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Form 605

Corporations Act 2001
Section 671B

Notice of ceasing to be a substantial holder

To Company Name/Scheme

ACN/ARSN

Telix Pharmaceuticals Limited (Telix)

616 620 369

1. Details of substantial holder (1)

Name

ACN/ARSN (if applicable)

The holder ceased to be a
substantial holder on

Grand Decade Developments Limited (a company incorporated in the British Virgin Islands, registration number
1982372) and the entities and persons listed in Annexure A to this notice (collectively referred to as the CGP Group)

Not applicable

The previous notice was given to the company on

The previous notice was dated

2. Changes in relevant interests

16/08/2022
09/11/2020
09/11/2020

Particulars of each change in, or change in the nature of, a relevant interest (2) of the substantial holder or an associate (3) in voting securities of the company or

scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

Person whose

Consideration

Class (6) and

Australia Limited
dated 11 August
2022 attached as
Annexure B to this
notice

Date of . Nature of ; : . number of Person’s votes
relevant interest given in relation o
change change (4) securities affected
changed to change (5)
affected
Sale of fully paid
ordinary shares in
Telix (Shares) under
a Block Trade
) . Agreement with J.P.
162/?)”2%”“ The peﬁ:ﬁ"smd 1" Morgan Securities A$7.25 per Share 10,000,000 Shares 10,000,000

3. Changes in association

The persons who have become associates (3) of, ceased to be associates of, or have changed the nature of their association (7) with, the substantial holder in

relation to voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable)

Nature of association

Not applicable

Not applicable

4. Addresses

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

Name

Address

Signature

print name

Refer to Annexure A to this notice

Refer to Annexure A to this notice

sign here (Mlheods Cotla

Authorised
Alberto Colla capacity representative
of the CGP Group
date 18 August 2022
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DIRECTIONS

If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and
trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar,
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members
is clearly set out in paragraph 4 of the form.

See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.

See the definition of "associate" in section 9 of the Corporations Act 2001.

Include details of:

(a) any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 671B(4) applies, a copy,
of any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract,
scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of "relevant agreement" in section 9 of the Corporations Act 2001.

Details of the consideration must include any and all benefits, moneys and other, that any person from whom a relevant interest was acquired has, or
may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a
contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they
are not paid directly to the person from whom the relevant interest was acquired.

The voting shares of a company constitute one class unless divided into separate classes.

Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice.
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Annexure A

This is Annexure A of 3 pages referred to in the Form 605 Notice of Ceasing to be a Substantial Shareholder
dated 18 August 2022

Signature
print name Alberto Colla capacity Q;Jttﬁg”ggg rGefc:ﬁ;entative
sign here (/m@‘«dﬁ’ MQ_, date 18 August 2022
No Name of individual or entity Address

Grand Decade Developments Limited (a company
incorporated in the British Virgin Islands, registration
number 1982372)

Unit 3302, 33/F The Center, 99 Queen’s Rd, Central, Hong Kong

2. Grand Pharmaceutical Group Limited (a company Unit 3302, 33/F The Center, 99 Queen’s Rd, Central, Hong Kong
incorporated in Bermuda stock code 00512)
3. Mr Hu Kaijun 5/F, Block B, Grand Place, No. 5 Huizhong Road, Chaoyang District,
Beijing, PRC
4. Ms Chau Tung 5/F, Block B, Grand Place, No. 5 Huizhong Road, Chaoyang District,

Beijing, PRC

Each of the entities listed at 5 to 10 below are referred to as CGP Upstream Entities

5. Outwit Investments Limited (Registration number Vistra Corporate Services Centre, Wickhams Cay Il, Road Town, Tortola,
563306) VG1110, British Virgin Islands (British Virgin Islands)

6. Grand (Hong Kong) International Investments 11/F, Times Tower, No. 391-407, Jaffe Road, Causeway Bay, Hong Kong
Holdings Limited (Registration number 2408654 ) (Hong Kong)

7. China Grand Enterprises Incorporation (Registration | 5/F, Block B, Grand Place, No. 5 Huizhong Road, Chaoyang District,
number 91110000101690952K) Beijing, PRC

8. Beijing Yuanda Huachuang Investment Co., Ltd Unit 1803, 18 / F, block a, Grand Place, No. 5 Huizhong Road, Chaoyang
(Registration number 911100007513115631 ) District, Beijing, PRC

9. Shanghai Grand Financial Investment Co, Ltd. Room 469, building 1, 687 dongdaming Road, Hongkou District, Shanghai
(Registration number
91310000MA1K37TX77/MA1 K37TX7)

10. East Ocean Capital (Hong Kong) Company Limited 11/F Times Tower, 391-407 Jaffe Road, Causeway Bay, Hong Kong
(Registration number 2391427)

Each of the entities listed at 11 to 55 below are referred to as CGP Subsidiaries

11. Best Forward Group Limited (Registration number Vistra Corporate Services Centre,Wickhams Cay Il,Road
1451030 Rown,Tortola,VG1110,British Virgin Islands

12. China Grand Pharmaceuticals (HK) Limited Unit 3302, The Centre, 99 Queen's Road Central, Central, Hongkong
(Registration number 954089)

13. Wuhan Heqinlove Consultation Management Co, Building 1-5, Guannan Science and Technology Industrial Park, East Lake
Ltd (Registration number 91420100597909718C) Development District, Wuhan, Hubei, PRC

14. Grand Pharma (China) Co., Ltd (Registration 1-6, Floor 23, Building 1, 160 Qiaokou Road, Qiaokou District, Wuhan,
number 91420100707162257C) Hubei, PRC

15. Grand Wise International Trading Limited Flat/RM 3302,3/F,The Centre, 99 Queen's Road, Hong Kong
(Registration number 1923086)

16. Zhejiang Xianju Xianle Pharmaceutical Co., No. 5, Chuancheng South Road, Chengguan Town, Xianju County,
Ltd(China) (Registration number Taizhou, Zhejiang, PRC
9133100014803367H)

17. Grand Decade Developments Limited Unit 3302, 33/F The Center, 99 Queen’s Rd, Central, Hong Kong
(a company incorporated in the British Virgin
Islands, registration number 1982372)
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18. Grand Medical Pty Limited (Australian Company Shop 6, 207 Pacific Highway, St. Leonards, NSW 2065
Number 636 142 419)

19. Grand Diamond Limited (Registration number Vistra Corporate Services Centre,Wickhams Cay Il,Road
2028800) Rown,Tortola,VG1110,British Virgin Islands

20. Taiwan Tung Yang International Company Flat/RM 3302,3/F,The Centre, 99 Queen's Road, Hong Kong
Limited(HK) (Registration number 339252)

21. Shanghai Xudong Haipu Pharmaceuticals Co, 879 Jinghu Road, Shanghai Pilot Free Trade Zone, PRC
Ltd(China) (Registration number
91310115607203592Y)

22 Grand Strength Investment Limited(CAY) P.0.Box 31119 Grand Pavilion,Hibiscus Way, 802 West Bay Road, Grand
(Registration number 361744) Cayman, KY1-1205 Cayman Islands

23. Wuhan Yuanda Pharmaceutical Group Sales Co, No. 2-6, 23/F, Building 1, Wuhan City Plaza, 160 Qiaokou Road, Qiaokou
Ltd (Registration number 91420104565562385C) District, Wuhan, Hubei, PRC

24. Hubei Yuanda Tiantianming Pharmaceutical Co, Ltd | No.28, High-tech Industrial Park, Wuhan Economic and Technological
(Registration number 91420000757010980Y)) Development Zone, Hubei, PRC

25. Hubei Shubang Pharmaceutical Co, Ltd No. 1 Si Bao Road, Xiantao, Hubei, PRC
(Registration number 914290045942134679)

26. Yuanda Pharmaceutical Huangshi Feiyun No.69 East Jinshan Avenue, Huangshi, Hubei, PRC
Pharmaceutical Co, Ltd (Registration number
91420200060689700K)

27. Wuhan Nuojia Economic Development Co, Ltd No. 6, 23/F, Building 1, Wuhan City Plaza (North), 160 Qiaokou Road,
(Registration number 91420104725771574P) Qiaokou District, Wuhan, PRC

28. Huangshi Fuchi Water Affair Co, Ltd (Registration No. 18, Wang Cemetery Road, Fuchi Town, Yangxin County, PRC (7F
number 914202223165071589) Yuanda Medical)

29. Beijing Ruiyao Technology Co, Ltd (Registration Floor 1-3, Building 3, Yard 31, Xinggu Road, Xinggu Street, Pinggu District,
number 911101057855026599) Beijing

30. Beijing Huajin Pharmaceutical Co, Ltd (Registration 703, 06/F, Tower 1, No. 82, Middle East Fourth Ring Road, Chaoyang
number 91110105600024567L) District, Beijing, PRC

31. Wuhan WuYao Technology Co, Ltd (Registration Area A, Building 2, Wuhan Precision Medicine Industry Base, No. 9,
number 91420100748345121T) Gaokeyuan 3rd Road, Wuhan East Lake New Technology Development

Zone, Wuhan City, Hubei Province

32. Xi'an Beilin Pharmaceutical Co, Ltd (Registration 23/F, Building 18, Landis City, No.101 Xingqing South Road, Beilin District,
number 91610103729963688A) Xi'an, Shanxi Province, PRC

33. Zhuhai Cardionovum Medical Devices Co,Ltd Room 105-3886, No.6 Baohua Road, Hengqin New District, Zhuhai, PRC
(Registration number 91440400MA4UHUHLGK)

34. Cardionovum Medical Devices (Wuhan) Co., Ltd No.4, 23 / F, building 1, NO.160 Qiaokou Road (Wuhan City Square),
(Registration number 91420104MA4K41ER7P) Qiaokou District, Wuhan City

35. Wuhan Wuyao Pharmaceutical Co., Ltd No. 18, Wangfen Road, Fuchi Town, Yangxin County, Huangshi City, Hubei
(Registration number 914201047414031499) Province, PRC

36. Wuhan Wuyao Pharmaceutical (Yangxin) No.18, Wangfen Road, Fuchi Town, Yangxin County
International Trade Co., Ltd (Registration number
91420222MA495URP88)

37. Hubei Yuanda Life Science and Technology Co., No.12, Wangfen Road, Fuchi Town, Yangxin County, Hubei Province
Ltd (Registration number 91420222181569350H)

38. Hubei Yuanda Biotechnology Co., Ltd (Registration No.12, Wangfen Road, Fuchi Town, Yangxin County, Hubei Province
number 91420222052640077Y))

39. Tianjin Jingming New Technology Development Room 401, door 8, block K2, Haitai green industrial base, No. 6 Haitai
Co., Ltd (Registration number development road, Huayuan Industrial Zone, Tianjin
91120116600834404X)

40. Beijing Yuanda Jiuhe(JoHaMu®) Pharmaceutical 8, DoudianJingbao Road Fangshan District, Beijing
Co., Ltd (Registration number
9111011163379631XD)

41. Beijing Kunwu International Business Co., Ltd Building 3, Yard 31, Xinggu Road, Xinggu Street, Pinggu District, Beijing
(Registration number 91110105700124960K)

42. Hubei Yuanda Fuchi Pharmaceutical Chemical No.12, Wangfen Road, Fuchi Town, Yangxin County
Limited Company(Registration number
914200002717546727)

43. Hubei Fubo Chemical Co., Ltd (Registration number | No.12, Wangfen Road, Fuchi Town, Yangxin County
9142022267975596X7)

44. Hubei Fuchi Chemical Equipment Co., Ltd No.12, Wangfen Road, Fuchi Town, Yangxin County

(Registration number 914202225683297734)
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(Registration number 91420222MA7N9ECF78)

45. JiangSu Grand XianLe Pharmaceutical Co.,Ltd No.1 Zhongshan Seven Road, Coastal Industrial Park,

(Registration number 91320922575392500Q) Economic Development Zone,Binhai County,Yancheng City,
Jiangsu Province, 224555 China

46. Zhejiang Grand Biotech Co., Ltd.(Registration NO.10 LongHuangShan ROAD, XianJu County,Taizhou City, ZheJiang
number 91331024MA2APLWT4B) Province,China

47. Nanjing Fuhan Enterprise Management Partnership | Building 1,No.3 Gutan Avenue, Economic Development zone, Gaochun
(LP)(Registration number 91320118MA203KNP23) District, Nanjing

48. Wuhan KeNuo Biotechnology Co., Ltd Guannan science and Technology Industrial Park, Hongshan District,
CO.,LTD.(Registration number Wuhan
91420100714538187P)

49. Xi'an Grand Xinbeilin Medicine Co., 22 / F, building 18, Landis City, 101 Xingqing South Road, Beilin District,
Ltd.(Registration number 91610103294305175T) Xi'an City, Shanxi Province

50. Xi'an Hanyuan Industrial Co., Ltd.(Registration No.18, Jingwei East Road, Jinghe Industrial Park, Xi'an
number 916101170515976442)

51. WuHan Grand HongYuan Co.,Ltd.(Registration No.1, 6th floor, building 3, international enterprise center, No.1 Guanshan
number 91420100717991729J) 2nd Road, Wuhan East Lake New Technology Development Zone

592. Hubei HongYuan Import and Export Workshop a - Il 3, No.1 Industrial Zone, Gedian Development Zone, Ezhou
Co.,Ltd.(Registration number
91420700MA48YN1D2U)

53. Wuhan SheTai Medical Technology Co., Ltd C1-1-0281, workshop 1, phase | project of Light Valley International
(Registration number 91420100MA49KXD63W) Biomedical enterprise accelerator, No. 388, Gaoxin 2nd Road, Wuhan East

Lake New Technology Development Zone (Wuhan area of free trade zone)

54. Nanjing Auro Biotech Co., Ltd. (Registration number | Building D-1, Treehouse XVI, No. 73, Exploration Road, Jiangbei New
91320191MA23B9JY77) District, Nanjing

55. Cangzhou Huachen Biotech Co., Ltd. (Registration Lingang Economic and Technological Development Zone, east of Zhiji
number 91130931MA0989H79Y) Road, East of Cangzhou, Hebei Province

56. Xi'an Grand Beilin Healthcare Technology Co., Ltd. 23F, Building 18, Landis City, No.101 Xingqing South Road, Beilin District,
(Registration number 91610103MABOUQ5X3R) Xi'an City, Shaanxi Province

57. Xi'an Hongjinguo Agriculture Technology Co., Ltd. Zhangjia Village, Zhangbu Town, Gaoling District, Xi'an
(Registration number 91610117MABTXC8916)

58. Jiangsu Shenming Medical Technology Co., Ltd No.626 Jiefang Avenue, Qiaokou District, Wuhan City, Hubei Province
(Registration number 9132058 1MA1R8DJ039)

59. Grand Wuhan Pharmaceutical Research Institute No0.666, Gaoxin Avenue, East Lake Development Zone, Wuhan
Co., Ltd. (Registration number
914201005749244483)

60. Beijing Purevalley Biotech Co., Ltd. (Registration 1-5, 2nd Floor, No.6 Hangfeng Road, Fengtai District, Beijing
number 9111010676297088XF)

61. Hubei Grand Fuyuan Life Technology Co., Ltd. No.12 Wangmeng Road, Fuchi Town, Yangxin County, Huangshi City,

Hubei Province
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Annexure B

This is Annexure B of 18 pages referred to in the Form 605 Notice of Ceasing to be a Substantial Shareholder
dated 18 August 2022

Signature

Authorised representative

print name  Alberto Colla capacity of the CGP Group

sign here (/QZ&‘-&M Lot la_ date 18 August 2022
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J.PMorgan

Strictly Private and Confidential

Grand Decade Developments Limited
Unit 3302,33/F, The Center, 99Queen's Road Central, Hong Kong

11 August 2022

Sale by Grand Decade Developments Limited (“Vendor”) of ordinary shares in Telix
Pharmaceuticals Limited (“Company”)

1.

The Sale

1.1

1.2

1.3

1.4

Sale. The Vendor agrees to sell 10,000,000 fully paid ordinary shares in the Company (“Sale
Securities") and J.P. Morgan Securities Australia Limited (“J.P. Morgan”) agrees, on an exclusive
basis and subject to the terms of this Agreement, to:

(a) manage the sale of the Sale Securities (the “Sale”) by procuring purchasers for the Sale
Securities at the Sale Price (as determined under clause 1.2). Purchasers may include J.P.
Morgan's related bodies corporate and Affiliates and may be determined by J.P. Morgan in
its discretion; and

(b) underwrite and guarantee the sale of any Sale Securities by purchasing, itself or through
one or more of its Affiliates, those Sale Securities not taken up by purchasers under clause
1.1(a) (“Shortfall Securities”) at the Sale Price (as determined under clause 1.2).

Sale price. J.P. Morgan will determine the sale price (“Sale Price”) for the Sale Securities via a
bookbuild process ("Bookbuild") to be conducted in accordance with the timetable in Schedule 1
("Timetable") of this Agreement (the closing time of which may be varied by J.P. Morgan), such
Sale Price to be no less than A$7.25 per Sale Security (‘Base Price”).

Timetable. The parties agree to conduct the Sale in accordance with the timetable in Schedule 1
("Timetable") of this Agreement (unless the parties consent in writing to a variation).

Manner of sale. The Sale will be conducted by J.P. Morgan by way of an offer only to persons that
J.P. Morgan reasonably believes:

(a) if in Australia, are persons who do not need disclosure under Part 6D.2 or Part 7.9 of the
Corporations Act 2001 (Cth) ("Corporations Act");
(b) if in the United States, are dealers or other professional fiduciaries organised,

incorporated in the United States that are acting for an account (other than an estate or
trust) held for the benefit or account of persons that are not "U.S. Persons" (as defined in
Rule 902(k) under the Securities Act of 1933 (the “US Securities Act”)), for which they
have and are exercising investment discretion (within the meaning of Rule 902(k)(2)(i)) in
reliance on Regulation S under the US Securities Act ("Regulation S");

(c) if outside Australia , are persons to whom offers for sale of securities may lawfully be made
without requiring the preparation, delivery, lodgement or filing of any prospectus or other
disclosure document or any other lodgement, registration or filing with, or approval by, a
government agency (other than any such requirement with which the Vendor, in its sole
and absolute discretion, is willing to comply), as determined by J.P. Morgan; and

J.P. Morgan Securities Australia Limited « ABN 61 003 245 234 / AFS Licence No: 238066
Level 18 J.P. Morgan House 85 Castlereagh Street, Sydney, NSW 2000 GPO Box 3804 Sydney NSW 2001.
Telephone: 612 9220 1666 « Facsimile: 612 9247 7976 « www.jpmorgan.com.au

This document was prepared for the private use of the addressee and may not be relied on by any other party without the prior written consent of

J.P. Morgan Securities Australia Limited.



1.5

1.6

(d) in each case of (a) and (c) above, are persons that are not in the United States, in
"offshore transactions"”, as defined and in reliance on Regulation S under the US Securities
Act.

Confirmations. Any person that purchases Sale Securities will be required to confirm, including
through deemed representations and warranties, among other things:

(a) its status as a person who meets the requirements of clause 1.4; and

(b) its compliance with all relevant laws and regulations in respect of the Sale (including the
takeover and insider trading provisions of the Corporations Act and the Foreign
Acquisitions and Takeovers Act 1975 (Cth) ("FATA").

Account Opening. On the date of this Agreement, J.P. Morgan or its Affiliate will (where relevant)
open an account in the name of the Vendor in accordance with its usual practice and do all such
things as necessary to enable it to act as broker to sell the Sale Securities at the Sale Price, in
accordance with this Agreement.

Settlement of Sale Securities

2.1.

2.2.

2.3.

2.4.

2.5.

Sale and Settlement Date. J.P. Morgan must procure that the Sale is effected on the Trade Date
(as defined in the Timetable) by way of one or more special crossings in accordance with the ASX
Settlement Operating Rules and ASX Operating Rules, at the Sale Price, with settlement to follow on
a T+2 basis (“Settlement Date”).

Payment. Subject to clause 5, by 3:00pm (Sydney time) on the Settlement Date, J.P. Morgan must
pay or procure the payment to the Vendor an amount equal to the Sale Price multiplied by the
number of Sale Securities, less any fees payable to J. P. Morgan pursuant to clause 3 (together with
any GST payable on those fees) by transfer to the Vendor's account for value (in cleared funds)
against delivery of the Sale Securities (together, “Sale Proceeds”). The proceeds payable, less any
amounts set-off under clause 3, will be paid by J.P. Morgan to the following bank account:

Account Name: GRAND DECADE DEVELOPMENTS LIMITED

Account Number: 027-841-1014640-01

Beneficiary Bank Name : BANK OF COMMUNICATIONS CO., LTD., HONG KONG BRANCH

Bank Address : 20, PEDDER STREET, CENTRAL, HONG KONG

Swift Code : COMMHKHH

Delivery of Sale Securities. Vendor agrees to instruct its custodian to deliver the Sale Securities
held by its custodian on its behalf to J.P. Morgan or as J.P. Morgan directs.

Interest in purchased Sale Securities. If J.P. Morgan is required to or does purchase any Sale
Securities, the Vendor specifically consents and acknowledges that J.P. Morgan will be acting as

principal and not as agent in relation to its purchase of the Sale Securities.

Obligations cease. J.P. Morgan's obligations under this Agreement cease on payment of the Sale
Proceeds to the Vendor in accordance with clause 2.2

Fees and costs




3.1. In consideration of performing its obligations under this Agreement, J.P. Morgan shall be entitled to
such fees as agreed between J.P. Morgan and the Vendor.

3.2. The parties must each bear their own legal costs (if any) and their other out-of-pocket expenses (if
any) in connection with this Agreement and the transactions contemplated by it.

4. Representations, warranties and undertakings

4.1. Representations, warranties and undertakings of the Vendor. The Vendor represents, warrants

and undertakes to J.P. Morgan that as at the date of this Agreement and at all times until and
including the Settlement Date, that:

(a) (body corporate) the Vendor is a body corporate validly existing and duly established under
the laws of its place of incorporation;

(b)  (capacity and authority) the Vendor has the full legal capacity, corporate authority and
power to enter into this Agreement and carry out the transactions contemplated by this
Agreement and no person has a conflicting right, whether contingent or otherwise, to
purchase or be offered for purchase the Sale Securities, or any of them;

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

(d)  (control) the Vendor does not control the Company. In this clause (d) "control" has the
meaning given in section 50AA of the Corporations Act;

(e) (ownership) the Vendor is the registered holder and sole legal and beneficial owner of the
Sale Securities;

(f) (no encumbrances) the Vendor will transfer, in accordance with the terms of this Agreement,
the full legal and beneficial ownership of the Sale Securities free and clear of all liens,
charges, security interests, claims, equities and pre-emptive rights, subject to the registration
of the transferee(s) in the register of shareholders of the Company;

(g) (ranking of Sale Securities) the Sale Securities rank equally with all other ordinary shares in
the Company for all dividends, distributions, rights and other benefits in accordance with the
Company's constitution and may be offered for sale on the financial market operated by ASX
without disclosure to investors under Chapter 6D or Part 7.9 of the Corporations Act;

(h)  (quotation of Sale Securities) the Sale Securities are quoted on the financial market
operated by the ASX;

0] (information provided) to the best of the Vendor’s knowledge after due and proper enquiry,
all information provided by the Vendor to J.P. Morgan, whether verbally or in writing, in
relation to the Sale, is true and correct in all material respects, contains no omissions and is
not misleading or deceptive whether by omission or otherwise;

() (compliance with constitution, laws, rules, regulations and agreements) in relation to the
Sale and the performance of its obligations under this Agreement, the Vendor has complied
with and will comply with the Company's constitution, its constitution, all applicable obligations
under the Corporations Act, the ASX Listing Rules, FATA, any legally binding requirement of
ASIC or ASX and all other applicable laws, rules and regulations and any agreements or
instruments binding on it;



(n)

(0)

(inside information) the Vendor does not possess any “inside information” (as that term is
defined in section 1042A of the Corporations Act) in relation to the Company or the Sale
Securities, except information relating to the Sale, and the Sale will not result in a
contravention by the Vendor (or its Affiliates) of Division 3 of Part 7.10 of the Corporations Act;

(with respect to US securities law):

(i) (foreign private issuer) to the Vendor's knowledge, the Company is a "foreign private
issuer" (as defined in Rule 405 under the US Securities Act);

(ii)  (no substantial U.S. market interest) to the Vendor's knowledge, there is no
"substantial US market interest" (as defined in Regulation S) in the Sale Securities or
any securities of the same class;

(iii) (no directed selling efforts in the United States) neither the Vendor nor any of its
Affiliates or any person acting on behalf of any of them (other than J.P. Morgan or its
Affiliates or any person acting on behalf of any of them, as to whom the Vendor makes
no representation) has engaged or will engage in any “directed selling efforts” (as
defined in Regulation S);

(no stabilisation or manipulation) none of the Vendor or any of its Affiliates, or any person
acting on behalf of any of them (other than J.P. Morgan or its Affiliates or any person acting
on behalf of any of them, as to whom the Vendor makes no representation), has taken or will
take, directly or indirectly, any action designed to, or that might reasonably be expected to,
cause or result in the stabilization or manipulation of the price of the securities of the
Company in violation of any applicable law;

(compliance with sanctions) None of the Vendor nor any of its directors, officers, employees
or subsidiaries nor, to the best knowledge of the Vendor, any agent, or Affiliate of the Vendor
is currently subject or the target of any sanctions administered or enforced by the U.S.
Government, (including. without limitation, the Office of Foreign Assets Control of the US
Department of the Treasury or the U.S. Department of State and including, without limitation,
the designation as a “specially designated national” or “blocked person”), the United Nations
Security Council, the European Union, Her Majesty’s Treasury, any similar Australian
sanctions administered by the Commonwealth of Australia or other relevant sanctions
authority (collectively, “Sanctions”), nor is the Vendor or any of its subsidiaries located,
organized or resident in a country or territory that is the subject or the target of Sanctions
(each, a “Sanctioned Country”) and the Vendor will not directly or indirectly use the Sale
Proceeds, or lend, contribute or otherwise make available such proceeds to any subsidiary,
joint venture partner or other person or entity (i) to fund or facilitate any activities of or
business with any person that, at the time of such funding or facilitation, is the subject or the
target of Sanctions, (ii) to fund or facilitate any activities of or business in any Sanctioned
Country or (iii) in a manner that would result in a violation by any person (including any
person participating in the transaction, whether as underwriter, advisor, investor or otherwise)
of Sanctions;

(compliance with anti-money laundering laws) the operations of the Vendor and its
subsidiaries are and have been conducted at all times in compliance with all applicable money
laundering statutes of Australia and all other applicable jurisdictions where the Vendor, the
Company or any of their respective subsidiaries conducts business, the rules and regulations
thereunder and any related or similar rules, regulations or guidelines, issued, administered or
enforced by any governmental or regulatory agency (collectively, the “Money Laundering
Laws”) and no action, suit or proceeding by or before any court or governmental authority or



body or any arbitrator involving the Vendor or any of its subsidiaries or, to the best knowledge
of the Vendor, involving the Company or any of its subsidiaries, with respect to the Money
Laundering Laws is pending or, to the best knowledge of the Vendor, threatened;

(compliance with anti-bribery laws) none of the Vendor nor any of its subsidiaries nor any
director, officer or employee of the Vendor or any of its subsidiaries nor, to the best
knowledge of the Vendor, any agent or Affiliate of the Vendor or other person associated with
or acting on behalf of the Vendor or any of its subsidiaries has (i) used any funds for any
unlawful contribution, gift, entertainment or other unlawful expense relating to political activity;
(il) made or taken an act in furtherance of an offer, promise or authorisation of any direct or
indirect unlawful payment or benefit to any foreign or domestic government or regulatory
official or employee, including of any government-owned or controlled entity or of a public
international organisation, or any person acting in an official capacity for or on behalf of any of
the foregoing, or any political party or party official or candidate for political office; (iii) violated
or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, as amended, or
any applicable law or regulation implementing the OECD Convention on Combating Bribery of
Foreign Public Officials in International Business Transactions, or committed an offence under
the Bribery Act 2010 of the United Kingdom, or any other applicable anti-bribery or anti-
corruption laws; or (iv) made, offered, agreed, requested or taken an act in furtherance of any
unlawful bribe or other unlawful benefit, including, without limitation, any rebate, payoff,
influence payment, kickback or other unlawful or improper payment or benefit. The Vendor
and its subsidiaries have instituted, and maintain and enforce, policies and procedures
designed to promote and ensure compliance with all applicable anti-bribery and anti-
corruption laws; and

(notification of breach) the Vendor will immediately notify J.P. Morgan of any breach of any
warranty, representation or undertaking given by it under this agreement, any material change
affecting any of these warranties, representations or undertakings, or any of these warranties
and representations becoming materially untrue or materially incorrect.

4.2. Moratorium

(a)

Subject to clause 9.5, the Vendor represents and warrants that it will not, at any time on and
from the date of this Agreement and up to 60 days after the Settlement Date (“Escrow
Period”), Deal in all or any of the fully paid ordinary shares held by it in the Company
(“Remaining Securities”) after the Sale of the Sale Securities pursuant to this Agreement,
excluding:

(i) transactions in order to satisfy demand from eligible [shareholders/securityholders]
under a Company initiated [dividend/distribution] investment plan (if any);

(if) arepurchase (whether by buy-back, reduction of capital or other means) of Securities
by the Company;

(iii) any acceptance by the Vendor of a takeover offer for the Company in accordance with
Chapter 6 of the Corporations Act or transfer pursuant to a scheme of arrangement
under Part 5.1 of the Corporations Act;

(iv) a sale, transfer or disposal to a third party where it is a condition of the sale that the
third party announce an intention to acquire, or propose a transaction to acquire,
greater than 50% of the Securities in the Company;
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(v) anarrangement to enable the Vendor to encumber any Remaining Securities to a bona
fide third party financial institution solely as security for a loan or other financial
accommodation (“Bona Fide Financing”), provided that the encumbrance may not in
any way constitute a direct or indirect disposal of the economic interests, or decrease
an economic interest, that the Vendor has in any Remaining Securities, except that, the
bona fide third party financial institution may, in accordance with the documentation
governing the Bona Fide Financing, be given, and may exercise the right to enforce its
encumbrance over the Remaining Securities at any time during the Escrow Period upon
the occurrence of certain customary events of default in accordance with the
documentation for such an encumbrance; or

(vi) asale, transfer or disposal to an Affiliate of the Vendor that is subject to a
representation or warranty on substantially the same terms as this clause 4.2 in respect
of the Remaining Securities sold, transferred or disposed. For the avoidance of doubt,
any agreement by the Affiliate will be in respect of the residual term of the Escrow
Period.

Each party to this Agreement acknowledges that the representation and warranty in clause
4.2 is not intended to and does not give J.P. Morgan any power to dispose of, or control the
disposal of, the Remaining Securities the subject of the representation and warranty to the
extent that J.P. Morgan would be in breach of applicable laws to have such power, and a
breach of the representation and warranty in those circumstances will only give rise to a right
to damages and the parties acknowledge that, in such circumstances, damages are an
adequate remedy for breach of the representation and warranty.

Each party acknowledges that the representation and warranty in clause 4.2 has been
provided to only address the financial consequences of the Vendor disposing of, or dealing
with, any Remaining Securities held by it. The parties acknowledge that J.P. Morgan is not
entitled to a remedy of specific performance for a breach of the representation and warranty
in clause 4.2.

For the purposes of clause 4.2, “Deal” in respect of the Remaining Securities means:

(i)  sell, assign, transfer or otherwise dispose of;

(il) agree to offer to sell, assign, transfer or otherwise dispose of;

(i) enter into any option which, if exercised (whether such exercise is subject to conditions
or otherwise), enables or requires the Vendor to sell, assign, transfer or otherwise
dispose of; or

(iv) decrease or agree to decrease an economic interest in,

the Remaining Securities.

Representations and warranties of J.P. Morgan. J.P. Morgan represents and warrants to the
Vendor that at the date of this Agreement and at all times until the Settlement Date, each of the
following statements is true and accurate and not misleading in any way:

(@)

(b)

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

(capacity and authority) it has the full legal capacity, corporate authority and power to enter
into this Agreement and carry out the transactions contemplated by this Agreement;
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(c) (agreement effective) this Agreement constitutes its legal, valid and binding obligations,
enforceable against it in accordance with its terms;

(d)  (US offer restrictions) it acknowledges and agrees that the offer and sale of the Sale
Securities have not been, and will not be, registered under the US Securities Act and that the
Sale Securities may only be offered or sold in “offshore transactions® in accordance with
Regulation S;

(e) (no directed selling efforts in the United States) neither it nor any of its Affiliates or any
person acting on behalf of any of them has engaged or will engage in any “directed selling
efforts” (as that term is defined in Regulation S); and

(f) (notification of breach) J.P. Morgan will immediately notify the Vendor of any breach of any
warranty or representation given by it under this Agreement, any material change affecting
any of these warranties and representations, or any of these warranties and representations
becoming materially untrue or materially incorrect.

Reliance. Each party giving a representation and warranty and undertaking acknowledges that the
other party has relied on the representations, warranties and undertakings in this clause 44 in
entering into this Agreement and will continue to rely on these representations, warranties and
undertakings in performing its obligations under this Agreement. The representations, warranties
and undertakings in this clause 4 continue in full force and effect notwithstanding completion of this
Agreement.

Disclosure to potential purchasers. The Vendor authorises J.P. Morgan to notify potential
purchasers of the Sale Securities that the Vendor has made the representations, warranties and
undertakings contained in clause 4.1 of this Agreement and also authorises J.P. Morgan to disclose
the identity of the Vendor to potential purchasers.

Termination

5.1.

If any of the following events occurs during the "Risk Period" (as defined in clause 5.4), then J.P.
Morgan may terminate its obligations under this Agreement without cost or liability to itself at any
time before the expiry of the Risk Period by giving written notice to the Vendor:

(@) ASX actions. ASX does any of the following:

(i) announces or makes a statement to any person that the Company will be removed
from the official list of ASX or securities in the same class as the Sale Securities will
be suspended from quotation, other than any announcement by ASX of a trading
halt made in accordance with the Timetable or otherwise with the agreement of J.P.
Morgan;

(ii) removes the Company from the official list of ASX; or

(iii) suspends the trading of same class of securities as the Sale Securities for any
period of time, other than any trading halt made in accordance with the Timetable or
otherwise with the agreement of J.P. Morgan.

(b) ASIC inquiry into Sale. ASIC issues or threatens to issue proceedings in relation to the
Sale or commences, or threatens to commence any inquiry in relation to the Sale.

(c) Other termination events. Subject to clause 5.2, any of the following occurs:
(i) Banking moratorium. A general moratorium on commercial banking activities in

Australia, United States, Singapore or United Kingdom is declared by the relevant
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central banking authority in any of those countries, or there is a material disruption in
commercial banking or security settlement or clearance services in any of those
countries.

(ii) Breach of Agreement. The Vendor fails to observe or perform any of the terms
and conditions of this Agreement or any representation or warranty or undertaking
given or made by it under this Agreement proves to be, or has been, or becomes,
untrue or incorrect.

(iii) Change in laws. There is introduced, or there is a public announcement of a
proposal to introduce, into the Parliament of the Commonwealth of Australia or any
State of Territory of Australia a new law, or the Government of Australia, any State
or Territory of Australia, or any Minister or other government authority in Australia or
any State or Territory of Australia, adopts or announces a proposal to adopt a new
policy (other than a law or policy which has been announced before the date of this
Agreement);

(iv) Markets. Trading in all securities quoted or listed on ASX, the Hong Kong Stock
Exchange, the London Stock Exchange, the Singapore Stock Exchange or the New
York Stock Exchange is suspended or there is a material limitation of trading in
those exchanges.

(v) Hostilities. There is an outbreak or major escalation of hostilities in any part of the
world, whether war has been declared or not, involving one or more of any one or
more of Australia, United States, United Kingdom, Japan, Hong Kong, Singapore or
any member country of the European Union, or a significant act or acts of terrorism
is perpetrated against any of those nations anywhere in the world.

No event listed in clause 5.1(c) entitles J.P. Morgan to exercise its termination rights unless, in the
reasonable opinion of J.P. Morgan, it:

(a) has, or could reasonably be expected to have, a material adverse effect on:
(i) the willingness of persons to purchase Sale Securities; or

(i) the price at which securities in the same class as Sale Securities are sold on the ASX;
or

(b) gives rise to, or could be expected to give rise to, a contravention by, or liability of, J.P.
Morgan under the Corporations Act or any other applicable law.

Where, in accordance with this clause 5, J.P. Morgan terminates its obligations under this
Agreement:

(a) the obligations of J.P. Morgan under this Agreement immediately end; and

(b) any entitlements of J.P. Morgan accrued under this Agreement, including the right to be
indemnified, up to the date of termination survive.

For the purposes of this clause, the "Risk Period" means the period commencing on the execution
of this Agreement and ending at the time of the special crossing referred to in clause 2.1 or where
there is more than one special crossing under clause 2.1, at the time of the special crossing relating
to the last of the Sale Securities to be transferred.

Indemnity and limitation of liability




6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

6.9.

The Vendor indemnifies each of J.P. Morgan and other J.P. Morgan Persons (as defined below) and
will keep each J.P. Morgan Person indemnified from and against all Liabilities (as defined below)
sustained or incurred by a J.P. Morgan Person as a result of, directly or indirectly, or in connection
with, the Sale or any breach by the Vendor of this Agreement.

The indemnity in the preceding clause does not extend to and is not to be taken as an indemnity
against (i) any Liabilities of a J.P. Morgan Person to the extent to which any Liability is finally
determined by a court of competent jurisdiction, to have resulted directly from J.P. Morgan’s fraud,
wilful misconduct or gross negligence in performing its obligations hereunder; and (ii) any Liabilities
suffered by a J.P. Morgan Person to the extent that the Liabilities relate to any amount the J.P.
Morgan Person must pay under clause 1.1(b), including any Liabilities on resale of the Shortfall
Securities

Subject to clause 6.4, the parties agree that if for any reason the indemnity in clause 6.1 is
unavailable or insufficient to hold harmless any J.P. Morgan Person against any Liabilities against
which the J.P. Morgan Person is stated to be indemnified (other than expressly excluded), the
respective proportional contribution of the Vendor and the J.P. Morgan Persons in relation to the
relevant Liabilities will be as agreed, or failing agreement as determined by a court of competent
jurisdiction.

The Vendor agrees with each of the J.P. Morgan Persons that in no event will the J.P. Morgan
Persons be required to contribute under clause 6.3 any Liabilities, in aggregate, in an amount that
exceeds the aggregate of the fees paid to J.P. Morgan under this agreement.

If a J.P. Morgan Person pays an amount in relation to Liabilities where it is entitled to contribution
from the Vendor under clause 6.3, the Vendor agrees promptly to reimburse the J.P. Morgan Person
for that amount.

The indemnity in clause 6.1 is a continuing obligation, separate and independent from the other
obligations of the parties under this Agreement and survives termination or completion of this
Agreement. It is not necessary for J.P. Morgan to incur expense or make payment before enforcing
that indemnity.

The Vendor agrees that, except to the extent that the Liabilities are incurred as a result of any of the
matters listed in clause 6.2, no claim may be made against any J.P. Morgan Person and the Vendor
unconditionally and irrevocably releases and discharges each J.P. Morgan Person from any claim
that may be made by it to recover from the J.P. Morgan Person any Liabilities suffered or incurred by
the Vendor arising directly or indirectly as a result of or in connection with the participation of that
J.P. Morgan Person in the Sale. The Vendor further agrees that no claim may be made by it
against any officer, employee, adviser or agent of J.P. Morgan or any officer, employee, adviser or
agent of a related body corporate of J.P. Morgan (together, the "Released Parties"), and the Vendor
unconditionally and irrevocably releases and discharges each Released Party from any claim that
may be made by them, to recover from any Released Party any Liability incurred or sustained by the
Vendor arising directly or indirectly as a result of the participation of that Released Party in the Sale.

Each of the Vendor and J.P. Morgan must not settle any action, demand or claim to which the
indemnity in clause 6.1 relates without the prior written consent of the Vendor, or J.P. Morgan (as
applicable), such consent not to be unreasonably withheld.

The Vendor agrees that J.P. Morgan holds the benefits of clause 6 for itself and on trust for each of
the other J.P. Morgan Persons.
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Announcements

7.1.

7.2.

The Vendor and J.P. Morgan will consult each other in respect of any material public releases by
any of them concerning the Sale. The prior written consent of J.P. Morgan must be obtained prior to
the Vendor making any release or announcement or engaging in publicity in relation to the Sale and
such release, announcement or engagement must be in compliance with all applicable laws,
including the securities laws of Australia, the United States and any other jurisdiction.

For the avoidance of doubt, the Vendor acknowledges that J.P. Morgan may, after completion of the
special crossing(s) on the Trade Date under clause 2.1, describe or refer to its involvement in the
Sale in any pitch, case study, presentation or other similar marketing materials which J.P. Morgan
uses as part of its ordinary course investment banking and/or capital markets business, provided
that the content is public or otherwise free from restrictions as to its use.

Confidentiality

8.1.

Each party agrees to keep the terms and subject matter of this Agreement confidential for a period
of 12 months after the date of this Agreement, except:

(a) where disclosure is required by applicable law, a legal or regulatory authority or the ASX
Listing Rules;

(b)  where disclosure is made to an Affiliate of the party or an adviser or to a person who must
have access to the information for the purposes of the Agreement, on the basis that the,
Affiliate, adviser or other person keeps the information confidential; and

(c) where disclosure is reasonably necessary in connection with any actual or potential claim or
investigation or judicial or administrative process involving that party in relation to the Sale.

Miscellaneous

9.1.

9.2.

9.3.

9.4.

9.5.

Entire agreement. This Agreement, account opening and client documentation completed by the
Vendor, any separate agreement relating to fees and J.P. Morgan’s Terms of Business as provided
to the Vendor (“Terms”), constitute the entire agreement of the parties about its subject matter and
supersedes all previous agreements, understandings and negotiations on that matter. To the extent
of any inconsistency between the terms of this agreement and the Terms, this agreement prevails.

Jurisdiction. The laws of the state of New South Wales govern this Agreement. Each party agrees
to submit to the non-exclusive jurisdiction of the courts of that State, and waives any right to claim
that those courts are an inconvenient forum.

Continuing obligations. Each warranty, representation, undertaking and indemnity made in this
Agreement is a continuing obligation which continues in full force after the date of the cessation of
this Agreement.

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

Waiver and variation. A provision of or right vested under this Agreement may not be:
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9.7.

9.8.

9.9.

9.10.

9.11.

9.12.
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(a) waived except in writing signed by the party granting the waiver; or
(b) varied except in writing signed by the parties.

No merger. The rights and obligations of the parties will not merge on the termination or expiration
of this Agreement. Any provision of this Agreement remaining to be performed or observed by a
party (such as any indemnity), or having effect after the termination of this Agreement for whatever
reason (such as any representation or warranty or undertaking) remains in full force and effect and
is binding on that party.

No assignment. The Vendor must not assign its rights or obligations under this Agreement without
the prior written consent of the J.P. Morgan.

Conflict of interest. A party's rights and remedies under this Agreement may be exercised even if
this involves a conflict of duty or the party has a personal interest in their exercise.

Remedies cumulative. The rights and remedies of a party provided in this Agreement are in
addition to other rights and remedies given by law independently of this Agreement

Notices. Any notice, approval, consent, agreement, waiver or other communication in connection
with this Agreement must be in writing and sent to a party at the address for that party set out in this
Agreement, marked for the attention of any individual signing this Agreement on behalf of that party.

Interpretation. In this Agreement:

(a) headings and sub-headings are for convenience only and do not affect interpretation;

(b) a reference to legislation or to a provision of legislation includes a modification or re-
enactment of it, a legislative provision substituted for it and a regulation or statutory
instrument issued under it;

(c) a reference to “dollars” and “$” is to Australian currency;

(d) a reference to a right or obligation of any 2 or more persons confers that right, or imposes
that obligation, jointly and severally; and

(e) all references to time are to Sydney, New South Wales, Australia time.
Definitions. In this Agreement:

(a) an “Affiliate” of any person means any other person that directly, or indirectly through one or
more intermediaries, controls, or is controlled by, or is under common control with, such person;
“control” (including the terms “controlled by” and “under common control with”) means the
possession, direct or indirect, of the power to direct or cause the direction of the management,
policies or activities of a person, whether through the ownership of securities, by contract or
agency or otherwise and the term “person” is deemed to include a partnership.

(b) "ASIC" means the Australian Securities and Investments Commission.
(c) “ASX” means ASX Limited and also, as the context requires, the securities market operated
by ASX.

(d) "Business Day" means a day on which:
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9.14.

9.15.

9.16.

9.17.
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a. ASXis open for trading in securities; and
b. banks are open for general banking business in Sydney, Australia.

(e) “J.P. Morgan Person” means each of J.P. Morgan, its related bodies corporate and their
respective directors, officers, employees, representatives, agents and advisers.

(f) “Liabilities” means any losses, claims, demands, damages or liabilities of any kind.
(9) “related bodies corporate” has the meaning defined in the Corporations Act.

Counterparts. This Agreement may be executed in any number of counterparts. All counterparts
together will be taken to constitute one agreement. A party may sign this Agreement or any
counterpart by facsimile or PDF, and the facsimile or PDF shall be accepted as an original.

No fiduciary relationship. The parties acknowledge and agree that (A) this Agreement and the
performance of this Agreement, (B) any prior relationship between the parties, or (C) any services
provided or representations made by J.P. Morgan to the Vendor in connection with the Sale or
otherwise prior to the date of this Agreement, do not represent or imply any fiduciary relationship or
any other category of commercial relationship recognised at law or in equity as giving rise to forms
of specific rights and obligations, except the contractual rights expressly set out in this Agreement.
In providing the services under this Agreement, J.P. Morgan will be acting solely pursuant to a
contractual relationship with the Vendor on an arm’s length basis and will not be acting as fiduciary
to the Vendor or any other person. By entering into this Agreement the Vendor will be deemed to
have provided its informed consent to the exclusion of any such fiduciary relationship or duty.

Investment banking activities. The Vendor acknowledges that J.P. Morgan and its related bodies
corporate and Affiliates (“J.P. Morgan Group”) comprises a full service securities firm and
commercial bank engaged in securities trading and brokerage activities, as well as providing
investment banking, asset management, financing, and financial advisory services and other
commercial and investment banking products and services to a wide range of companies and
individuals. In the ordinary course of these activities, the J.P. Morgan Group and J.P. Morgan Group
employees and officers may at any time hold long or short positions, and may trade or otherwise
effect transactions, for its own account or the accounts of customers, in debt or equity securities or
senior loans or other financial products of the Vendor, the Company or any other party that may be
involved in the Sale and the Vendor hereby consents to the J.P. Morgan Group and J.P. Morgan
Group employees and officers undertaking such activities (A) without regard to the relationship with
the Vendor established by this Agreement, and (B) regardless of any conflict of interest (whether
actual, perceived or potential) that may arise as a result of such activity.

GST. The Vendor must pay to J.P. Morgan any goods and services tax, value added tax or other
similar tax ("GST") payable by J.P. Morgan or an associated entity as a result of a supply made by
J.P. Morgan under or in connection with this Agreement. Any fee or other consideration for supplies
made under or in connection with this Agreement are agreed to be exclusive of GST unless
expressly provided to be inclusive of GST. J.P. Morgan must provide to the Vendor a valid tax
invoice as a precondition to payment and any amount payable under this clause must be paid with 7
days of receipt of the tax invoice.

Withholding tax.

() If J.P. Morgan is compelled by any applicable law to deduct any withholding, including
pursuant to a Withholding Notice, J.P. Morgan will:
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(i)  withhold such amounts or make such payments as are required by applicable law;

(ii) provide the Vendor with written advice of the requirement, amount and timing of
such withholding or payment;

(iif) within forty-eight (48) hours of receipt, provide the Vendor with any copies of any
available instructions or directions from any government authority under which sums
are withhold and of any available receipts for amounts withheld or other evidence of
sums withheld as reasonable required by the Vendor; and

A. the Vendor will have no claim against and hereby release J.P. Morgan from
and in respect of any sum of money lawfully withheld pursuant to this clause;
and

B. the parties will provide such information and documentation as each party

may reasonably require for the purposes of this clause.

(b) Notwithstanding anything to the contrary in this clause, J.P. Morgan shall pay to the Vendor
within 10 Business Days of receipt, any withholding amounts released or refunded that
were previously withheld or paid, including pursuant to a Withholding Notice, under this
Agreement. For the purposes of this clause 9.17, “Withholding Notice” means a notice
pursuant to section 255 of the Income Tax Assessment Act 1936 (Cth) or section 260-5 of
the Taxation Administration Act 1953 (Cth).

9.18. CGT Withholding.

(a) For the purposes of subsection 14-225(1) of Schedule 1 to the Taxation Administration Act
1953, by entering into this Agreement, the Vendor declares that, for the period beginning
from the date of this Agreement until, and including, the Settlement Date, that the Sale
Securities are membership interests but not indirect Australian real property interests.

(b) J.P. Morgan acknowledges and agrees that:
(i) clause 9.18(a) constitutes a declaration for the purposes of sections 14-210(3) and
14-225(1) of Schedule 1 to the Taxation Administration Act 1953, given by the
Vendor to J.P. Morgan; and

(i) subject to law, J.P. Morgan will not:

A.  withhold any amount in relation to a CGT Withholding Amount from any
payments to be made to the Vendor; or

B. pay a CGT Withholding Amount to the Commissioner, in connection with this

Agreement.
(c) For the purposes of this clause 9.18:
(i) CGT Withholding Amount means amounts, if any, determined under

section 14-200(3) of Schedule 1 to the Taxation Administration Act 1953
which may be payable to the Commissioner under section 14-200(1) of
Schedule 1 to the Taxation Administration Act 1953 in respect of the Sale
Securities that are sold under the Sale; and

(i) Commissioner means the Commissioner of Taxation of Australia.

10.19.Recognition of the U.S. Special Resolution Regimes
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(a) In the event that J.P. Morgan becomes subject to a proceeding under a U.S. Special
Resolution Regime, the transfer from J.P. Morgan of this agreement, and any interest and
obligation in or under this agreement, will be effective to the same extent as the transfer
would be effective under the U.S. Special Resolution Regime if this agreement, and any
such interest and obligation, were governed by the laws of the United States or a state of
the United States.

(b) In the event that J.P. Morgan or a BHC Act Affiliate of it becomes subject to a proceeding
under a U.S. Special Resolution Regime, Default Rights under this agreement that may be
exercised against J.P. Morgan are permitted to be exercised to no greater extent than such
Default Rights could be exercised under the U.S. Special Resolution Regime if this
agreement were governed by the laws of the United States or a state of the United States.

(c) In this clause 10.19 these capitalised expressions and terms have the following meanings:

(i) U.S. Special Resolution Regime means each of (i) the Federal Deposit Insurance
Act and the regulations promulgated thereunder and (ii) Title 1l of the Dodd-Frank
Wall Street Reform and Consumer Protection Act and the regulations promulgated
thereunder.

(ii) BHC Act Affiliate has the meaning assigned to the term “affiliate” in, and shall be
interpreted in accordance with, 12 U.S.C. § 1841(k).

(iii)  Default Right has the meaning assigned to that term in, and shall be interpreted in
accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable.

Yours sincerely
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Signed on 9 August 2022
for J.P. Morgan Securities Australia Limited

by its authorised representative:

)

Signature of Authorised Representative

Jonas Troeber

Name (please print)

Accepted for and on behalf of Grand Decade Developments Limited:

Signed on 11 August 2022

Signature of Director

CHAO ZHOU

Name of Director (please print)
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Accepted for and on behalf of Grand Decade Developments Limited:

Signed on 11 August 2022

] :

Signature of Director

CHAO ZHOU
cHAOZHou

Name of Director (please print)
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SCHEDULE 1

Timetable
Event Date
Clause 1.1(a)(i): Commencement of bookbuild 5.00pm, Thursday, 11 August 2022
Clause 1.1(a)(i): Close of bookbuild 6.00pm, Thursday, 11 August 2022*
Clause 2.1: Trade Date Friday, 12 August 2022 (T)
Clause 2.1: Settlement Date Tuesday, 16 August 2022 2022 (T+2)

* Bookbuild close may be extended by J.P. Morgan at its discretion, to no later than 8.45am on Friday, 12
August 2022.



