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11

Clgroup Glou lidrits A„It ,1, Ply Lli„Ilid

COMMERCIALAN CONFIDENCE

31 Au,=1201*

The p,tles Beed h Schedub 1 (each a Vildoll

De  Sh

Sale of Shar= In Estia Health United (ABN 37 160 986 201)

1. Introduction

Thle Eveerne,1 =18 od the tarms mid concmlons upon whth the Vindoci = Isted h
ScheduM 1 englgo Cll ,7,up Global Ilarkies Auitralla Pty Lknit,d (Cltl) to dispose Of
*,Ung My paid ord*gy elges Irl Eh Healh Lin ted (ABN 37 160 988 201) (Compmy)
hold by the Vendor, (m ed od in Sch dule 1) (Sall Shmr,s) (Sale) and Cm IMIies to
prooln the d*polal of the SA Shares and lo provide undenvrlhlg thereof, sublect to Clause2, h wy„„di,Iciwiththe *rmi of thls agi„emerit (AQI„,mon.

Sale of shares
Sid.

1-*1 Vendor 8,-8 lo sel the 8* Shlies and Cal ial tot
(a) mic,zoe the ssle of the Sale Shifie by proctoing pt,ch-ers for the S de Sheres

at the price ofA$3.16 per Sale Shn (S- Pric®; and

to undenifte and guarantee the Ill of the 8* Shir= by p chism atthe Gale
Plice per Sale Shim the Sale Shares which havi not been plschmed by th*d
p-ty purchmers (or Citfs 1,1§*ed bodies corporele or An/-8) h accor ce v/h
claull 11(a) m at 9.48=n onthe Trade D- (m dlfhled In thi TI,Kah* in
Sched  2) (or such Une a.thepstles luee In "Evng) 6..lk. Sh.1.1

b =m,dance wth the tarms of thi 06'mment Clti dulowledgl mid agrees #lat tile
Iderrmy of purchmem, and the o#Irs tothem, must comply v,Rh. r.quhments of this
dalme 2 end, laject to the blegoblg, Ingy hick,de CRfs reipecti relaeid bocHes calporate
md Amiates (I d,filed h clause 11.5).

8* .# 8 m nt Da.

CRI shan procure th•t the eale of the S- Shsres wider Clmi,0 2.1 sh,1 be effected by
6.30pm on the Tradi Date (= defhed in the T¥netable In Scheclule 2), by %%,y of oni or more
Specid croe*lgs (h, accord„,ce w*h the Operathi Rdes of ASX) st the Sale PilcK wel
aettlernent to foic», on I T+2 baa in accord,mi weh 0,0 ASX 8,AClement OpersiN Rules
(Sl¢lisment Dill).

Sili Shlll

Sublect to dause 10, by 3.00pm on the Setilement D-  Clt! shal arrange #or the plymort to
mcit Vendor, or as -ch Vendor dhots, of an a.inmt equal toc

(a)  Sah PIicI mt*Iled by the nlinber of Sale Shies behig sold bythat Vendof;

(b)

22

13
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U» V,ndor's Reepectlve Proportion (ai ds¢ ed beloo of my fees payabls wider
clause 4 (together Mth my GST peyablo on thooe fees),

by #m,fer to each Vendoes accout for value 01 cleered Ainds) agaht delivery of thi Sale
S'./.. being aold by Uie r*vmtVu. Forthe pl polal of th  A eme,  the
Rispectlvl Proportion for egch Vendor equal 8,0 Sa  S heres blhg laid bythe Vendor
*Ided by me total minber of SNe Shares.

Thn-hi.

CRi nutoonckict the 8* in accordinci with the tlmelloe Bet 011 In Schedule 2 Billtable)
(1,1,Ria the Vendors cormert bl M#W to a varl tion).

Ancols,t Op.ning

On or be¢ori the TradD Ddi Cill or h nonlieted Affmate va (where relg,glt) open an
account in thi n,mi of thiV ndoIs In accordance wiul b usual pradh, and do al Iuch
thNI nocle-y to enable 1 to sen the SI Slwgis in aocordmcl wth this Aglilment

 mlrof Ball

(a) Exiinpt hvoitom ind p,rmill jurl,diclon  CHI illl  nduct the Sdi by NIV
of an offer only m persons:

li h Au,trala, who do nc* need d lidoiure inder Part 80.2 of the
Corpor=th,1 Act 2001 (Cth) (Corpor,Oons Ac*);

0 ou/de Aust*. b hletit on,Imd profmlon,1  v- ore h the
Pemlm,d Jurlac 210. (mde,Ined belci bilnotele.#re to v,hom
00®r, fors- of=*msy-*bermde *hot  requnlgth.
pnpiion, de#ve,y, ugement or  Ing of Ity prlpecti= or 00»r
ciscioeure document or any other lodge,nent, regIBtr*ion or filng wth,
or approval by, a government agency (otherthan any such re**wnert
v/Rh dilch Ule Vendors, h their sole and abookle dilcretion, 15 wlIOng to

 ply), = daarrnali by aF•emint baA,en theVAInd Clt

h accorc = wah the for*n offer restriction, provlded to Citl beRn
the =Scution of th* Agreement

Pirmlt,d Juiliciklions mems Belgbil, D„i,I)Iult. Frmce, Gemiany, Hor,
Kong, Irel=* It*, L Dolrnbolig, Ne larl,94 Nes Zea nd, Non iy, 811 apore,
8Aeden. 64vtz,land, Unhd Arab Er,**8 (eocclucRng Dubal Ir#ndonal
Fkmc 1 Cirti) and Unted 1(h,gdom.

Inv=®or eweemants. CRI wl ensure Smt  vestors that purch=e Sa  Shares
011'rn, *ch*Rlg t ough d"mid reprmentanons and nagites:

th,Ir#sm m hlvastorrn=EN the requhmentm of th. *u. 16
Ed clause 2.7:

thit4- able to n»IrsUie r*vant purchm in compli,Ice Vh al
ralevant Ime and regu ons OnckKMng thi tak,over and Nd,r tac W
provi,lons of 0,0 Corpor-ns Act md thi Forign Pw:quiRions md
T* ovarm Act 1975 (Cth) and relit.d poloy); Ind

tha thar bids const*ute Inwocable acceptances of the Vendor  offer,
to sel Sale Shar.I, condlional only upon Cltl InciV a cor*mation of
the relevar* alocatkn tothe Vendor rierred to in Claues 3.»)0 0%*h

(b)

15

CD

(b)

®
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a1

(C)

the eoptable agreement being fomled when and In Ule p#ce wliers
ItiVindor -INI such co ,nunic-11).

Conduct andm,thodology. The Sab il be conckicted by C* h consia#lon
wih the Vendors ind ib IdvlN,8, 98 fOICIAI:

the Vmdors md hadv els a:e# be *Whionable acce,§10
feedbick tom p,ospect ve md #*d p,r *,ants: =ld

Cal mult glve regdi Infomlation lo the Vandor =ld 113 acM,ers aboil
the progrees of the Ne, AdAg Wormalon m to Ch cl,rent -As
on d,m nd Md docaMon, thro* me.Ihig, or Mleconf„„1904 md h
any evert mult pr de such Wom,Ilion Won reaeonable,squilt by
the Vendor or h advile,B

Aw„„41„ri. Aloc ns of the Sale Sheres to puchme„ wil be made by Clti h
RB sde sd abialuts dicretioiL

7 U.S. Securltl  Act

The SL. Sh ./.1". boo ,ed.nd INd:

(a) to perions th/ are not h h Unned 5,9,99 Gnd are not .c g forthi aocol.lt or
ben'm of persons h te Unmed Statm * 2/shoret"'#Ans, (as deMned h
Ruli 902(h) under thi U.S. Secidli= A  4 1933 (US. 8ecuritli Act)) h
ren=,ce on R.gullion S und.rthe U.S. Securtlm Act (R gulltion 8); .nci

to persons th4 -I de,lers or other prolallional nduc ee orge,Vaed,
I,co,jor*d. or Of an Mvidu 1) r-idd h the Un@ed Shites th* are aclng lor m
account (oes thm, sn eitato or trust) held for the bensm Or account of per,ons
thit Ir' not 93.8. piriar i . (aB clenned '1 Regulatkin 8) for which they have, and
are 60*,mhlig, hiviatment dlicrilion v,Ithkt #» rn,gi g of Ruls 90200(2)(1) of
ReguMon S (Engkle U.8 Fund laanalli<s) In rel ignce on Regulefion a

Ofhr and Acceptance

By the Vendors =Act#ng thb AFeement Ind provking a copy of the AE,eement formct*lon, to CHI, the Vendors 0*Ver b er*er Wo this Agreement In accordmice wth the terms
end condRIons set out In  Ils Agreement

Acciplaici of 02*r

(a) By CE 60¢ecting #* Agriallent or a cot,*Irp,rt of0* Agreement and comply*U
v,Rh ciausi 12(b) Clti a,Gipts the ofFer act ott In claule 3.1.

This offer can only bo accepted by Citt

0 sandip to the ern,0 addre= for th,t edly de,crbed * Schedde 1 or
98 #en*e notmed by the Vendors, a scanned bligi of Citrs
completed *mde block -sn tum.toan emal which -,-
W pro,1,lon of that  chment consmubse acce*nce of the tarms of
ms Ag/vement and

 71111 Sitely lodwardng a copy of that errid ( ckid ,g It, sitact,nont) 10
thi Vendoh Ioiclion as descri»d In Schedule 1.

(d)

1

(b)

3-2
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5.1

Fees and costs

In con der on of pecrom*U b oblgalions under th  0,®ernent Cal sh,1 be
**Id lo,uch  i althl potiei 99„0.

The pidi- ill -ch b-r Ihetown lega cosis  arM ind *mit olhwo*c 
poast  per»,8 8=1,) h comiction v,Rhth* Iggllment andthl #naidlom
cc'le,119'1£0 by l

GST
InptT= Credit

Any fie which the pe,ties agr- lo be payable to Cal and miy €*her *nounts paytle to CIM
indir th* Nregild se. ulle= 00 I/  apecmed, to bi agreed ind c, ulatod to be
mr*,81,8 of GST. HaA, r, Il any Snolnts payable to Clti under thi, Agreement =e
Micule*ed by riferencI to i cost oreocpense hnsred by CRi, the =Tiout piyable to Cld under
=19 olher plovilh ofthi Age,Irwt nl mt be , cluced by ihe =no t of my *A#c Micit
to Wilch Cltireasonably d-,11:188 1 (orthe repreler•,dive member of the san,  GSTgroup
of which CRI 18 a member) Is entlied tr an acqul,Rion h conneceon wth that cost or

Tax hwob

If any supp  made mder thia Agreement 18 a tmibl, supply, the mily m ng thi tmble
sup* (Supple,) must blue a %,Id t= invoice to the pity provllig the con, ,rE on Ibr
htMic,bli supply (Rupler®. The tax limice boued by uie St*pH•r must comply *lth
GST law and R 0hould =tout kn dit•B (but not be Anted to) the r,ltin of the taable supply,
the CO!1*21=,ilcv inrt LlImhha to the taxiMA supply, the snoln of GST pajible by the
Supplier h connection with the t=able Emply md my otherdet- re=0119bly requeitad by
the Rec*iii£ The GST Elount maans, in relition to a taxable Slmply, the arnolsit of GST tr
which the Suppler 10 .ble h rNpect of the t=ble supply (GST Amoun#

Sublect lo receipt of a vald t= livolce, the Redplent must pay the GST Amolnt In
conneclon wRh a Mmble,upply made bythe Suppier to the Redplent *the :sne @no tha
the Redplent n,ust prov  thi consider*ion for *44 t,ocable Supply (lnder thi 0Eher
providons of this AO,ement), or Il b , wthh 5 builnese dayB of U» Rec*ient receivilg a
tax invoice for ths: tmxable supply.

Ply'allit DI"'lil'c-

If the eST payable by thi Suppl,r h corniction wih thitaxable supply dMers from the GST
Amotmt paid by the Redplarl Iderthls lizil, the Suppier nlud  pay any =,Dele totho
Re*ent orthe R•*lent must pay any delldency to the Supplier, = SOP,op,late wRhln 6
bushiles day, of thi Supplier provldhlg the Reciplent wlth a mlasn not,kztion regairl,U the
#Terinci h the GST Fyible. Whire the diff,rer,0 4 #» GST Fy,ble r,eults Rom m
a®enint eve,* the wrtten documert provided by the Suppier Lnder hs cial=e must
bckide an a*elmer* no  or tix INDIc, = requNd by the GST 10,#

Defined Tem'

The refer,nc= to WST' md other terms ueed In 0* Agreemeri (except Redplent and eST
Arnois® have the m,Inh,0 given to thom *rmi by ths A New Tmi Sylin (Goodi Ind
Se,7*,M Tax) Act 1999 (as:rne,IJ Sorn N,le to urne). HoAng, Eny pit da supply that 18
hilid = a„pmits sup* for (3ST purpoees OnckidIW *mb,Al,U GST pay.ble to tax
pedods) wm bi treeled = m i,p,fat• supp y for the p poses ofAls *„m 5

(b)

U

U
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6,1

(a)

(b)

(C)

Rd'Ii"c-

A reference In somethN done Undi,IW a Illp) mado) by a p,gly includ= 1 1,(Irenoe to
aorn Ing done by any ently trw™0) v ch th* pedy acta.

R"*"IntaHons and Warrnnall
Ind Il,Tiintlil by Vendors

Astths db ofth  solmment •ld on eech day unti Ind lick,ang Ul• Saltlirr»nt DI*4
each Vendor reprelents ind wairmtsto CR! that each of the *20#N ditimirits le*4
Eogil md noe rrills,dbl.

(body co,polat,) R il a body cotpoi- I#***iN and ddyeetablhhed luider
Rie km, d Ro plaM of  orpcwl¢lon;

(Mac!4) R l= fililegal capacay ind powerB =1* Into mis q.1.ement=id b
0 ly Od thetr,nlactions thd thia ¥lement co emplates;

(Mor./halle"n, orw...teken by#.@r  r,quhd, dco,po,* moom
tha li necessIV or deshble to,Adhor= b entry hlo *19 Vreement and h
c rykU od ofthi MleacUons thet th  agieement co,mnlp si

(Igillmmt offlcthv Ihil Veement con,11)11:= b kgm  vid and bkidN
obagton, er#orceable agalnd R In accorda,1ce dth h terms

(ovn'llihIA - , - )/Imer,g.Ild ho randsoligiom»rafthe
SI Shares noted4* Re nami h Schedule 1 md ,¥01 trInfer thi ful  gal
and bene#* owne,11* of thole Slle Shares free end de,d aliens ch,ges
,ectsly   Breel  c    *.Up,Hr*h,**M**d
the tr,01*lils) in the registgrof sh,eholdell ofths Cornpmy;

(Sili Sharie) Waiblg Iab by Z the 8/e Sh:r= wil iank eqiily h al ,-pecta
Wkh mi dtier *ul=,clig ord ary shies of the Compeny, Including thel
enttlement to cnvidends;

(cont:01) the Sale Shares mey be offered for-18, •nd r,y b. on«Id, %%*hout
dlaeure to in,/eatols under Pite[12 ofthl Act and neRher the Vendor nor =iy
per,on who co,*010, or 18 con olld by, the Ver* r 16 a controler of the Company
,%*hh the mlank  of lections SOAA Ind 707(2) ofthe Corporadon, Act

(powarto 2,11) R h= thecorporate authorly and po#erb sel the SaID Shifes
under thls agreiment md noperaon has a conflctjng r ht ,¥hdher cortige,t or
othe,w* to purchme or to be offe,ed for purc e the 8* Shares;

(no bid,r tricIng o ence) me Venar dom nOt lian my no„.publk Il bmillion
concerning the Company th< e romon,ble pe,1on would expect b have a
r*eriel efFect on the prlci or aue of the Slwies, and th- sale of the Sale Sh ,6
hereunderwil not coniati,le a vio guon by the Vendor ofapplcable Inv prohl,IN
11/der dialing' h flnmcial products, Inck,MO, but riot Inited to, DM,lon 3 of P*
7.10 of the CorporaSons AcK

(truslil) wlei, Ibilillie of atru  R has been valdN appol,d astrus: of
th  in„t, there b no arrent propoid to replaci 1 al liustee of that Duat md R ha
#Ie , htlobe hd=mlfbd od of  I,st, of  Duit

U

(d)

(e)

M

(g)

(h)
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(breach of Im¥) i wil per,orm Rs obl ions und,r thls Agreerner  so asb con**y
with all •ppi mbll Imis h Australa, hick,ding h particull me CorporaUorts Act IN
the FATA, the Ur-1 9**„. ofArnorica End the ):rlidoSons spicmed bl dgs.e
2-6(a)(1);

(OFAC) Non»r the Vendor nor Iny dir,ctor, offic,r, agent, ornploy-, ifflat, or
person kang on beh,S of thi V,ndor 18 curri,Kiy m:Nect to 1¥ United States
sencOons acknirilltirad by the Ofilce d Foreign Assets Cortol of the Unitld St,i=
Treamiy Depaltnint (»OFAC) ( uding 8,0 de,agr*lon al a -epedely

1 1 . nalionar or "blockld per,on" thereunder) or li asr,Ilt4 subjoct b my
*ilk =,Eli = 01*I#,fid by Her M*4; Realily h Ihe Uilad Kligdom or
the Europ-, Union; Indthe Vendor wHI not c ectly or Itect# Use the proceeds
of the p £*U of the S,Ae Sh es, or lend, conbihiti or otheMN nike svi/„ble
Such p,oceeds loany subskigy, Job* ve„hie peibler or other p„mon oredly, 0
to lia„M al#170= *sly person alil,4=*leb ily Unald Smlis
unclion, adnfilib ed by OFAC (blckldhlg the d•64;nuMon as a 'apecialy
dislgr-d nailanar or'blocked plooff therein,der) or clmmly SuNed to my
*-s Um a .*d# Her M*,t s ™E ury h the Wf/ *0 1 or
the Euopem Union or(M) In any alher manner #1/ wl reaul In m viols:lon of thi
a „dions by iny pe,En Bickdng any Flon or IdlgFlup/, h Ae pilchg
ofthe Sale Sh,les, illither m undenNit=, placN VIX advilor, Avlluor
001erwi1e):

none of Z 41 ImAlt. or Iny pl,mon ec ,g on Wiof myof them (othu
thmn the CW or Its Afflit= or any person *ng on beha of any of Rism, m to
whom t rn,kis no representath) has ollered or sold, or Wil ol# or 04 I,y of
the R.6. Sh ee h the Unibd St=*ms, u,N -ty #orm of 'gen,ral eolottion- or
-general edverlair<f wAMWn the rnesngg of Rule 502(c) undirthi U.S. Sec,0@6,•

wlth reapect to tho= Sals Shar= eold h re nce on Regulat  8, none d 4 sny
ofhAf Ii. or =ly per,0,1 acthg on behiim, of them (otherthan (Ntt or b
Alll.*Ii ora,w peton dIW on bihe of inyofUtern. m towlion imakes no
repre ent*6on) h- engaged or wil erve® h Niy 'c,ected.ing afforts' (as tha
t,rrn Is dellned '1 Rule 902(c) under the U.S. Securities Acl):

loths beel of Hi knoilidgi, the Compiny li a Tofeig, prlvi* bouit m diRled 61
Rule 405 under the U.S. Secumes Act Id there li no 'mbit,ntial U.S. m=1(81
Interee< (al defhled h Rule 902(D under the lia Slculles AcO in the Sal 
Sh,r,0 or my •ecurly of them clms or=*as the8* Sheres;

neRher R nor Iny of b Am/as has taken or v#1 talol, chcly or hid ectly, any
aceon de,lgied to, orthat dght regionably be Nected to, cause or reall h the
 tabll.91* or m,nipul**t of thi price of the Sals Slic- in violation of my
*plcable lar,

none of it my of bAmi-/ or /ny person actkg on behalf of my of them (dher
man Cal or Rs Afm - ormy pereon ac*N on behar of my of thin, ai lo whom
1 niaka no represe,Zation or w,franty), hl sollcR,cl  yofler to buy, 0481* to
sel or,01< and noni of#,am wl dd my o#ar to bgy, 0-to* orsel h  ie
Unaed States or,0, or trthe accoint or benefit of, Ily permon h the Unhd 8,71,-
any mally whth could be kiegmled wRh the sale of the Sale Stiles h, a
niendier th/ wodd recple the of# and mal, of the Sale Shares to be registered
under the U.S. Socui6es Act

sublect to cornplance by Clti wth b respectlve obaftions Ls,der dauses 6.20) to
8.2@ of thi, AG,eement, R 10 not nece**ary to register the offer =id sale of the Sae
St*fee h the Inmner cor,ternpl ed bythli Agreernint ulder the U.S. Securl 

00

0)

(m)

(n)

(O)

(P)

(q)
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Act R Ing und,Iri,lod thit it nikes no represertia,1 orwomn) about ony
subeequent re,- of the S- Sh,m;

to the best of b knowledge, the Compily l, not and, solely afber glvhg *ect bo
 ofie,ing ind =b ofbe Sa Shi,vi, wil not bl reqlin,d lo regliw m m
911*,Inint compe,Op undcc US. Invistme,TE Comp=ly Act <f 1940, god

to thi bid of Rs laiowledgi, t,» Cornpmy I, Iogiript nom ripoilhg inder Section
13 or 15(d) of thi E=hip Act plnlint 00 RUI  1293-2(b) thirel»ld,r.

Repreeent om and warrantli of Cm

(a)

(b)

(C)

(9)

Al* the died*li *Ili=* and on each * untl and hckning the Sellismeit DII# CHU
repreeene, to meVendor, 11/ each d the R,low# tat nenta 18 correct

(body corpoi-) It b a body corpor* valdy=04 end ddy eetabliohed and
ddy Irm,pofated under the *#e of 25 pk,ce d lica,Wivilair

(cipaclt,) 1 l=H Iggal cipecRY and paNI beritir ktothli Agieem  and tn
carry oli the trmsactiore the  this Agreerneit coilenpletes;

(authority) M hm Miken, or wl ha  2@logn by the tkne rec#*,d, al co,porate action
thst ts necessaiy or demble to attthorhe Its entry hlo this Agivernent and Rs
<gout ofth..71=no t th'Wim*..4.T

*Inces) R holds aN Ncences, pennh and authorties nlicemary for N to fu01 #I
obigations under trls,greement and has compled v,Rh the terms id oondWons
of thesanle hdmiori  r-peck

(agi.Iwit ell=Elvi) thA A  nert conathil s b Aga  vand ild Mu#W
oblgsion, er#orceab  ag,]r* It h accords,ce wRI, b torms;

R ls a QIB or Is not in the U,ied Slil<

E ac nowledgm tha the diar Ind sale of the Sale St,8,= Mve not been snd wl
not be registered under Ae U.a Securties Act and may nal be ollared or sold h
the UnRed S#zim or to, or for the accou* or benefit of, perions hi the United
Sbil..a, tpunu..t to an lomhlpton from, or   a tr action not *ubj•ct to, the
rvght on reqi*emints of the U.S. Secuilties Act

none of 1% Rs Affiati nor =¥ pereon Idlig on bihalf of Iny d them hes aoicamd
offers for or ofTered to sel, Id noneof th.m w..O/cR oill/for, oroffercre.g
the Sale Sharm *the Unlted State< us*tg my fo m of 'general aoldlador or
"general 11„,rti,Wi,1' wRhi, the mienN Of Rule 602(c) under th, U.S. Securltles
Act

I liAmites md uiy person actiu on beh  of Iny d them hm *lard md iold
Ihe Sole St»res, and v 10#armd ad ihe S.le Shems:

h the Unned Stat= orto, orforthe account or benem of, perions In the
United States, only to E¥le U.S Fund Monagers, h rellmce on
Reguladon S; and

to per,or» that are not h the Unned *t. md Im not ,(149 for the accolat or
benem of, persons h the United Stals h "o<Villoretrmeactions' (as defi,ed h
Rule 902(h) imder the U.S. Sectulties Act) h accordance Wth Regulation S:with
riped to toee Sab Slieim edd h mlarM on Ragiiat# 6, ncre < L h
Affilat= nor any person acting on behalf Of Eny of thorn has engaged or*

(8)

u

(d)

(e)

(h)

0

(i)

(D
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8:

8.1

7.

7.1

engage h any "dhected sel g dforts' (astht  m Is defhed h Rule 9a2(c) „icir
the U.8. S.Cirle. Act); and

neRher N nor aiy of bAmigtal hal t,ken or 9,1U take, chc«y or lidhctly, any
acdon deeigned :0, or thaE n ht  asonably be e.pec&ed :o, cause or reeut Inthe
Iti.19*=14 or In,/lipul /  of thi prici of the Sale Sheres in violition of iny
soplcable .w

Each pedy glvhg a reprelectidon and warr=,ty ackno**s #1/ the other pafthl have
relid on the *ove repr-eitations and wirrinlies h Inliir, hlo thi agreementmd wl
conth»lor*onthe- r,pr-alons md warrmties h perfo,mir  th•80*- under
mis agle,Inet The above repre,Int, ons md warrinll= coralue in ful for= ind #act
no v,th clng cor, on of th' 'Fig/t

Nall"<:ii'lo"

(a)

(b)

f.eh Party agreel that R Mi tel the clher p=iies =,117),ci,bily upon b com g wigre of Iny of
the following occurrhv prior to thicon,la1ion of the sale of thi Sale Sheres:

my I.laild chip .1*d# .,9 ofh for go N repillentauorn *rid wl,ii,lies;

my of tt- foregohg o.„ th) b or,#,Tartles becoming materlely leltrue or
n.lield) Incocred

Undemkings
1% *Ict,d Acthrm=

E,ch Vendor 1,Idirtalcie to CRI to

(a)

OV)

not. prior to settement on the Settlement D- commR. be *vo ed In or acquieece
in any a My n lch breaches

the Corpo,mOons Act =,d any other appOcable i,Ns in Autrale, the
Un ed Shix or the Pe * Ailadldions;

h =*Mon;

the ASX 1.lat g Rules; or

sy legaly bln¢*lg requiremsit ofASIC or the ASK m they *ply to
tlid Vendor; and

I,inemilty notl  Cll d=iybreW, ofanywgill* or und«t#ng given by R
underthl Agriem.nt

each ofthele lildertakh* behlg nlatedi tarm, of thls A/gement

Indimnity

Each Vendor aorees to Inc rnn y and hold harniless Cll Bainst gny beses, cla 14
cle,imgo, demands or Ilabmties (or OCOO,8 tn reepect ther®00 lo whloh CRI nisy become
E/Mect h whr m such loi-, 01*14 di,nages, demands or *Illes (or dons h Imped
thernoO rel* toor adieot of iny bmach oraliged breach of thi lin,s of thia Agreeme,I
or = a rmult of  yof thoripriI„*tions ind wi„11,ities of thi Vindors behg, or behg

00

u

U

(D

(b)
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10.
10.1

deged to be, utrus or,n181•ading h =iy respect orothenvtle rebte to or *Ise h ra im to
th, Sah ™s bldemnity shall riot ho#ever, apply to the exte!* tht R h fhalyJucidaly
det#nedth/suchb.. cl,4 -ge , dommds.... rmuld from Cars
grom ne*ence, fraud or wUM milconduct orto thi Id,nt that the  mols* c ned
represent eny c*nd penalty ornne which Ae kidemnined person is requbed to pay for gny
contrm,ention ofmiy law. Each Wndor agem m r-blne Cl p,91!lpey for any ddy *niled
I,®enies Ondudhg re„onabl  cou,»ors fei) ri,anably blcund by CHI h connedlon %¥lh
Alli** or dilinlig any,uch action or dabn The  d,mnNic onalgdo» ofthe
Vendorn En *ion to my 1 4 each Vendormq *16(wl- hive and *fKIA upi
um.In- Ind condlions, b Cllk dil**0. Idh *wtors, parme,8, c o=4
employe< repr-Ir vas andcantrolm pmons of Cli and b d al (col.clivily,  Cla
Aillater).

Ench Ver*, fl,ther agn ei #at no 6,9 shal be rride by R herel„der •gal# Cal to
recovermy loss, clibl, d=,1/, d,mand or hbil¢yths: the Vendor may *10er or Incu by
re®®on of or,/1/6,1 ot t it ' c•rryN out or the performmce by my Inderintied party of
thel obloiliall or ser** undithh Agreen»rt ™i rileal Ihal not how-Ir, ap* to
the eodent Uit li 18 flnaly AidlclaHy detem!*ied th* luch lois, cial* d ,MM dined or
lably resuled from the grois ne*ence, hud Or WI!11 rnIsconduct d the #091¥70 pgty
01.i,/4 Um b=,emof th r,le=I.

11» Indemnlfication and relea,e obligdons of thi Vendoi shall su,vive
tam,Ination or completion of thli Aoreemint

The Vendois Ind CHI wil consul each ouw h ripect of a,iy mate,id BAHc rilems by s,y
of them concerr*W thi Bale of thi Sals Shi,Ii Thi prior wrmen cor»Int of the Vendors
must be ouabled pdor to CRI mekN my relleie or,:,¤mcarner¢ or er,agN h pubacly lir on lothe 8- oftheS-0=. and,ud, re,Ime..cre,igigin,mt nu:
be h complmol v,th al applcibil ling hclu ng the aecurtles laws of AustI*, the United
Sties ind any other luldldion

Citi rn,y, afbr comple60,1 of b 00)er oblgions undar th  Agreemeri *ce everS,emerts
h MI,W and clier n,Aipapers and jourrial, at h own eog»ne• descrtiN th* se,vae to
the Vendors p,ovldid such advlrtlierne,1* afe h Conlp#=1Ce Wth al appic,ble l0MI,
Iw* wwig the ®.in ill„, live ofAustrah. the Untted St,im Ind any olherHisdiction and gre

p., ,oth,r :A. Y aval.Ne Won™dion h relat n to the sublect rriali  of the

Event of tam,Inallon

./0.4-*

If, / iny t n, during thi Risk Period (m difh»d h di,#e 10.4),

(a) a Vendor * In defmdt of any of the terms and concIOons of thia A eme/ or
breaolles any riprelitalion, MITar¢yorimdeit,k# given orrnado byluldi
thle Agreement *,an Cal may tem* s this Veement wRhod cost or Nab tyb
Rs,0 / gly Sne Wori the 0(ply of the Risk Period by gMng wmen ndice b the
Vmdon; or

there develops, OCCLim or cornes Ato lorce any of the foacm*U

0 mly rw w hw orregulk or =19 diange In eodthlg AR orregulaions
which h me ophion of Cid rn,ki li ht,praoBcable or k,advi„Ne or
hiexpeclent to proceed w*h the hansactlon or h= or 18  ely to have a
rn,tic!,1 adveme elrect on the fnailcial posmon, killiss. muls of
oper*on or proipects of Ule Comp,ny; or

82

9.

9.1

U
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10.2

10.3

10A

(V)

my s ost event, de,velopment or chinge Whether or nd
pern=,d or fom# Ft of9,=1,0 ofovent divelopment, or
84.occ *10 orcon   befor  on **,r#»ds" hereoD
h ka  na60,1 or Mmtimmu-* al, M m w
04, P R  or n Nmy cor re, aeo rtk,s nwk* cc*Rk,m or
24*V or=6-pC * r  g-
ImlaMon, any outbreak or eicalgdon of hoetlt* dectamtion by the
Unkd States, the United 1<kigdom or Australa of a r ionll emirglncy
orotherc  ty or cr  the ef act of which hi the opWon of Cklls or
Id"Im"N#.er-lothe,uccess of thetran lion, orrnlao
R h,illrifticable or Lnadvisable or Inaxped*d to proc,ed 01,19/*h: or

the declar*lon of a bal*ing mor*flisn by l.*11/d Sta/s, the Un ed
ICI,gdom orAiI,trill- In,ort* or =i,mol*odum #„per=lon or
mate,W resrd*n on Sadk, 4 81/08 or secur es generaly or

irV suspension of deaings h the Sheres for any plflod wh oever; or

The conynencement by any regubtory or potmcd body or org= 6on
of sny action  abst thi Vendor or the Compmy or, my cireclor of the
Corrveny orthe Vendor oran emnoizice,iierit by my regulatory or
pdlic,1 body or or,lballo,) 01* 1 Int=,b to t,ki my euoh alion

Noever* kid h dime 10.1(a) erdli„ Clt[ toeocerclie b terind,lation rigits Mie< hthe
bona fide opinion of CRI, t

W ormukl re-on,b b.=pec d b*er.Ida-#don

(i) the w ngness of permons to purchme the Sale Shsm; or

(1)   prlce K which or*=y shwes In the Compeny En sold on the AS)(;

would rimonably be Ixpeded to glve rlle to a lablly of CRI Lmder the
Copoiths Ad or sly olts appicab* les

Elled of Esm,lMtii

Where, b, icordiuice wththle clm,8 10, Clt temlinates ul obll lk,ns isider t:* Agreement

(a) the obil  s of Clti under this Ag,Bement In,neel-ly .4 and

(b) aw="m"' of CRl acc,ued  der th' Aorearnen   c eing the *tb b 
kid®mi,med, up lothedld te ninaltion sun,lil.

Risk Period

(a)

(b)

Forthe pl,poe,. ofth;8 6¥m, the"Riak Period' mems the period commendm on the
e=cub, of this Agrierni,4 =id enclig at the -Iler ot

9,46am on the Trade [)088; md

the 81» d the special crosshg (or If more thlm one spiclal crosIN, the
occulance of the f™ special croIIN) of the Sale Shins referred to #1 diam
21

(a)
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11.
11.1

11.2

11.3

11A

118

11.§

11-7

Miscellaneous
En ,gr"ment

™s agreement constll*88 the ertke Boreement of Ale perves *041 h suNect mE-r and
aupegied,I dl prev us Igri=11„*s, INJect=,dhip Iid negoll,Uons on th/ rrillir.

e n,N I.

™104,=ne,th go/Imed by the ils d Nav Socill Wa* Austrak Each plty •l T*B
tome non-ez:kmlve M IDdlcton of coots exic(18*19 *Misciction h Now South W/* mci
waives viy 00* todlk tht #oee coll.I I,convmlle,t fa m

No =lignmint

Nop Rymqa,s n 'f ts orob mion   derthi, Beem,nt wlhoutth. priorwrmen
carise,1 of the other perti,s.

Any noOce, approval, consent Eu=nerIt. v Ver or other h comeclon %,Rh
thiq-Mdmuatboh V 19.

Amil-

(C)

(d)

Int!118  feeme,*thetarrn  A -r mems myperson th clre y, orhd ec ythrot,h ori
or moreIcortrols, or Is controled by, or 18 under connon control %%*h, a
perio  'cortror (*,ckiding thetemls -cortrolled by" end  under corrmon control withlnleans
thipoii-ion, chctor hdtict, of thipower b *ect or cauie thedhuction of the
rn  emant, poldi oracEMI of a person, wheth,rthrollh me owne,Ih* cf Icurmes by
contract or agency or omerwlse sid the *rn 'perion- Is dlen,Ki to lidlide a p triship

B-Ine,/Dly

Inthls ¥eement 'Bimine•I Dormilmadayon v,hich:

ASX 18 open fortract,W In secz#tles; and

(b) bmksn opm forgon,mi baNdng builne= h Syc ey, Auilii,in.

Ilill//10'Fll//Itlon

In this .gn'Inint

(a) h,adtrige i* sub-he«ings are lor conveniancl only and do not  act

a reference to 191.1.,h, or to a provision of iqi.,Ilion inckid- a modmcation or
re-eciactment of It 9 1•glilative prmigion substllted for R md a regu on or
dililog h,tri,Iiert lesaed  er k

a reference to 'dolgfi' =id T 18 to Austrs-1 cLrrency:

a „fere nc. to a dgM or obRglnon of Iny 2 ormore persons corh that *t or
Iq olle ult obllg ion, sevemly and not  tly and Imital& =4 h /,ibliat,
the Vendo,  ,%  ind oblgaillu In 81* N,=nertn sevual or* (and nd joit
ind emraD md no Vendor b Mile *1 any NIUMy of any olher Vendor and for Ihe
avoidance of doubt Ind   · 'wi -44 wr j iny oth,r d=lae In this Ag,Bernent, eich
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11.8

Vindor'I several 11•blli  und•r thil Agreement is delism*led by refer®noe to thet
Reepecthe Propor on (= clihid h clous  23) of=,yaggigite liblly; and

(e) Il I,ibrances to lYle are to Sychley, New South Waiss, Austraia Orn&

Sm#my

Any provlsion ofth/AgrIement which : prohbled or ir)en#orciebl, h =9 111|KICOOn Wl be
blalctlve = ID that *Adiction to the e*!ent ofthe pruhl lon or unonfbrciabIRy. That Ill
not hvaidate the rer,**U provlvions of this Aoreemert nor #ect the vaicmy or
er#orcembmty of th•t prmilk ln wiy other) ri,cioOon.

11/ W,Mr and vir on

A pro-on of or,UR voted underth  Agi:,email mq not be

(•) wived =cept h mt*,Ignod bythepity  aralg the *v< or

(b) wded ®ocipt l, walig §41ned by the par00§.

11.10 No n..4/er

Th, *Its and 0*ations of the pe,Mel will not merge on the  m**lon or =phlition of this
Agra„,I  Any prc on ofUl Agi„imit Mil*W to bo plrlomled oroblerved by a
pity, or hav#W *lect Ii*r the temil/* of thIB A .emailBr4/-w remon remilils h
ful kice End effect and is bindhlg on thi paAy.

11.11 Cou,-rports

Thls eveeme,1 1119 be cooactrted h any ninber d cour®,rp,fts. Al counte,pects togetherv.blt,ken *co  teor.•F••ment
11.12 Ackn ledgement

Each Vendor acionabdges that

(a) Clt 18 not obigid 80 discloseto a Vendor or #b forthe binsm of R Vendor, Iny
no N„blc *#11/* vvhlch Cal o lgir= 4 0» no,mal couni of 18 bulifiees
where such casclostze or Ilse would reluR h a breach of iny obl ibi of
con#dentlemy md my int,mal Chinese vid poEIcies of the Cill;

wRholi pr*dice to any cla*n a Vendor nlay ham agaN CA no proceectue
maybe t,ken agihd any dke*r, oftlcer, employee or aged of Cltl h respect d
my diih Iht a Vendormay *ve BKIW CE;

It il col*acing v,th CRI on m =11* length beels to provide the Ier,Icas descrbed
in thil 09:Ii,nert Ind CHi ha not and b not mun*19 my IZI or ob Sons
(*kic gy orothenv#se) In respect d it dher th, those •Mnally =t od h this
Agreemert

CW - not provided any legal, accol,#19, r,gubitofy or tax advice v,Rh reepict k,
the offer end de and thi Vendor has consuhd h o#n Hipect e bgai
mgounthg, rigiiatoiy Ind ticevlioi lo thi Iiaind R deemed approp,#ile. ™s
Ag„,Ii:Ii,t Ii/Iedes my pdor ig<I=11,It or ii,de„la,18,9 #I,Ill=4* of
oraD bet en the Vendor=l CRI wah reepect to the aubject rn,a,rof this clai»e

(b)

(C)

(d)
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In pertom* h oblganons under this Agreernerl, CRI wil re& on the Worma00,1
provkled to R by or on betil dteVsidon and  *117,RtiOn h Ule pdJIc darwin
%4*hout imbg Indlpendlrijy vedlled 010 8,rne, and Clti ck- not asmne inyNa29,1,81,my for thi acclncy or cornpAstane= of such Wormation for dilch thi
V,rdom labe ddy /ispo„dbili

CRI miy piliofrn the Ie,vic= cor*empl000 by 0* AO,em,nt in co,*Inctics, wRh
Mel Impacili Afllalis, and IiyAillitio pe,1&71*19 thie  Ie,vil.. *Ild
to the benems dandI subject to the * M of thls Ag,iment and

CHI . a misen ce ../AM./.da"By...A.ory .m and, Nomgv,h h
reepectlm Af  4 011 13 engaged h v=locs act es, lid<,d ng wrmng rel-ch,
secl,lies tr ng, liveilinint m-lig„110,t, ihlarioN sid broks,Bge #MB= In
the 0*14 courie of the, m:Mie  Citi, h Affialei. employees and omcirs
m  beprovil# or niq bl h the f rupro dko, fl=,iclgl orother•,Ivie- to
oth,r p=11,6 wih conmlir g Ir Breets to a Vendor Ind may r,ce* f  for Or=A
seivlcl Indmayact *hda the debt end IquEy Iia„:illi (crreddid
derh,52* =curitles) for Cltrs own accollit and forthi accolnt Of *»ir clilo,ners
and insy / any mle hold bog md short poImonS h such Seclst 

11.13 Tn,-i knlion of nabilly

(a) In this clause 11.13, the term Th,Ii: me*ts Iech ofthe tni,0 litablehed overthe
IhIMI In mi Compeny ben®no  owned byhfol)*U flinds, md Truss»
mal, the in„lie of such Tru,ts, bleachIm *Idloat,d belom

R .

.a ·c:&
Aold Ser•ic= Aold Se,vicel Victoria Trust
Pty Ltd ACN 138 717 470

AN=* 11*emational
Invs*ments Pty

Hiritage Lakes Trust

Ths Thil:H ir ers into this Ag,-m,nt 01* i, c,pacly ai trus* of e,ch dthe
Tri=* md h no othereafwily. A lahllyar*4 wider or h ooinection wththi
Agillment =capt a labmy =1 19 under thls dause 11.13, Is hied, and cm
only be miforced agi,1,1 thi Tru-e lothe 00-,t to v,hlch R can be s,Ililled out of
the -,ete of the Trult oci ofwitlch the Tru-e 18 actualy  dlmnill,d for the
latih. The Inalltion of the Trustlds kbaly appies dleplbe Nly olher prov on d
81.Agm.n"/L

No pity may sulthe Trustae h Sly capnoly otherth=i = trustee ofthe Trimi
h,ck,fig .,Idng the appolltment of a receher (except in reiguon §0 property of
the Th< a i*licit,I an-,or my *n# perion m the nalieor
prove h =ly Iqu on, adnlh, trition or =raroement of or aflac ng the Th*me
(e,ocept il rel,0on to prope,ty of *- Trust).

The provh*,ts d this, m 11.13 do not apply to my oblgation or  billy of thi
Trusbse to the dlittht they am not **lined because under the deed governlrU
the Truet or by opection of law there 10 a reduction * the extent of the Tru-*
  nlnmcation out of the meets of11» Truet = a reeul of the Tru,teds fmuct
negl ence or breach of trust

The Tru,teewsrarb to each olher pitytht R hes a Aght of blden¥ 102!Oon as
referred to h clause (b) above (Indamnity) md undertakes that 1 w/ noWy each of

(e)

(C)

(d)
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such PerUes m soon = it le r,monably pra©Ocable on such 001 behg rmci Mi¥1
quilled or Inned h any n=ki,id,=pecL
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Cll iu„/Mid Ill,lilAE  MW mili
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Schodul 1

Vendori

Ned Se,vices Victoria Pty Ud m truet* for Level 9
Heritlge Lake Trust 660 Booke Stmet

V * 3000

Arve,lis lr em lonal IrA,estmenk, Pty Ud m Level 9
tn,stee of Arvi,1118 Inter,1,80,1,1 I rwetnents 660 Bourki Street
F=nly Trust Me c,in)/

 00 3000

Total

13,876,200

#889,388

17,74UH
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Schedule 2

Ilme'le

Trade [* (11 (Spedi cro,ilig/§ by) 31 At,I< 2018

S-ment Dal@ (T + 2) 2 8/pismbir, 2018


