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1

2.1

COMMERCIAL+1 CONFIDENCE

20 No mber 2015

Chin *=Tan
do Apolo Management Singapore Pte Lid.
Sultm 1101, Robhson Centre
61 Rotilison Road
S Agapore 068893

Dear Sh

SW ofhi In NhWCd Hollp Inhd

1.

*UBS
UBS4At=emna I,anch

AliL 231007
ABN 47 088 129 613

Level 16 Chmey Tower
2 Ch]* Sc,lare

SYDNEY NSW 2000
Tel. 61 2-93242000

pww.ub .con,

Thb Agreement sets out the terms on which thi Vendors listed bl Schedule 1 engage UBS
AG, Al=trana Branch MON 47 088 129 613 ) (the Lied Manager') to dkspose of the
fully paid ordinary shares held by thern h Nhe Entertalriment Co. Holdil Urnited ACN
122 203 892(the .Complill.) ¢the .Sal. Si"In..,) (the .Sale.) and the torrni on whkh
the Lead Manager agrees to procure the daposal of the Sale Share and to provide
Unde,writ g thereof, subiect to dalse 2, h accordarle  with the tims of thls Agreement
Each Vendor agnes to dbpose of the number of Sale Shares notnd against their name kl
Schedule 1 orsuchother number of Sale Sharm = may be agreed h v,rlt g betwain the
Vendor and the Lead Manager. UBS Securitk= LLC enters *Tto this Agreement solely h Its
a®acty as the US brokerdealer Amlate of the Laad Manager.

5- of shares
Sale. The Vendors agree to sell the Sale Shares and the Lead Manager *yees to:
(a) manage the sale of the Sale Shams by procurog plrchasers for the Sale Shares at

the price of $1.61 per Sale Share ('5- P,lci'). Purchasers may Indude the I Amd

11217747/581
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Manager's rebted bodies corporate and Amlatms (as denned ki dause 12.8) and
may be determiied by the Lead Manager h its dbcrition; and

(b) unde,write and waantee the sale of the Sale Shares by, subject to dai 2.4,
purchaing ut uie Sale Prke per Sale Share those of the Sale Shares which have not
been purchased by thid party purchasers (or the Lead Manager's related bodes
oorporate or Amllat=) In accordance with dause 2.1(a) m at 7.00pm on the date
of this Agieement (or such th as the partjas agne in writing) (-Balance

ki accordan©e with the terms of this Agreernent
22 nnotabl•. The Vendors must conduct the Sale in aaDordarte with the t*net ble set out

h Schedule 2 (the  Thnetable') (unless the Lead Manager comens In wrIN to a
variation).

2.3 Amouiyt Op,jigi On the dati d thi Agreement the Lead Manager or its norninuted
Affillate must (where relevan  open an amount In the name of the Vendors In acoord=10
with Its  ual practice, and do all such thing ner=uiry toenable It to actas Iu Manager
to se11 the Sale Shares 11 accordanoe with thls Ag,pernent

2A -, - , Sham. Notwithstancihg anything el= h thls Agreernerrt the number of Sale
Shares which must be purd=ed by the 1-Aad Manager under the terms of th is Agreement
('P,indpil Shares") will be the lesser oft

(a) the Baland Shares; and

03) the maxlrnum number of the Sale Shares that Lan be sold to #te lead Manager
without

0 the Lead Manager or any of Its Afflliates holdag an interest In the
Company of 1096 ormore of the tot»l kied  pital of the Compaly on a
fullrdlkrted besis (takng into acmunt the number of securities then held
by the Laad Manager and/or Its Affillates), In drcumstances where the Lead
Manager has not recm d a st*ment from the Tre urer of no ob*ctkxm
to the acqu Ition of P!**al Shares under Alstralla'5 foreign 4/"/dinint
poky; or

00 breach by the Lead M,tager or any of Its 5/7/e - of section 606 of the
comorations Act 2001 (Cth) ('Corpor=tions Act'): or

00 the Lead Manager breadlig any provbion of the Broadc,58ng Sar,*= Act
1992 (Cth) ('ISA') Onckld g through the Load Malager coming Into a
position to marcise control of the Company where this b prohblted by the
BSA Ovv# those terrm haviig We nleahg gin to Mern in #le BSA».

The Lead Manager warrwth #lat the Wormation It provides to the Vendors to enable It to
calculate the number of Prindpal Shares h acrord=,M with thb clause 2.4 414 at the eme
It is ghn, be amiram. If the number of Principal Shares b less than the nurnber of

13217747/*2
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Balance Sh,es, such difference to be referred to h thbiveement m the 'Reltrict•d
Shar=:The Vendors agree to retah any Restricted Shares pendhg notici from UBS to
tansfer some orallof those shares toltor to athird.party. UBS may bsue the notioe
refefred to In the precidhg ser na, on more than one occasion, provided thut the sale of
any Restricted Shares r,ust be affeaed prior to 7.Ooprn on the date that b the 60th
Business Day aftM the date of thts Agreement CEnd Dati'), with settlement of anysale
of Restricted Shies to occur on a T+3 basls. The parties acknowledge th t the lead
Manager does not acquire any Interast In the Rasuicted Shares Of any) or any r*ts In
them (by way of security orotherwhe) In respect of them except as agent for the sale of
the= sharn

2.5 Ill„„i= of Sik The l,ad Manager wil conductthe Sale by wi:y of an offer onlto
pe,sors:
W If h Autalla, who cio not need disdosure under Part 60.2 of the Corporatiors

Act; and

(b) if outside Australia, to whom offers for sale of seasritles may lawfuBy be made
without reqult,g uie preparavort, del ory, lodgernerrt or RHng of any prospectim
or other dbdoure document orany other lodgement registlation or fllhg vdth, or
approval by, a government agency (other than any such re(Nhement with which
the Vendor, h Its sole and absoki# dbiretion, b wilng to oomply), as determbed
by agreement between the Vendor and the Lead Manager,

provided In each ose (a) and (b) abow thst atch persons may notbe h the United Smtss
or U.S. Pemons or =:frig for the a©cout or benefit of U.S. Persons unless the Lead
Manager reasonably belleves them to be Qles or they are Ellgble U.S. Fund Managers On
each ase, asdefined h dause 2.63.

The kid Manager must ensure that any Investor that purd,Ises Sale Shaes (other than
Balance ShNES) Will be required to conftm, IndudIng through deemed I -': - 7. . and

wa,rantiK among other things
(a) Its statts as an investor meeting the r,quhments of this clause 2.5 and dalme 2.6;

(b) its oomp[lancs with all relevant Ims and regulations GnducRng the takeover and
*slder trading provisions of the C· , . : -- - Act and the Forel ,1 AcqukIOors and
Takeo¥ers Act 1975 (Cth» (FATA); and

(c) that Its bid oonstitutes  revocable accmptance of the Vendor's offer to sell Sale
Shares, eondltional only on the Lead Manager send*lg a confirmation of the
relevant alloation to the *r,estor.

The Lead Manager must only sell the Sale Shares (other than any Restricted Shares sold tri
regular brokered tarsactions on the ASX h arrardance with clause 2.44 to persons
spedned h clause 2.60,) that marti a letter on or prior to the Settlement Dute in the
form agreed In weting bythe Vendor (acting reasonably) sid the Lead Manager (and as

13211747/383
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may be amended by mutual agieement In writing, such Viement notto be unreasonabl
withheld or delayed) ( • , - 7 , Letted

2.6 U.S. Seaintl= Act The Sale Shares are only to be offered and sold:

(a) to persons that are not In the Unitmd Stmtes and are not "U.S. persorm' (as defined
In Rule 90200 under the U.S. Securities Act of 1933 (the 'U.S. Securltl= Ad'»
('U.1 Pirlom') and are not acting for the account or benefit of u.5. Persons, h
'ofbtioie transactiom   as dinned h Rule 902(h) under the U.S. Securlies AcO h
renance on Re  tion 5 under the U.S. Securities Act ('Re,Ilation S '); and

(b) to persons thutare either (A) In the Unhd Stxtes whom the Lead Manager
reasonably believes to be qualified wistit,tional buyers ('08'), as defined In Rule
144A under the U.S. Securities Act, h Varsactions exernpt from the regbtraeon
reWIrements of the U.5. SeairitlE= Act pursuarrt to Rule 144A thereunder or (B)
dealers or other professional fduclarles organbed, Incorporated or (If an indMduaD
resident In the United St*s that se acting foran avount (other than an estate or
tusO held for #ie benefit or account of persons that En not 'U.S. Persons- Cms
defined h Rule 90200 under the Securities Act), for which they have and are
em8% Investment dboetion, within the meaning of Rule 90200(2)(D of
Regultion S ('Elgkle U.S. Fund Manager,"), In refiance on Regula0on S.

2.9 Effecting of Sili and -:.' ' The Lead Manager niust procure that the Sale (other

Ulan of the Resticted Shares) 13 effected on the Trade Date (as de ned h the Timetable In
Sdiedule 2), by way of a pdal crossing On accordance with the ASX Operat*,g Rules) at
the Sale Plice, with settlement to follow on a T+3 basis in acoordanoe with the ASX
Settlement Operadng Rules ('Slt n  Date'). Sublect to dause 11, on the Sattlemerrt
Dite, the Lead Manager must arrange forthe payment tothe Vendors, or asthe Vendors
direct, of an amount equal to the Sale PriaB multiplied bythe number of Sale Shares less
any fees payable unce clause 4 by trar=fer tothe Vendors' account for vakle (ki deared
funcb) agahst deIBery of the Sale Shar= (exckiding the Restricted Shares).

1 Off, and Acciplance
Off,r. By the Vendors executing this agreement and providhg a ©opy of the Agreemert
for exeartion, tothe Lead Manager, the Vendors offer to enter kto this Agreement,
Induding offerng to=11 tothe llad Manager the Bal*IM Shares Of any) the subiect of
dauses 2.1(b) (but subject to dalle 2.4) In accordance with the terms and conditions set
out In thb Ag,eement

010"et
(a) By the Lead Manager =larung thS Agivement or a countirpart of thts

Agreement and comply*lg wiUI daum 310) the Imd Manager accepts the offer
set out h dause 3.1.

(b) Thb offer can only be accepted by the Lead Manager.

1321770/864
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3.3 Form,Ition

0')

0 sendbg to Chin Hwee Tan on behalf of the Vendors 00Gled at Suite 1101,
Rob son Centre, 61 Rob*Gon Road, Singapore 068893) ascanned Image
of the Lead Manager's completed signature block as an attachment to an
emall to 4,-r, i.·,: ..."-'- ·-, which states that pro*lon of that
attachment corsdtutes acceptance of the terms of thls Agreement and

(i) Immediately forwardhg a copy of that email(inckidbig its attachment) to
the Vendors' lawyer beh by Imall to an#%.lumsdeneaxrs.com.au.

The parSes agree thut this Agreement & formed when and In the place where the
Vendors receive communication of the Lead Martagefs 8,0 ,· , : · of the offer h
acy™dance with dause 31(b)(1).

Thls Agreement binds the Lead Manager and the vendors Immediatel on the
Vendors reah,ng the Lead Manager's acceptancn of the Vendors' offer in
amordance with clause 3.*b)

W In corsideration of performing Its obligstions under thls Aguement the Liad
Manager bedtled to such fees as the parms agne.

0,) Except as expressly stated otherwbe l i this Ageement, each party must pay Its
own legal and other costs and experses of negatiatng, prepadite emar ng and
performing Its obllgations under th is Agreement.

s. GST
5,1 k,put Tu CrecaL Any fees which the p,tim agree to be payable to the Lead Manager

and any other amounS payable to the Lead Manager under thls Agreement are to be
ageed and calculated to be excILAM of GST. However, If any amounts payable to the
Lead Manager under thti Aveemerrt are Glculated by referene to a cost or expeMe
halid bythe Laad Manager, the amount payable to the Liad Manager under any other
provhlon of thls N,eement must be recklced by the amount of any Input tax czedlt to
which the Lead Manager rezonably detirm ines it Is entitled foran amiWtlon In
unnection with that cost or experm.

51 Ta* bnvols If any supply made under thb Agreemerrt 5 a taxable supply, the entity
makhg the taxable supply ('Suppller') mist ssue a valid tax Involog to the pity
providhg the cormidergtion for Aat tuable supp4 ( 'Ridpler,t' ). The ta Inv i©e ksued
by the Supplier must =t out In detail the nature of the t=,cahle apply, the · :: 9.
uttrbutable to the taxable supply, thi amount of GST payable by the Supplier h
connection with the taxable supply and any other detalls reasonably requested by the
Redpient The GST amount ineans, In relation to a taxable Epply, the amoin of GST for
which the Supplier b liable In respect of the taxable supply ('GST Amo,mt' 1

5.3 TIn*, of Plymerit The Redplent must pay the GST Amount In connection with a
hable Nply at  e same time that the Redplent must provide Ule considera#on forthat

13217741/mS I
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7.
7.1

taxable supply (under theother provWons of thls Apemenl), or If later, within 5 B.ki
Days of the Re*lent reoeh,ng a tax invoice for that taxable supply.

5.4 ply..Int DIHI...0.& If the GST payable by the Supplier In connection with the taxable
supply ciffers from the GST Amourrt paid by the Reddent under thls clause, the Supplier
must repay any excess to the Redpient or the Redpient m ust pay any dendency to the
Supp er, as **ropr te within 5 Blisli,eSS Days of thi Supplier providing the Redpient with
a written notification regarding the differen& In the GST payable. Where the differ/noe h
the GST payable results from an a**nent event, the written documentation provided by
the Supplier under this dause must Incklde an ad ntnote or tax *tvolce asrequIred
by the GST law.

5.5 Deflned TI„z The referenas to ' GST' and other terrns used h thb dause 5 (eept
Redplent and GST AmounO have the meanhgs g en to those terms by the A New Tax
Sysbern (Goods and Services TaX) Ad 1999 (as amended from time to time). HoN®ver, any
part of a supply that b treuted as a sepante supply for GST purposes Qdu¢Eng attrbuttng
GST payable to tax periods) will be treated as a sepante supply forthe purposes of this
clause 5.

5.6 Reflm„31 A refer,noe to something done (including a supply made) by a party includes
a referena, to something done by any entity through which that party acts.

U.."01..0
Re*trted Actl,/Ille, The Vendors undertake to the Lead Manager:

(a) not prior to settlement on the SetUement Date commit, to be hvdved h or
aaNIes©@ h any act Ity which breaches

0 the Corpor,Oons Act and any other  polkmble Ims;

00 its corstitution;

OID the ASX L g Rulm;

M any legally binding requirement of ASIC or the ASX;

0,) promptly to notify the Lead Maliager of any breach of any warranty or undartnking
g ven by it under thS Agreement; and

(c) not to with*aw the Sale follo *Ig allocution of the Sale Shares totrarsferee(s),

each of these undertak  behg material terms of this Agnement

R,pr-entations Md  ' by thi Vinglon. As at the dalm of th& Agmement
and on each day until and induding the Settlement Date (or h the case where dali 2.4
applies In respect of the Lead Manager, 3 Business Days after the End Date), each Vendor
represents and warrants to the laad Mitager that om=h of the folloNIng statements is
true, accurste and not mblead g:

13217747/586
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(a) Oody -rpornt.) the Vendor Is a body corporate valldly exkting and duly
establbhed under the laws of its place of Incorpor,Oon:

0,) (capedty) the Vendor has full legal capacy and power to entpr li,to th I1
Agreement and to irry oul*le transactions Mat #13 Afement contemplates;

(c) *,thorty) the Vendor has taken, or will have taken by the Sne rec Ired, all
corporate action that 15 necassary to alithorbe Its erroy bto th & Agrimerit and Its
carrying out of the traisactions that als Agreemerrt untEmplates;

(d) (agri,mint effecuv,) thls Agreement MI,stltl,rtes the Vendors legal, valid and
blridN obligation, enforaable against it tri a©oordance with ltE terms;

Ce) (ov.I„I#Iili„Qu)each Vendor Is the regiwred holder and legal
owner of the Sale Shares. Each Vendor must transfer, orprocure the transfer of,

the full legal and beneful ownership of the Sale Shies free and dear of all lens,
diarges, security interests. dalms, equities and pre-emptve rights, sub*ct to
reg*gtion of the transferee(s) In the regkter of shareholders of the Company;

M (controD the Vendor does not ©ontrol the Compary Wth ' aintrul' having the
meaning given In section 50AA of the Corporations Act);

(g) Sali Shar=) following sale by the Vendor. the Sale Shams will rank,qually in all
respecti with aU other outstandhg ordinary shares of the Company, hduding their
ent emerrt to dMdends. and may be offered forsale onthe financial market
operated by ASX without cisdosure to  wastors under Part 6[).2 of the
Corporutions Act

01) 4,ow•r to=N) the Vendor has the .   authority and power to sell the Sale
Sh es under thls Agreemerrt end no person has a eonflleting right Whether
contingent or otherwbe, to purd&85® or to be offered for purdiase the Sale Sh,es:

0 (no I,sidw tmging offince) at the t,ne d execution of thls Agreernerrt bythe
Vendor, the sale of the Sale Shares will not wfistitute a violation by the Vendor of
Divblon 3 of Part 7.10 of the C. ,• • . 7. . Act;

(ASX -ting) the Sale Shares are quoted on the fnandal market operated by ASX;

(10 Bo general soldtation er genval =Evertising) none of the Vendor, any of Its
Aflilates or any person acihg on behalf of any of them (other than the lead
Manager or Its Affluatms or any person act*,g on behalf of any of them, as to
whom the Vendor makes no representition) has offered or sold or wil offer or
sell any of the Sale Shares in the Unlted Stat= 4,9 any form of 'general
sdidtation' or 'general advertbing' withh the rn/anhg of Rule 502(0 under the
U.S. Securities Act;

(1) (no - --, + selhg offort,) with respect to those Sale Shares sold In reliance on
Regulation S, none of the Vendor, any of is Affiliates, or any person actkig on
behalf of any of them (other than the Lsad Manager or its Affillates or any person

1217747/07
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aang on behalf of any of them, as to whom the Vendor makes no representauort)
has engaged or wil engage In any 'directed sell g efforts' (as that term b def*ted
In Rule 902(c) under the U.S. Seairltl= Act);

(rn) (off Ing -· ·  · ) each of the Vendor, Its Affiliates and any persort acth,g on
ther behalf (other than the Lead Manager or Its Affilatms or any person acong on
behalf of any of them, m to whom no representation or warrartty & made) has
compiled and will comply with the offering resoictions requirements of Regulation
S with regard to the Sale Shares to besold h relianom on Regukition S:

(rl) (foreign Idvit, *410/ and no substmntlal UA ma,Imt ' ', to the best of
the Vendor's kno ledge. the Company h a Yorel  prh te her' m defined in
Rule 405 under the U.S. Securibes Act and there is no 'substantial U.S. market
Interest' (m defined In Rule 902@ under the U.S. Securitcs Act) h the Sale Shares
or any sewrity of the same dass or sedes as the Sale Shares;

(0) (,10 -h.'..1,0, 0' ) neltherthe Vendor nor any of Its Affflatas has
taken or vdll take, dhctly or Incirectly, any action : .1: , to, or that mi+t
reasonably be expected to, cause or result In the stablisation or manipulailon of
the price of the Sale Shares in violation of any applicable law;

(p) (no Irrwgi,t,d offers) none of the Vendor, any of Its Afflulatms or any person
acting on behalf of any of them (other than the Lead Manager or Itt Affilates or
any person acting on behalf of any of them, as to whom no representation or
warr"Hy k made), has sorkited any offer to buy, offered to sell or sold. and none
of hm will soldt any offerto buy, offer tosellorsell 41 the United States otto, or
forthe aeount orbenefit of, any u.S. person any warity which could be
Integated with the sale of the Sale Shares h a manner thst would requke the offer
and sak of the Sale Shares to be reg tered under the U.S. SeasIOes Act;

(s) (*,t ·bribel* neither It nor any of Its ralsted bodies wrporate nor, to the
knowledge of it, any director. office, agent. employee or other person acung on
behalf of It or anyof Its related bodies corporate has (Dused  rly . fliwis
for any unlawful Intraidition, glft Int,rtalnment or other utlawful e©ense
relating to polltical actMly; 00 macie any direct or indlect un10wful payment to any
foreign or domestic goverr lent offldal or employee from cornorite funds; OID
violubd or 5 in violation of any applicable prov lon of the U.S. Fore  Corrupt
Practices Act of 1977 or the Comp#on of be*n Mb#c Of/iciah Act (C*,ada); or
M made any brbe, reb*, payoff, hifkience peymerrt kickback or other unlawful
payment which, h each of (D through and Injuding (0 would have a material
adverse effect on the Sale; and

(0 (sanctions) none of lt, any of Its related bodles corporate or, to the kn viedge of
it Erly director, officer, agent employee or Affiliate of It or any of Its ruted bodies
oorporite b arrently to M U.S. sa,ctions administered by the Offb of
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Foreign Asses Control of the U.S. Department of the TreaRRy ('OFAC') or any
slmll= Alstranan sanctiorE adminttered by the Commonwealth of A alia; and It
will not dkectly or indirectly use the proceeds of the Sale Ina rnar ler that would
result h a violation by It of the U.5. sanction admhbtered by OFAC.

7.2 , of L=d Minagu. As at the date of thb Agreement
and on each day until and Indudhg the Settlement Date (or *1 the cam where clause 2.4
EMpnes in respect of the Lead Manager, 3 Bleslness Days aftor the End Date), the Lead
Manager represents to the Vendors that each of the folioung s ements 15 correct

W *ody corpofilm) It b cklly Incorporated under the Ims of Its plac* of

(b) (capacity) It has ful legal capadty and power to enter into th li Agreemer,t and to
carry out the trar actiors that thi  Agreemerit contemplut*

(d (autnorty) Ithastaken, or wil have taken by the dme required all corporate
action that ks nece=ary or d=irable s authorMe Its entry Into this Agmement and
Its canying out of the Misacuons that thb Nveement oonternplutes;

(CD (aveen»nt *ffic#ve) thls Agreemerrt constitt tes Its legal, valid and binding
obligation, enforceable agalAst It h acoordance with Its terms;

(e) (Hoer=* It holds all Ikences, permits and authorities necmsary for It to fulfi its
obligatiors under thb Agreement and has compled with the *rts of the I inq
permIts and authorities hal muterial respects

(D QI,tus) It & a QIB or b not a U.S. person (as defk,ed In Rewlution 5 under the U.S.
Seallitles Act):

W 6,0 .9.*I.i) itad"/0**luwx the Sale Shas have nat been and will not
be regbtered under the U.5. Securitias Act and may notbeoffered or sold in the
United Ststes or to, or for the amount or benefit of, U.5. persors except pursuant
to an examption from, or ki a tansaction not subject toi the reghtration.
recvrements of the U.S. Securities Act;

01) *reach of law) the L•ad Manager must perform Its obligations under thk
Agreement (and ensure, h relon tothe Sale that its relatmd bodles corpo,ate and
Affillat= act In a manner) so z to comply with all *plicable laws, hckidng all
applable l,ws in Australia (Induding In particular the C· : · 7. . Act and the
FATA and relatld poky) and the United States of America; provided that the Lead
Manager & not to be taken to in breach of thA warranty totheextent that any
breach is aused or * =,: 3 , to by an act or om lon of a Vendor which
Corstitutes a breach by a Vendor of its representations and undertakings In clauses
6 and 7.1;
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0 (no general solld,•Ron or g•ni,il aglwitla g) none of 1% b Affiliates nor arty
person acOng on behalf of any of them hassolldted offers for or offered to sell,
and none of them willsolidt offers for, or offer or sell, the Sale Shares h the l.*lited
Statms l g any form of 'general solldtation' or 'general ad ertising within the
meaning of Rule 502(4 under the U.S. Secu,itles Act

@ (brolo didw rell nerrt,) all offers and sales of the Sale Shans In the Unitnd
States by It and any of its Affiliates wII be effectid by Its registered broker-d®Bler
Affiliate;

00 (u.s. s.lhg ristrktions) kits Affiliates and any person actilg onbehalf of any of
them has offered and sold the Sale Shares, and will offer and =11 the Sale Shares

0 withh the United States. either (A) to persors whom it re,conably believes
are Q(Bs pursuant to Rule 144A under the Securities Act' or (B) to Ellgble
U.S. Fund Managers h rellance on Regulation S and has sold, and in eadl
cze will only sell the Sale Securities to such persons that have marbed a
Confirmation Lettmr (as deflned In clause 2.5); and

01) to persons that are not In Ute Unlted Statm and are not, and se not act*Ig
for the account or benefit of, U.S. Persom In 'offshore trarmac ons' W
defined h Rule 90201) under the U.S. Securities Act) In accordance with
Regulation S;

0 (no Ae-d slikg affort,) with respect to those Sale Shares sold h reliance on
Regublon S, none of It Its Affillatm nor any person acting on behalf of any of
them has engaged or wiN engage In any -drected se:Ing efforts'  as that terri b
defined h Rule 902(0 under the U.S. Sealritles Act); and

(rn) Ow -bm,ation or m,n4,ulatio,1  neither It nor any of Its Aff lates has taken or
will take, directly or Indlrectly, any action designed to, or that might reasonably be
expected to, calme or result h thestablisstion or manipulation of the price of the
Sale Shares in violation of any applicable law.

7.3 Rillance. Each p,ty g ing a representadon and warrarity acknaviedges that the other
parties have relied on the above representations and warran es in errterilg into tha
Agivement and will continue to rely on these representations and worrantles In perfoming
their obllga#ons under this Agreemerrt. The above representatiorm and wanantles oondnile
li full force and effect notwithstanding completion of th is AQ,eement

lA Notlficition. Each party agrees that It will tell the other partles proMptly upon becoming
aw¥e of any of the following oallrring prior tothi oompletion of the Sale of thi Sale
Shares
(a) any material change affect g any of the ing :,· -- - Ce.· and virrantles;

or

13217747//10
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(b) any of Be foregohg -: .
materially Incorrect

5 -· - or warramles be©oming matarlaly url ue or

8.1 The Vendors agree with the Lead MEnager that It will keep the Lead Manager and its
Reluted Bodies Corporate (ass that term a deflned h the Corporatiors Act), and their
respectk,e directors, officmrs and employees (' Ildininlfl,d Pirni') inderrinmed agahst
any losses, damages, labllitles, costs, dalrrs, actiors and demands ( ckiding any
reasonable experses adang in connection therewith)(' Lals=.) to the extent thatsuch
Losses are hicurred or made in Hnnection with the Sale or asa result of a breach of this
Agreemerrt by the Vendors, Inckldhg any breach of any of the above : - 5 1.-or
warrantim gkrl bythe Vendors, and wRI re nblne the Laad Manager foralloutof pocket
costs, chargm and experses which it miy pay or Inalr In connection with investigating.
dALIN or defending any such action, demand ordalm for which it b hdernnified under
thIE Agreement

52 The Hemnity in dause 8.1 does not extend to and b not to be taken as an Inderrnity

against any l osses of an Indernnified P,ty to the €Dr&ent any 1 "5525 huve resulted from:

(a) any fraud, reckbmiess, wilful mbconckict or gross neglgencp of the Indimnified
Party;

contravention of any law;

0 any Indlect, oonsequenbal or punlthe darnages;
(d) any arnout h respect of which the *idemnity v uld be Ilegal, void or

uni<Tforceable under any app16.*1  law;

(e) any announcernents, a ·' 9: - : or publicity made or *trbubed In reldon to
the =le of the Sale Sh,es without the written approval of the Vendor or It
advisers (other than any announwments, acwrtbements or pubicity In relation to
the sale of the Sale Shares made or dktrbuted under legal compuWon and time
cid not permit the lead Manager to obtah Rich written approvaD; or

M a breach by the Lead Manager of thls Agreemen  ewept to the extent that such
breach results from an actor on, slon on the part of a Vendor ora person acting
on behalf of the Vendor, where the Lead Manager took reasonable steps to avoid
ormltlgate the occurrence of such breach;

and in all cases Losses does not indude loss, darnage or costs of subsolption suffered
sole& ma rmult of the lead Manager perfonning Its obllgatiors under ciause 2.1(b).

13 The Vendors and an Indemnified Party must not settle any action, demand or dalm to
which the Indemnity In dause 8.1 relates withollt the prior writkn corsent of the Vendors
or the Laad Manager, as appkabk, such coment not to be unremonably withheld.
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8.4 The hdemnity h dause 8.1 is a continuing obigation, separate and Independent from the
other obligations of the parties under thh Agreement and surv es termination or
completion of th  Agreement It b not necessary for the Lead Manager to Incur expense or
make payinent before enfor(*ig th  kdemnity.

£5 The hdemnity In clause 8.1 is granted to the L,ad Manager buth for Itself and on trust for
each of the hdemnified Pities.

8.6 Subject to dalme 8.7, the parties agree that If for any rexion the Mmnity In dai 8.1 b
unavailable or Ifisliffident to hold harmless any Indemnlfled Party agabst any Losses

against which the indemnified Party b stated to be inden,nmed (other than expressly
a*cludecD, the reqpective, · , · , 7, I , · , -· - of the Vendors and the Indemnlfied

Party or the Indermified Parties In relation to the relevgnt Lases wIU be = aped, or
fallhg agr=ment as debennlned by a COLrt of mi,Vitent jurbdiction, having regard to the
partidpation In, Instigation of or other Avoh,ement of the Vendors and the Indemnifled
Partyorthe hdemnlfled Parties In 11* act complalned of, perScular regard to
relative Intmnt knowledge, acress to Wonnation and opportunity to correct sy untrue
statement or omksion.

8.7 The Vendors agree with each of the hdemnlfled Parties *lut h no event will the Lead
Manager and h : .< - : , · In mnIfied Parties be requhd to oontrbute under dalme 8.6
to any Losses In an aggreg,te amowd that exceeds the Ngrigate of the fees paid to the
Lead Manager under thls A emerit.

8.8 If an Indemnified Party p s an amount in relation to Losses where It ks entitled to
oontrhrtion from the Vendors under clause 8.6 the Vendors agree promptly to relmburse
me Indemnmed Party for  wt amount

&9 If the Vendors pay an amount to the tridemnified P'Ntles h relation to Loses where It b
en tled to ax,tr ution from the Indemnlfled Parties under datme 8.6 the hdomnifled
Parties rmst promptly reimburse the Vendors for that amount

8.10 The lead Manager mist notify the Vendors as soon as reasonably ,.-7. '* ' (and h any
evirlt, withh 10 Business Days) of any procieding being corMnertied, or any dahl or
adion behg made against the Lead Managm or Indemnifled Party which b reasonably
 ely to gh,0 *se to a dalm against an Lndernnifled Party under the indemnity in dause 8.1.
Failure on the part of the Laad Manager to notify the Vendors In accordance with thb
dalse 8.10 will not release the Vendors from any obllgation or liability which it may have
under thls Agnernent except that If the Lead Manager's failure to notify the Vendors
under this dauses.10 dhcey resultj In:
W a defenot nolonger being available to the Vendors: or

0,) a material Inamasp In the amount payable by the Vendors under the hdamnay In
dame 8.1,

the amount payable to the Indemnifled Party under the indemnity h dal= 8.1 vdll be
reduoed by the extent to which the Vendors have suffered loss or darnage = a
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cormequence of that fallure, on the part of the Lead Manager to no fy the Vendors In
amordanoe with th is dause 8.10.

8.11 Notwithstanding the I nitatiors ori the  demnity and Imitmuon of Ilablity e*ressed In
dause 8.2, such Iknitutions do not apply in re*ect of any KOon, demand or claim under
U.S. L,w (as defhed below) to the exterrt that such Losses arbe out of orare based upon
any untrue statmment of material fact Inthe information related to the Company made
pubNc or otherwAe provided to one or more *rbsbors (either spedfcall or generally)by
the Vendor 41 connection with the Sale and other public dbdosures of the Company or any
ombsion tostate a material faci necm=ry In order to make the statements therein, taken
together with the ASX and other pubic dhelneirm of the Co any, In light of the
dmimstances under which they were made, not mhadhg.
For the purpo,as of thls dal= 8.10 and dause 12-2, -U.S. Law  means an *]plkable
laws. rules and regulations of the Unlted Stutes and any State or governmenml authority or
agency *lereof or thereh

9.1 The Vendorsand the Load Manager will consult each other In re®ect of any material
publk releases by any of them concerning the sale of the Sale ShNes. The prlor Itten
cement of the Vendors must be obtakd prior to the Lead Manager makhg any reliase or
announcement or engaghg h publlcity h relation to the Sale of the Sale Sharm and R,ch
relime, announcemerrt oreng,gement must be h compliance with all applicable laws
Inckldng the securities laws of Austala, the Unltld States and any other jurisdiction.

92 The Lead Manager may, after completion of it3 other obligations under thls Agreement
and obtaining the Vendors' eonsent h writing 6vhich s not to be unreasonably withheld),
place advertisements in f andal and other newspapers and joumaIs at Its own expense
decrbing thet se,vke tothe Vendors provided ma ad rthements are In compland
with all  plicable Ims, induding the searttlm laws of AusDaNa, the UnMed States and

any other Jurbdlch.

10. Confldiftlillty
Each par  agrees to keep the terrns and subject mitter of thb Agreement confldent 10
loipt

where dAck,ulre is relIred by appac:able law, a legal or regula tory au#ority orthe
ASX Lksting Rules;

(b) dkdosure 15 made to an advber, Affli* or to a person who must know forthe
purposes of thk Agreement on the basis Out the ad,her, Affiliate or person keeps
the Wormation conflderrtiat and

(c) to a person to the extent reasonably necm=ry In oonnection with any actual or
potential dalm or )1(Scial or admhbu*ve process hvolmng thatpaty h relation to
the Sale.
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11. 1*//M// of T,rm/m/tien
11.1 Rls*t of t,rmhlation. If any of the follow ig e ents orrurs at any thi,e dudng the RBI

Period ¢as defined In cialm 1 1,4), then the lead Manager may terminate its obOgatIons
uncM th  Meement without cost or Ilablmy to Itlelf st any Sne before the exp y of the
R k Period by gMng written notici to the Vendors:

(a) ASX Ktiom. ASX does any of the folbwing:
0 announcm that the Company wil be rernofid from the offidal Ist of ASX

or ordinary shares in the Company ull be suspended from quotation;
(10 removes the Company from the official Ik or
(10 =ponds thetrad),g of ordinary shares inthe Company forany period of

time.

(b) ASIC hpllry. ASK: hes or threatins to hale proceedtngs rl relgtion to the Sale
or commenas. or threatens to commence any Inquky or Investigation h relation to
the Sale.

(4 Othe, termhetion events. Subject to dause 11.2, any of the foloung occurs:

Bank g ma,Ito,kim. A genetal morgtotium on convnerdal bankhg
actk,itils In Australia, Unlted Statis or the United Kngdorn is declared by
the relevant antral bankhg authority In any of those countries, or bere b a
material dbruptbn In commercial banking or security settlemmt or
cleawce senAMs In any of those countra

B) Brioch of Ave nInt The Vendors are In default of any of tile tarim and
condlflons of th is Agreement or breach any representation or w,ranty
glvm or rnade by It under thb Ag ement

(0 Ot,ng'hhw, There b Modd, orthereb a public announ ment of
a proposal to introckice, irdo the Parilamefit of the Commonwealth of
Australia or any State or T of Au alla a new law, orthi
Govamment of Alstralla, any State or Territory of Altstra|la, the Resene
Bank of AustraWa or any Minktor or other governmental alrthority of
Au*alla or any State or Territory of AusDalla, adopts or announces a
proposal to adopt a new poicy (other than a law or policy which has been
announced before the date of this Aveement),

11.2 Materially. No event Ibted In dause 11.1(0 enutles the Lead Manager to exerdse Its
termination rights unle . In the bona fide ophlon of the I amd Manager, It

(a) hm, or would remonably be axpected to heve, a muterial adverse effect on:
0 the willirviess of persors topurchase the Sale Shares; or

(ID the price at which ordlnaiy shares hthe Company are sold on the AS(; or
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0,) would masonably be expicbed to give rhe to a liability of the Lead Manager under
the Corporations Act or any other applicable law.

11.3 Effictof , ' v. , Where, h accordance with thli Cialm 11, the Lead Manager
tmrmk'lates Its Obligations under thes Agisement

(a) the obllgations of the Lead Manager under thls Agr,emerrt inynedlate  end; and

0,) any entltlements of the lead Manager accrued under this Agreement, indudog the
right to be Indernnmad, uptothe date of termhadon survive.

11.4 Rlak Pldod. Forthe purposes of thls dau=, the 'Risk Period' means the perkd
commendng on the exear60/1 of th  Agreernerrt and endhg at 10.008m on the
Settlement Date.

11 lakiilliiiiiioin

12.1 Enth 6 - Th& Agreement constlartes the entire apement of the partl= about
115 subject matter and , . ·'tr aO prevk tq agreements, understandings and
negodstions onthat mattir.

12.2 Go,iming law. Thls Apement is go ned by the laws of New South Wales, AL=tralka,
anptthitthe *tterpretation of the eGCEptIon contahed In dause 8.10 In respect of
actions brought pursuant to U.5. Law are governed by and construed i, accordance with
the Federal laws of the Unltsd Statm and the laws of the Stnte of New York wIUiout
regard to any corrFAct of laws pr cinlis thst would Indlcate the 4kablIty of thi Ims of
any other jurbdldion. Ead, p,ty submits to the non«dush )'rbdicuori of courts
exercising jurisdiction h New South Wales, and wai,es any right to dahn that those courts
are an incomenlent forum.

12.3 Siv •61114. Any provblon of this Agreement which is prohblmd or uninfor©eable h any
jurbdiction will be lieffect e as to thst jurisdiction to the exberrt of the prohbition or
inenforceabillty, That win not hvalidate the remaining provsions of thA Aviement nor
affect the validity or enformabllity of Bat provbion h any other )1 dict1on.

12.4 Walvi and vidition. A provblon of or  ht vested under thb Agfeement may not be:

(a) waNed except In w tfrig signed by the party granting the wak or

Oi) varied except h wri!*ig by *le parties

12.5 No m.,1.. The rights and obflgamrs of the partles wHI not merge on the termination or
exphtion of thii Aveement Any provblon of thts Agreement remaining to be performed
or observed by a party, or hav g effect after the terrnhation of thb Veement for
whatever reason rernalns in full form and effect and is binding on thut parly.

12.6 No „4,Inint No party may ass!01 Its rights or obligations undir thb Agreement
without the prior written oonsent of the other parties.

1X2177 7/015
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12.7 Notic,5 Any notice, approval, corient oveement waier or other eommunicatlon in
connection with this Agreement must be In writing.

12.8 Aff „ta In this A Yeement the term 'Affillatis' mears any person that dhct , or
hdlrectly through one or more intefinediaries, controk or Is controlled by, or Is under
oommon control with, a person; 'a,ntrol' Orickldlng the tmnns 'controlled by' and
' under common oontrol with' ) mears the pos..s..4, dk·ect or Indhct, of the power to
c*ect or cause the drection of the management, pol es or act*Rues of a person, whether
through the owne,ship of sealrities by contract or ageng or otheridse md the  rm
' person' b deemed to Inckide a partnership.

12-9 81=Inms Day. h thts Meement ' Business Day' means a day on whkh:
(a) ASX b open for tradng li seairttles, and
(b) banks are open for general banking bdness in Sy ley, Aus#alla.

12.10 ht,13:1/11 & In this Agreement
(a) headings and slb·headhgs are for convenience only and do not affect

Interpretadon:

(b) a reference to leglslation or to a provision of leg lation Indudes a modification or
re·enactment of It, a legoah provblon substituted for It and a rolation or
stabtory Instiiinlent  sued under It

(c) a referer= to 'dollars' and '$" is to Al=trallan currenqI; and

«D all referen©es to time are to Sydney, New South Waks, Australa Arne.

12.11 Coi,iterpirts. This Agreement nlay be imarmd In any number of ©ounte,p,ts.All
counterparts together wil be taken to constlatte one asnement

12.12 --· . ' ," -. Each Vendor acknodedges that

(a) the load Managet b not obllged to d close to the Vendor or utlise for the benefit
of the Vendor, any non-public Information which the Load Manager obtains In the
norrna l course of Its bi=Iness where such dlclosure Ori would result in a breach
of any obligation of confidenuality orany hternal Chhese wall polldes of the Lead
Manager:

(b) without prejudke to any daim the Vendor may have agalrst the Lead Manager, no
proceedings may be takin against any diector. officer, employee or agent of the
Lead Manager In respect of any claim that the Vendor may have aga419 the Lead
Manager excppt for any action for Inlundive renef that may be reFIred; and

01 It is mntracting with the Lead Manager onanarm's length bal to provide the
services desobed In thls Agriement and the Lead Manager has not and Is not
assuming any dutdor oblbstlorm modary orotherwise) In respect of Itother
than those expre=ly set out h thls Agreemint
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Yours si
SIGNED on behalf of )

UBS 4Al=trale B,anch
)

by IM  14 autholed signatories )

)

5* Authorbed 54,atory

Plint name Print n=rte

1
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51§ D on behalf of
Ues Seallees LLC

by ksd*autho,had 4..b

PI*,tname
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SIGNED on behd ofApolo Credk )
Sh poM P.Ltd by"/4-=* 1
*/,/tory )

g,*nofA *,oilid9, 7 g.."diwill .

TAN CHN H*kE
Prblt T,1

pelay CHOO
P, rtn=ne

1

1
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SIGNED on b,halofAN:VI Sh,gapore )
Ma.Udbylb#=Ato,Wil=* )

*f-,2*Al,",O,1.0,1'.ID,y

-TAN CS{N HAE pec Ay CMOC)
p tn..

1
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StedED on behal ofApoao Contri Sereet )
Pitn„ship LP. by b dviy artho,taid )

83re ofWG /

_AA. A#MAa<A:Eof©
mtnil   444  I IJ pdntni,H1.
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AGNED on beholf ofApoao Spidd )
Oppe#.9....losd Accmmt LP. A )

1/0*1- Aa  Affukrbp-name .rwir
60ual UN

1
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SIGNmon behe *A o SPN )
.....IM«"UC#/*4 )

, AL. A /0

A/1/i

1

1
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Apolo Crecm SNapor, Pti Ltd

Apollo SPN In'Mt'IN"sl (Cre 10 LLC

Apollo Spedal :2. 1 '1· . Mmagd Accocil t LP.

Apolo Centre Strlet Pitnership LP.

AF VII SNaporB Ptp. Lid

TOTAL

Sddl 1
Ve,wia,5

9399,137

5,912,872

4,980,800

2,043,290

64,218,502
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Books open
Trade Date m

Settlement Date (T + 3)

Sd= e 2

Time (AEST)

16:30

Date

20 November 2015

20 November 2015
25 November 2015

1


