any person &8 director or audior of the |asuss, at any time during the pared of 12
months ending on the date on which the Rights issue Notice is lodged with ABX;

Ro order under Section 340 ar 341 of the Corporations Act did or will sover the lasuar, or any
person as director or auditor of the issuer, at any time during the perlod of 12 monthe ending
on the date on which the Rights Issua Notlce Is lodged with ASX; and

ASIC has not made & determination In relation to the lssuer under Section 70BAA(3) of the
Corporations Act and no such determination will be In force &t the time when the Offer is
tnada,

this Agreement constifutes its legal, valid and binding obligations, enforcenble ageinat it in
aceardanaa with Its tarms subject to any neosssary stamping or registration;

all Infarmation:

] whather in writisn or verbal form and provided by or on behalf of the lasuer to tha
Undeatwriter, or eontained in any public or other media statements made by, or on
bahalf of the Issuer, in velation to the Offer and the Group; and

{n comprising the lssuers perodic and continuous disclosure flled with ABX and / or
AS8IC, and / or included on the lssuer's wabalie,

Is true and correst In all material raspects and not misleading or decaptive In a material
respact whether by omiesion or otherwise,

other than the Offer and Information contained In the Offer Documents provided to the
Underwriter Immediately prior fo execution of this Agreement and each day this
representation and warcanty I rapeated, It is not awars of any informatian that |s not generally
avallable at the date of this Agreement which, If made generslly avaliable, would be likely to
have a material effect upon the pHce of value of the Sharas or would otherwise be raquired to
ba disclosad as ‘axciuded information’ under subgection 70BAA{7);

the Offer Documents, which are required to contaln Excluded Information, will not omit any
Information which I Excluded Information at the time of thelr release to ASX;

it I8 not awars of anything that will rasult in there being any Excluded Information at any time
before Complation;

it is not In braach of, and wili not bafore Completion be in breach of, any provision of Chapter
3 of the Lisfing Rulas;

it has made, and will continue unt! Completion to muke, reasonable enquiries to ensure that
thers ara no materfal omisslons from the Offer Documents or Public Information or omissions
from the Ofrer bocuments or Public Information of Information required by the Corporations
Act and any spplicable laws and that the stafements included In the Offer Documents or
Public Information are true and not misleading or deceptive or likely to mislead or decelve,
and the Issus of the Offer Doouments does not constitute conduct by any parson which i
migleading or decaptive or likely to mislead or deceive;

20/40
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(x) the lssuer and each other member of the Group have all real and personal property
neceasary to condudt its business as currently conducted In all material respeats. Except as
fairly disolosed In the Offer Documents, or to ASX, prior to the dete of this Agraement, the
{ssuer and sach other member of the Group have good and marketable ttle to all resl
property and good and marketabis tite to sl material personat property owned by them, and
any real propery and bulldings held under lease by the lasuer and each other member of the
Group are held by it under valid, subelsting and enforceabla leases with such sxcaptions as
would not have a material sadverse effect;

(v)  except as fairly discidsed In the Offer Documenis, or to ASX, prior to the data of this
Agreement, each Group member holds ail authorisations, licances, permits, approvals,
authorissations, concessions and othar consanis necessary ("Approvals”):

()] for It to canduct each of its businesses In the manner In which thosa businessas have
been conducted prior to the date of this Agreement and sre described In the Offer
Documents and in accordance with all applicable iaws {Including occupational health
and safaty and environmantal laws), and

(5 for the making of the Offer and tha issue of tha Offer Shares, and all such Approvals
ore in full force and effect, except as would not individuatly er In the aggregate, have a
material adverse effect, and any real property and bulldinge haki under isase by tha
Izsuer and aach other member of the Group are held by i under valid, subsisting and
enfarceable leases with such axcaptions as would not have & materal adverse effect;

{z) the contents of a Certificate given under this Agreement are true and correct and not
misleading or deceptive as at the dale the Cacificata s given;

(as) the Offer may ba conducted under, and will be undertaken in compliance with, saction 708AA
of the Corporations Act aa modified by ASIC Class Order 08/35, and each of the conditions In
that saction which require satisfaction for the purposes of conducting the Offer Is or will be
satisfied by the relevant date for satisfaction referved to In the particular condition;

(bb) eince the last balence date, with the exception of the Offer and any fact, matter or
circumatance fally disciosed in the Offer Documanis or to ASX prior to the date of this
Agreement;

()] its business bas, in all material respects, been carried on In the ordinary and ususl
couras;

') there hae bean no change In lis assels, total liablides or financial condition or
profitabllity excapt for chenges in the ordinary course of business, none of which
Individually or In the aggregate oould reascnably be expected to have a maierial
adverse effect on tha conditlon, finandial or otherwiss, of the lssuer or any of its
related bodles corporate; and

|

|

! ()  none of it business, assets, liabllities, financlal position nor progpects have bsen
| materiatly edverasly affacted by any matter, either financlal or otherwise;

(cc)  the lssuer [s issuing the Offer Shares for the purpose set out In the Offer Documents and the
purpose of the lssue of tha Offer Shares is not that any or sl of the Offer Shares helng offered
for the purpose of the person to whom they are issued seliing or transferring them or granting,

i lasulng or transferring Interests i, or oplons ovar them; and

(dd)  Itis notin contravention of, in any respect that is meteriel fo the Offer or the Group:

()] any applicable law to which It is subject or any order of any Governmenta: Agency
that ia binding an It {(Including secilan 1042A of the Corporations Act);

{n ABIC Class Order 0B/35, the Listing Rules or any other applicable requirement of
ASX or ASIC or any agreement binding on it;
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()  eny niling, court decres, underiaking or instrumant binding on, or applicable to, it or
tha Group; or
(tv)  He constitution.

8.2, Underwriter Werrantiea

The Underwriter warrants and represents to the jssuer that:

(@)  Ithas the power to antar Inta and perform this Agreement;

(b} it has all approvals and authoritles that are required to permit it to enter Into and to perform ita
obligations under this Agrasment and those approvals and authoriies remain valid and
subsieting;

(¢)  this Agreement s valid and binding on it and enforcsable againat it in acoordance with lts
terme subject to any necessary stamping, tha avallabliity of any equiteble remedies and to
laws affecting creditors’ rights genarally,

(d) it benefits by exacufing this Agreement; and

1 | (@) it Is able to pay its dabts as and when they fall due, and no action hae baen taken towards
: winding K up or placing It in benkmuptcy

5.3. Warrantles 10 ba read indapendently

Each subclaties, paragraph snd subparagraph in this clause 8 Is to ba construed independently and
no sub-clause, paragraph or subparagraph is to be Emited by implications arising from any other

gubsiausaa, paragraph or subparagraph,
94. Rellance

Each party acknowledges that each other party I entering Into this Agreement in rellance on the
’ represantations, warranties and undsrtakings in this clause 9. ‘

9.5, Repafition

Each representation and warranty given by a party under this clause 9 ahall ba deamad to heve been
repentad by that party on each day before the Sattiement Date and on the Seftlemant Date as if made
with respect 1o the facts and circumstances then existing.

l 10. Undertakings by the lssuer
E 101. Undertakings

The leguer undertakeos to tha Undarwriter that:

(a}  the lssuer will iInmedistely nolify the Undarwriter if it becomes awara of any breach of any
term of this Agresmentinciuding a breach of an underteking, representation of warranty;

b (b}  the Issuer will immediately notify the Underwriter If it bacomes aware of the occurrence of any
‘ avent spaciiied in Clause 11.2(%

(¢)  the Issuer will conduct the Offer In accordance with the Offer Documents, the Corporations
Act and the Listing Rules and will fully and punctually perform ite obfigetions under the Qifer
Documents, the Corporations Act, the Listing Rules and Applicable Law;

{d) the lesuar will not, prior to Completion, vary any term of its constitution or siter s capital
strycture (other than 28 & resull of the Offer) without the prior written consent of the
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Underwriter to the terms of the varetion, such consent not to be unreasonebly withheld or
delayed;

tha Issuer will obtsin the prior written consant of the Uinderwriter o the form and contants of,
and to any amendments to, any Offer Dectment, such consent not to ba unreasonably
withheld or delayed;

the Isauer will not make any material public statemant conceming the Offer without the prior
written consent of the Undenwriter, such coneant not to be unreasonably withheld or delayed;
or

not, prior to Completion, commit, be Invalved In or acquieace in any activity that breaches:
{n the Corporations Act; or

(i) any cther applicable law or regulation, Including, without imitetion, the Secuitles Act;
or

{1 the Listing Rules; or
(iv) its constitution; or
) any lagally binding requiremant of ASIC or ASX;

not, prior to Complation, ba tha subject of an Insolvency Event and must procure that none of
ita retated bodies corporate become the subjact of an insolvancy Event prior te Completion;

ansurs that no refated party (as such tarm is defined in the Corporations Act) particlpates or
aubscribea for any Shorifall Shares, except as permitted by applicabla law or the Listing
Rules;

not during the period ending 120 days after Complation, allot or agrea to allot any ordinary
ghares or other securities of the issuer or any mamber of the Graup or grant or agrea to grant
any optlona in respect of ordinary sharea or other eecurities of the lasuer or any mamber of
tha Group {inoluding securiies convartible or exchangeable into equity, or that represent the
right to recalve equity} {or do anything economically aquivalant to any of the foragoling),
axcept without the prior written consent of the Underwriter (not to be unreasonably withhald),
other than:

N the Issue of the Offer Shares; or

(] an lesue of or an agreement lo lssue sacurities pursuant to 8 non-underwritien
dividend reinvestment plan or employee Incentive schame (as those ferms gre
defined in the Listing Rulea); or

(y  anissue of securitles as & razult of the convarelon of any convertible securities (aa
that term ie defined In tha Llsting Rules) which #ré on lasue at the date of this
Agresment;

ensute that it and each member of the Group carries on s business untll Completion In the
ordinary course, and not:

{ entar Into any agraement or commitiment which is materfal in the conlext of the Group
or tha Cffer; or

[((}] dispose, or agrea 1o dispose, of any materia) part of ks business,

In each case except:

23740
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()  with the eonsent of the Underwriter, such consent not o be unreasonably withheld or
dalaysd; or

(v)  egdisclosed In the Offer Documents;

)] notify the Underwrlter if it becomas aware that any condition precedent in olause 3.1 becomes
incapable of satisfaction, as soon ag becoming so aware;

{m) give nolice 10 the Underwriter no Iater than 1 Business Day after becoming aware of any of
the following In relstion to the Offer or the Offer Documents:

m an applicstion baing made by ASIC for an order under Part 9.5 of the Corporations
Act; or

) ASKC commencing any investigation or hearing under Part 3 of the Australlan Shares
and Investments Commisslon Act 2001 (Cth);

(n)  sand a notioe to Sharehoiders who the Issuer belleves hold s Shares as nominee instructing
tham not to (i) send any Offar Dosument to Excluded Shareholdars, In each cese for whom
they are the nominee holder and (li} submit any Entitiement Form or otherwise purchase Offer
Shares on behalf of sny Excluded Shareholders;

(&} not distribute the Offer Documants or allocate Offer Shares to any Excluded Shareholders,

11. Termination
11.4. Termination by the lasuer

The Issuer may farminate this Agreement Immediataly by nofies in writing te the Underwriter st any
time pror to the Closlng Date,

11.2. Termination by the Underwriter

Tha Underwriter may terminate this Agreement Immadiatsly by notice in writing to the lssuer, without
cost or llabllity to the Underwriter, if prior to the Cloaing Date:

(a)  Offer Documents={l) the lssuer does not lodge the Offer Documents on the agreed
lodgement dete; (i) the Offar is withdrawn by the Jssuer; or (I} the Rights igsue Notice is
defective within the meaning of Secien 708AA{11) of the Corporations Act or Involves
conduct that is misleading or deceptive;

(b)  Takeovers Panel- the Takeovers Panal makes a declaration that circumstances in relatlon to
the affalrs of the lesuer are unacosptable circumatances undet Pt 6.10 of the Corporationa

Act;
(c) nsolvency Event — an Insolvancy Event accurs in relation to the Issuer;

{d) ASIC haaring or Investigation — ASIC gives notice of Its Intentlon to hold a hearlng or
axﬁllmt:‘naﬂoo"rg inspection, Investigation, or # requires Information to ba disclosed, in connection
w L i

()  Certificate - a Certificate which is required to be furnished by tha issuer under this
Agrsement Is not furnished by the time specifisd in clause 7; or

i {fi  ASX approvalkASX makes an officlal statement to any perscn, or Indicates to the |ssver or
any Undarwritar (whather or not by officlal statement) that:

] {i) official quotetion of all of the Offer Shares will not be granted by ASX or will be
granted sublect to conditions thet are not acceptable to the Underwtiter or such
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approvals will not ba given by the Trading Datfe (or such later date agrasd In writing
by tha Underwriter In its absoiute discretion) or is withdrawn, qualified or withiheld on
or hefare the Trading Date; of;

{1} any Shares cf the lzzusr will be suspended from quotation by the ASX: or
(i the izeuer will be removed frorn the Officlal List,
(v}  oranyof the matters, avents or things raferred It In clauses 11.2(g)1)-(3) occur; or

(@) Material sdverse change- any matedal advarsa change occurs in the aesels, Hablities,
financigl poskion or performance, profite, ivases or prospects of the lesuer, or tha Group
Including any adverss change in the aasets, Uablitles, financiel position or performance,
profite, kosses or prospects of the lasuer, and the Group from those respectively disclosed In
tha Offer Documants; or

(h} Changa of control- a scheme of arrangement or raconsiruction [8 announcad by the [sausr,
or ancther offer to Sharahokiers is announced by another person and publicly recommendad
by the divectare of the lasuer, which, if implemanted or completed substantially In acoordance
with Its terms, would result In & person and their associates acquiring a beneficial interest in,
or voting power of, 50% or mora of the Shares on lasue in the lssuer;

()] Terminatlon Events - subject to the occurrence of the event deserbad below having &
material adverse effect on the Rights lssue, giving ree io or being Hkely to give rge 10 a
Habliity to the Underwriter In connection with the Offer In any capacity under any applicable
law or giving rise to or Hksly to give rise to a contravention by the Undarwriter of, or the
Underwriter being Involved In & contravention of, the Corporations Act, Listing Rules or any
other applicebis law, any of the foliowing events occurs:

()] (Default): default or breach by the lssusr under this Agreement of any terms,
congition, covanant or undertaking:

{1} (Incorrect or untrue representution): any reprasentation, warranty or undertaking
given by the Issuer In this Agreeiment is or becomes untrue or incorrect;

(i)  (Contravention of constitution or Adt): a contravention by the lssuer of any
provision of its constitution, the Corporations Act, the Listing Rules or any other
applicable legisiation or any polioy or requirement of ASIC or ASX;

(v)  (Timetable): there s a delay (cther then as a result of an action or omisslon of the
Underwriter) in any spacifled date In the tmetable which is graater than 10 Business

Days;

v) (Force Majeure): a force majoure event affecting the lssuer's business or any
obligation under the Agraemant lagting In excess of 7 days ocours; or

(vly  (Capltal Structure); the lssuer afters Ita capltal structurs In any manner not
vontemplated by the Offer Documaents.

(vi  (Market or trading disruption):

! (A)  trading In all securities quoted or listed an ASX, New York Stook Exchenge or
i Lendon Stock Exchange Is suspendad or limited In & material respect for one
day on which that exchange I8 open for rading (Tradting Day) or substantially
all of a Trading Day, or

: (B) a genaral moratorium on commarciel banking activities in Mew Zealand,
\ Australla, Canada, any member state of the European Unionh, the Unitad
States or the Unitad Kingdorm, Is declarad by the relevant centrsl banking
authorlty in any of those countries, or there is a materal disruption in
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commerclat banking or securlly settiement or clearance services Ih any of
thooa countries; or

(Vi)  (Debt and firancing arrangements) - an event of default or breach by the lssuer o
any member of the QGroup ooours under aby material debt or finencing arangement
which the lssuer (or any member of the Group) has entered Into; ar any walver
provided by & finanoler in respect of an actual or potential breach of any material dabt
or financing amangemant |s withdrawn, rescinded, shered or amended; or sny
material debt or financing arrangement which the lasuer {or any member of the
Group) has entered irto s varled other than any varlation or restruciuce contarmplated
by disalosuras by tha Issuar to ASX on or about the Anncuncesnen Date; or

(ix}  {Offences by directors) - any of the following occurs:

(A) & director or officer (as that term s dafined In the Corporstions Act) of the
Issuer [s charged with an indictable offence; or

{B) any adminisirative, regulatory, selfFregulating body, court or other judiclal
body commences any publio action sgainst any such person In thelt capadity
@3 auch In relation to any fraudulent conduct or activity whether or not In
connection with the Offer or the Issuer engages in fraudulent ectivity; or

{C)  any director of the 1ssuer Is disqualified from managing & corporation under
the Carporations Act; ar

{x {Change In managemant) - a change (o the ssnlor menagsment or board of

directors of the lssuer I8 announced or ooours other than a change described In the
Offer Documents,

11.3. Effect of terimination
Tarmination of this Agresmant will discharge the parties from thelr obllgations under It excapt for any
obiigations which are expressly stated to aurvive termination, but termination will not limit or prevent

the exercise of any other rights and remedles which any party may otherwise have under this
Agreamant In respect of any breach of this Agreamant prior to its termination.

114. Survival

Clauses 13, 16 and 17 (except 17.6) survive termination of this Agresmant.

12. Public Announcements

Subject to & parly's legal obigations (induding the |ssuer's obligations under the Corporations Act and

the Listing Rules), no public announcement in relation to or in connection with the Offer may ba mads
without the prior written consent of the Underwriter, which cannot be unreasonably withheld.,

13. Costs
13.1. Agreement Costs

Each party will bear its own noste and expanges In connaction with the preparation, negotiation and
axacution of thiz Agresment.

13.2. Offer Costa

(a)  The lasuer acknowledges that it must pay theexpenses of the Offer In the nature of the costs

of preparing and distributing the Offer Documents, the share reglstry, printing, advertising and
; postage coste aesoclated with the Offar Documants, and the costs of all the [ssuer's advisers
i In connection with the Offer Documents and the Offer,
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(p)  The Underwriter Is respansible for allcosts and expanses it Incurs in relation tothe negotiation,
preparation andexecution, of thia Agreement.

(c} The Issuer is not obiiged to pay any sub-underwriting and digtribution fees or charges
incurred by the Underwritar in respect of & sub-underwriting of the Offar.

14. Indemnity
141, Indemnity

The lssuar agrees to indemnify and hold harmiess each of the Indemniflad Parties from and agalnst
sll Losses directly or indiractly sufferad by, or Clalms mads sgainst, sn indemnified Farty arsing out
of or In connaclion with the Offar or this Agreement (whather thet Claim or Loss arises or is suffered
bafore or after the date of this Agreement), including without Emitation:

(n)  any statement in the Offer Documents or Public Information being misleading or deceptive
{including by omisslon) or the meking, conduct, or settlement of the Offar {Including Losses or
Claims arfsing out of or In connection with the preparstion for, or Involvement in,
invastigatona conducted by ASIC or any regulatary authority In refation to the (seue of the
Oftar Documenits, Public information or the Offer);

(b}  the lssuer falling to parform or observe any of fis obligaticns or undertakings under this
Agreament;

{c) any representation or warranty made or given under thls Agresment by the lesuer under
clause 9.1 of this Agreament proving to have been untrus or incormect:

{d)  any Publication made or distributed by or on behalf of the Issusr (including any statemant In
the Offer Documents being mislaading or deceptive or any omission from the Offer
Documents);

()  the meking of the Offer and the issue of the Offer Shares;

)] ao?’ mnﬂganﬂul soundings conducted with the consant of the Issuer in accordance with tha
ar; an

(@)  anyrevisw, inquiry or investigation undertaken by ASIC, ASX, the Auatralian Taxation Office,
E:; any other regulatory offiee or Governmental Agency in relation to the Offar or the Offer
cuments.

Each of the paragraphs (&) to (g) (Inclusive) of this clause 14,9 shall ba construad Independantly and
no paragraph shadl ba limited by implications atising from any other paragraph.

14.2. Extent of indemnity

The indemnity In clause 14.1 does net extend to and is not to be deemad (o be an Indemnity against
Losses suffered by, or Clalms made against, an indemnifisd Party to the extent that those Losses or
Claims are finally and conalusivaly datarmined by a Judgment of a court of compatent jurisdiction to:

{a) hava directly resulted from the fraud, wilful misconduct or negligence of an Indemnified Party
claiming the banaflt of the Indemnlty; or

{b) result from any amount in respect of which this Indemnity would be llegal, vald or
unenforceable under eny applicable jaw,

14.3. Notice

if any Indemnifiad Party bacomes eware of any sult, actlon, proceedings, Glaim or demand in respect
of which sn Indemnified Party wishas to claim for indemnification under the Indemnity (Indemnifiad
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Claim) eontained under clause 14.1, then the relevant persan must notfy the Issuer as sooh as
practicable and in any event wiihin 20 Buginess Davs of bacoming aware of such suit, action,
proceeding, claim or demand and giving full detalls ao far as Is practicable.

144, Fallure to notify

Fallure on the part of an indemnified Party to notify the lasuer in accordance with clause 14.3 will not
release tha lasuer from any obligation or liability which i may have pursuast to this Agreement except
that guch liablfity wil be reduced In reiation Lo that indemnified Party to the extent to which the amount
the subject of the indemnity under cisuse 14,1 has materially inoreased as a result of the faflure to so

notify,
14.5. Banefits of Indemnity

Eech indemnified Party, whathar or not a party to thiz Agreement, will ba entitied to the benafit of the
provisions In this clause 14 and thase provisions may be enforced on that Indemnified Party's behalf
by the Underwritar.

148. Presaervation of rights

Subjeot o dlause 14.2(s), the rights of an Indemnified Party under this Agresment will not In any way
ba prajudived or affested by:

{(a) any approval given by that patty in refation to any Publication dlstributed in reiation o the
Offer with the prior approval of the lssuer or its legal advisers;

(b) any consent to be named in any Publication distributad in relation to the Offer;

{c) any knowisdge {actual ¢r constructive) acquired by the Indemnified Party after the date of this
ngment of any failure by the Issuer to parform or observe any of its obligations under this
raament;

(d)  termination of this Agreamant under clause 3.5 of this Agreement or termination of this
Agreamant by the Underwriter under clause 11,2 of this Agreement:

(8)  anyinacouracy in any representation or warranty made or deamed to have boen made by the
lzsuiar under this Agresmant; or

{n any other fact, matter or thing which might otherwlse constitute & walver of or In any way
prejudice or affect any right of an Indemnified Party.

The indemnity In this Agreement survives termination of this Agreamant,
14.7. lssuer entitied to defand or institute procesdings

In raspect of an indemnifled Claim, the Issuer will, subjact to clauses 14,10, 14,11 and 14,12, be
antitiad to dafand the Indemnifiad Glalm or Institute such legal or other procesdinga In the nams of
any of the indemnified Partles and conduct the same under the sole management and control of the
isguer. The lssuer must diligently pursue any defence it conducts or any procaedings It takes under
this clause 14.7 and must consuit with and keep the Underwriter and any refavant indemnified Party
fully Informed of the progress of the defanca or the prosecuiion of such proceedings. Without In any
way limiting olause 14.1, If the issuer initfates, defends or takes any proceedings under In this cause
14.7, It must Indemnify the Indernnifisd Parties who are parties to, or the subject of, the procesdings,
In respact of all Losses incutred by those Indemnified Parties In relation to the clakn the subject of the
proceadings of 1o any Losses resulting from those procsedings.
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14.8. Beparate representation

Notwithstanding clause 14.7, an Indemnified Party may engage its own legal or other repregantation
and participate In eny proceedings pursuant {o this clause 14, but any éxpanses incurmed by It In
ralation to that procesdings will only be bome by the lssuar:

(a) if the lssuer has not chosen legol counsel satisfactory to the Indemnifled Parly (aoting
reasonably);

(b} withaut preftidics to Its fight of indemnity under clause 14.1 ("Indamnity”), if a conflict arises
for legal counsel chosen by the Issuer or baiween the Interosts of the lssuer end the interests
of the Indemnified Party; o

(9) whare there may be legel defences avaliable to the indemnified Party that are diffarant from
or addifional to those avallable to the lssuer or ancther indemnified Party represented by euch
legal counsel and the counsel appointed by the lasusr dosa not put on and pursue those
dafences on behalf of the indemnitied Party to the reazsonable setisfaction of auch Indamnifled

Party; or

(d) if the Indemnified Parly reasonably bakeves it desirable to do ¢ in order to protect the
indemnified Party's reputation or standing, and, for the avoldance of doubt, to be Indemnifled
In anch case for the reaschable aosts and expansas of such reprasantation under cause

14.4; or
)] t6 tha extent that thoss axpansas are inourred with the prior written authority of the lasuer,

Howavar, rothing in this clause 14.8 affects the obligation of the Issuer to bear those Losses that are
the subject of clause 14.7.

14.9. Obligations of Indemnliflad Parties

Subjaect only to clause 14.10, the Underwriter must, and to the extent poselble and permitted by law,
the Underwriter must use reasonabls endeavours to causa the other Indemnified Partles to:

()  tmke such reasonable action as the lssuer requests to evold, dispute, resist, appaeal,
compromise or defend any Indemnifiad Clalm or any adjudication in reapect of it;

(b} not sattte or comprormise any Indernnifled Cleim without the prior written consent of the isauer
(such consant not to be unreasonably withhald or delayed);

{o)  rander a¥ reasonzble asslstance and co-operation to the lssusr in the conduct of any lagal or
other proceadings in respect of an indemnified Claim: snd

(dy  do anything reasonably nacassary or dasirable to ensure that the 1ssusr Is subrogated to and
snjoy the benefit of tha rights of the Indemnified Partles in reiation to any cross-claims,
inciuding giving the Issuer any doouments in its posseasion or within e control, other than
those in its reasonable opinion protected by lagal professional privilege, and algning all
documents, authoritles and directions which the Issuar may reasonably require In relation to

thoze proceedings.
14.10. Conditions precedent to Indemnified Partles’ obligations

An Indemnified Party is undar no obligation under clause 14.9, et the me an Issuer requests that
| indemnified Party to take any action;

(8)  unless the lesucr agraes to indemnify that Indemnifled Party against all Loss Incured by that
indemniffad Party In taking the action requirad, as and whan thay fall dus, Including legal
costs and disbursemants of its lawyers on a full indemnity basis and the oost of any
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involvemant of any officers of the relevant Underwriter or the Indemnified Party at normal
commaercial rates; or

{b) i the iaking of that action would, In the reasonable apinien of the Indemnified Pary or the
Underwriter, ba Hkely to damage the indemnified Party’s or the relevant Underwriter'a

raputation or standing.
14.11. No settlement without consent

The Izsuer muet not (without the prior written conzant of the Undarwriter, such consent not to be
unreasonably withheld) settle, compromise or consant to the entry of any judgament in relation 1o any
Indamnifiad Claim or Instruct the Indemnified Party ta do g0 uniess the setlement, compramiae or
consail:

(a) Inciudea an unconditional relsase of the Indemnifiad Partles from all iabliity arlsing out of the
procaading; and

(b)  does notinclude a statement as to of an admission of fault, culpabllity or fallure to act by or on
behalf of the indemnified Parties.

14.12Z. Right to assume control of procesdings

An indemnified Party has a right at any ime to assume o reassuma any lagal or other proceedings
defendad or instituted by the issuer In the name of that Indemnifiad Party (Resssumed Clalm), if an

Indemnified Party does this:

{a)  ltwill heve the right to conduct the same under its sole management and control and will have
ebaolute discration with regards to tha canduct of those proceedinga including any decision to
settle, compromisa or consent to the eniry of any judgment in relation to any Reassumed
Clalm tha subject of those proceadings but it deing so, will consult with and take aceount of
the views of the [sater so far as Ia reasonably poeaible;

(b)  the indemnity given by the [ssuer under clause 14.1 will not apply In respect of any additional
Loesas directly or indirectly suffered by thet Indemnified Party resulting solely from the
assumption or reassumption of the oonduct of the Reassumed Claim by ihe Indemnified Party
to the extent that Loss Iz suffered after the time from which the Indemifled Party assumas or
reassumas the Reassumad Clalm; and

{e) {c) the Isguer must,

() render all reasonable assistance and cooperation to the Indemnified Party In the
condyct of eny Reassumed Clalm; and

(1)  doanything reasonably necassery or desirable to ensurs that the Indemnified Party Is
subrogated to and enjoya the benefits of the rights of the lasuer in relation to any
croms clalms,

excapt where the tsking of that action would, In the reasonable opinion of the Isauer, lead to a risk of
damage to the lasus's reputation or atanding.

14.13. Contractual aontribution

If for any resson (cther than as & result of the operation of dlause 14.2(s)) the Indemnities contalned
In this clause 14 are unavaiiable or Insufficient to fully indemnity any Indemnified Party against any
Indamnified Claim or Lozzes for which an indemnified Party wishes to claim for indemnification under
tnis clause 14 (Indemnified Loss) then tha issuar and the Indemnified Party agree to contribute to tha
relevant Indemnified Clalm or Indemnified L.oss in accordance with clauses 14,14 to 14.18 In all casaa
to the maximum extent aliowad by law.
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14.44, Proportional contribution

The respsctive gontribution of the lasuer (on the one hand) and the Indemnifiad Partios (on the other
hand) In refation to an Indemnifiad Claim end an (ndemnifisd Loss wii ba as agreed by the Issuer and
the Indemnified Parties (and falling agreement as determined by a eourt of competent jurladiction)
having regard to the particlpaton in, Inatigation of, or other invoivement of the lsauer on the one hand
(in refation to the proportional contribution of the Issuer) and the indemnified Parties on the other
hand (in ralation to the proportional contribution of the indemnified Parties) in the act complained of.
Without limiling the gensrality of this clause 14.14, ragard must be had to the Indemnifled Partles and
the Issuer's relative Intent, knowledge, access to Information and opportunity to correct any untrue
statement or omission.

14.15. No excass contributlon

The Issuer agraes with the Indemnified Farties that In no event will the indemnifled Partles be
required to conbibute under clause 14.13 to any Indemnified Claim or Indemnifiad Loss an aggregate
amount that exceads the commisslon and fees pald ta tha Undarwritar.

14,16, LimR on centribution

The Underwriter acknowledges that the lssuer may enter Into amrangements which Uit the axtent to
which the Issuer may claim against any third party or third parties In connection with the Offar {a
Relevant Limitation). The lssuer will promptly notify the Underwriter of any Relsvant Limitation. If
any damage of loss Is suffered by the lesuer for which the Underwriter would stherwiee be Jlable to
the lssuer with any third parly or third partiee, the extent %o which such loas will be recaverable by tha
tssusr from the Uindarwritar will:

(a) be limited 80 88 (o be In proportion to the Underwritar's contribution to the overall fault for
such damage or lces, as agread between the partles or, In the absance of agreement, as
finally determined by a court of compatent jurisdiction; and

(b)  be no more than it would have been had any Relevant Limitation not besn agreed 1o by the
{ssusr,

Where any damege or Loss I3 suffered by the Underwriter arlaing from & liabifity which, but for a
Relevant Limitation or any limitation on the extent to which the Underwriter may claim agsinst a third
party or parties which kinde the Underwriter, would be a Joint or Joint and several liability of the
Underwritar with any thied party or third parties, the Isauar's Indemnity under this clatse 14 will covar
any armaount which the Underwriter s unable te recover from the third party or third parties baceuss of
the Relevant Limltation.

The degree to which the Underwriter may rely on the work of any such third party will be unaffected
by any Relevant Limitation. The issuer acknowledges that In the event that it suffars any damage or
loss for which the Underwrlter may bacome lable due to a Relevant Limitation, It will notify the
Underwriter of those circumetances promplly at that tme,

14.17. Acknowiedgement

The lssuer acknowledges that the services provided under this Agreement are provided by the
Underwriter and any recourse of the Issuasr iz to the Underwrter rather than ie related hodies
corporate, or any of Xs directors, officers, employeas, pariners, agents, contractors, representatives or
advieers engaged In providing the sarvicea under this Agreemant or involved In the Offar,

14.18. Right to relmbursement by the lssuer
if an Indemnified Parly pays an amount In refation to an indemnifled Clalm whera it Is entitied to

contribution from the lasuer under this clayse 14, the Issuer agrees to promptly reimburse the
Indamnifled Party for that amount.
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14.19. Right to relmburssment by the Indemnified Party

If the lasusr pays an amount In relation to sn Indemniffed Claim whare It = antifed to contributlon
from an Indemnified Party under this clause 14, the Underwriter agrees fo promplly reimburse, or
progura the indemnified Parly promptly relmburae, the lasuer for that emount.

14.20. No Clalms against IndemnHlied Pariles

The lssuer agreas that no Claims may he made by it or any ¢f its related bodles corporate ageinst the
Indamnitied Parfies, and the lssuar (on behaif of itsalf and asch of its related bodies comorate)
unconditionally and irrevocably releases and discharges each Indemnified Party from any Claim that
may be made by £ to recaver from any Indemnified Party any Lossss incurred or austained by the
lssuer or any of thelr related bodies corporate arlsing directly or Indirectly as & reeult of:

(a)  the paricipation of that Indemnified Party In any transaction or proposal contemplated by this
Agreemant,

{b) the engagament of the Underwritar pursuant to this Agreement: or

() the performance by the Indemnified Party of the sarvices contemplatad by this Agreement,
except In relation to mattere where, and to the extent that, thosa Lossas are finally and conclusively
datermined by a court of compatent jurisdiction to have directly resulted from tha gross negiigence,
fraud or wilful misconduct of that Indemnified Party.

The Issuer agrees that the Indemnified Partles are not llable In any clreumstance for any indirct,
Incidental, consequantial, speclal or economic loss or damage (Including, without imitation, any lose
of profit or anticlpated profit, finas or penaities, loss of business or anticipated savings, loss of use,

business intermuption or loas of goadwill, bargain or opportunities) or loss or cerrupton of dats to or by
8Ny person.

18. Due Diligence

181. Oua diligenca

The |sausr must, untll Complation of the Offer, continue to:

(a)  make all snquiries that are reasonabia in tha clreumsiances; and
(b) take sli reasonable steps,

to ensure that:

{(c) there are no omissiona from the Offer Documents or Public information of information without
which the relevant documents would be or bacome misleading;

(d)  no statement in the Ofier Documents or Public Information is, or becomes, faise, misleading
or decaptive;

{e)  theisaue of an Offer Document does not constitute conduct that ls misleading or daceptive or
I8 likely to misiead of decelve;

) it promptly discloses to ASX (in a form and manner approved by the Underwriter, acting
promptly and reasonably) alf Information that is not generally avallable of which It Is, or
bacomes, awara f ware it nat {o do so, the Undenwriter would contravene Divisicn 3 of Part
7.10 of the Corporations Act whather or not in relation te the Offer; and

(a) the Yssuer s made aware of any circumstances which may rander the Rights issue Notlce
Defoctive as soon as practicable aftter any such clreumstance arlses,
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18.2, Access snd Information
The lssuer agreas to provide, and procurs sach of its rainted bodiss corporate to provide, all

information and data (including confidential Information prepared for or by the Issuar and its
subsidlariea) that the Underwriter and ite offivers reasonably request (or as may be required by any

Governmental Agency):
(a)  befora the Settement Date; and

{b) during any megulatory Inqulry or actust or threatened fegal or adminigitative procesdings in
relation to the Offar,

to enakie tha Underwriter to oblain any information which the Underwriter reasonably requires in
relation to the Offer,

183. ASX and ASIC

Without fimiting the generality of clause 15.2, the Issuer rmost promptly give the Underwriter on
request coples of nolliicationy to and approvale of ABX and ASIC or any other regulatory body
relating to the Offer Documents, evidence of any lodging of the Offer Documents and any other
similar material relating to the Offer,

154. Duaedlligence materials

The Issuar must provide the Underwriter with full and free access to, and on raquest, coples of, the
materiale prepared or racelved by the lesuer In respast of the sonduct of the ONfar and preparation of
the Offer Documants (including doouments In relation to the varification of the contant of the Offer
Dacuments) and all materials and documents used or created in connection with the preperation. of

stich matarials a&nd must maintain those materale and documents for at laaet seven years from
Completion for that purpose,

16. GST

161, Interpretation

Terms dafined in the A New Tax Bystem (Goods and Services Tax) Act 1999 have the same meaning
in thia Clauee 17 unless the context or Clauge 1.1 othanvise requines,

18.2. Llabliity for GST

The Underwriter's fes and any other faes and charges peyable under this Agreernent exclude any
proviglon for GST. If GST Is or will ba imposed on a supply made under of in connection with this
Agreemant the conslderation payable for that supply under this Agreemant will be incraasad by the
amaount of the GET.

16.3. GST Invoica

The Underwritsr agress to issue the [szuer with & GST Invoice In reapect of the additional tax payable
under this Agreemant In accordance with GST taw.

17. Genweral
17.1. Notices

(a) Any nofice or other cotmmunication Including any request, damand, consent or approval to or
by a Party:

0 must be in leglble writing and In English addressed as shown below:
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{c)

17.2.

(2}
(b}

17.3.

{a)

{6)

28
{A) if ta the Issuer:
Address: Lavel 10420 8t Kilda RoadMalbaurna Vistarin 3004
Attention: Company Sacratary
{B) it 1o the Underwriter:
Addrass: 1 Raffies Place, #30-01 Singapore 048616
Aftention: Tha Board of Direciors

or as apecifled to the sender by notice;

{in where the sender |$ a company, must be slgned by an officer of the iasuer or under
the comman seal of the sender;

()  isto be regarded as having been given by the sender and received by the addreassa:
(A)  ifby delivery in person, whan defivered to the addressee;
({B) if by post, 3 Business Daye from and Including the data of postage; or

{C) if by facsimile tranamilaslon, whether or not legibly recelved, when tranamitted
to the addresses,

but i the delivary or recaipt s on a day which Is not a Business Day or ls after 4.00pm
(addressee’s ime) it is regarded a8 having baen received at 8.00am on tha following
Business Day; and

{v) ¢an be relled upon by the addreszee and the addressee is not liable to any other

person for any consequences of that rellance if the addreesee belleves It to be
genulna, correct and authotised by tha aender.

A facsimlla transmiseion I8 to be regarded as legible uniess the addresses telaphones the
sendar within 2 hours after the transmigelon le racelved or regarded ae recelved under
Clause 17.1(a)({ii) and informs the sender that It la not legible.

in this Clause 17.1, a referance to an addresses Includes a refersnce to an addressee's
oMcers, agents of employees.

Governing Law
Thia Agraamant I govaernad by the iawe of the State of Viotaria,

Each Party Irrevocably sbbmits to the non-exciusiva jurisdiction of the courts of the Stals of
Victork,

Walvara

Waivar of any right arlsing from & breach of this Agreement or of any right, power or remedy
wrising upon defaull under this Agresment must be In writing and signed by the Perty granting
the waiver,

A fallure or delay in exercise, or pariial exerclee, of;

{n a right artaing from a breech of this Agreement; or

()  aright, power or remady created or arising upon default under this Agreement,

34740
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does not result in a walver of that right, power or ramady.

{0) A Party is not entitied to rely on & delay in the exercise or non-exerciae of a right, powsr or
rernedy arising from a breach of this Agreement es constituting @ walver of that right, power or
rommdy.

{d) A Party may not rely on any conduct of ancther Party as a desfense to exerclsa cf a right,
power or tamedy by that other Party,

(e) This Clause 17.3 may not itsslf be walved except by writing,

174. Amendment

This Agresment may only e emanded or supplementad In writing signed by the Partlas,

17.5. Seversbility

Any provision In this Agreement which s Invalld or unenforcenble in any jurladiction Iz to ba read
down for the purposes of that jurladiction, If possible, 50 as to be valid and enforceable, and Is
otherwise capabie of being severed to the sxtent of the Invalldity or unenforceability, without affacting
the remaining provisiona of this Agresment or affacting the validity or enforceability of that provision in
any other jurisdiction.

17.8. Further Aszurances

The Partias must do all such thinga and execute all documsnts as may be necessary or desirable to
give affect to the provisions of this Agresment and the transactions contemplated by it.

17.7. Countarpariz

This Agresment may be executed In any number of counterparts sach of which, when so exeputod,
will ba deemad o ba an original and those counterparts will constitute one and the same Instrumant.

17.8. Cumulative Rights

The rights, powers, asuthorities, discretions and remedle= of a Parly under this Agreemert do not
exclude any other right, power, authority, discretion or remedy,

17.5. Approvals and Consents

A party may give conditionally e unconditionally or withhold Its epproval or consent In Its absolute
diseration unieas this Agreament exprassly provides otherwise.

17.10. Survival of Indemnities

Each Indemnity in this Agreament Is a continuing obligation, separate and independent from the other
obligations of the Parties and survives Completion and termination of this Agreement.

17.41. Enforcement of indemnities

it Is not necessary for a Parly to make payment before enforcing & right of indemnity confarrad by this
Agrssment,

17.12. Enforceablilty

i For the purpose of this Agreement, the Underwriter I3 deemed to ba acting as agent and trustee on
: behalf of and for the benefit of all Indemnified Parties and all of those persons are to that extent and
: will be deemed to be parties to this Agreement. This Agreement may be amendsd by the Underwriter
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a0
and the Issuer insluding In a manner that adveraaly wik or may affect the interests of the indemnifiad
Partiss without any consent io that amendment baing obtained from the Indemnified Pariles.
17.13. Asslgnment

The rights and chilgations of each Party under this Agreament cannot be assigned without the prior
wrlitten consant of the other.

47.44. Entire Agresmant

This Agreement supersedes all previous agresments In respact of ts subject matter and embodies
the entire agreament batwesn the Partles,
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Schedule 1

Timetabla
GYENT DATE
Armnouncement Date (announcemant of Offer) Bafore 10 am, 24 Aprll 2013
Motice ta Optionholdars 26Aprit 2073
Sharsholder Notive Date - Notica of Rights Issuesent to Eligible 26Aprll 2013
Shateholders
Shares trade '‘ex-rights’ and Rights trading commences on ABX, 30 April 2013
Record Date (to determine Entitiements under the Rights issue) & May 2013
Despatch Data (Rights Issus Notice and Entilementform 10May 2013
despatched) :
|.ast dey of Rights trading 21 May 2013
Trading Date (Cffar Shares commence trading on a deferred 22 May 2013
settiemant basls)
Closing Late (for acceptances of entitlerments under the Offer) 28 May 2013
Notification to ASX of under subscriptions 31 May 2013
Settlement Date (Shortfall Settled) & June 2013
Holdlng Statsment Despatoh Date 6 June 2013
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