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15 February 2016

Dear Sir/Madam

Form 603 (Notice of initial substantial holder) in refation to Greencross Limited (ASX: GXL)

Attached is a Form 603 (Notice of initial substantial holder) in relation to Greencross Limited‘ (Greencross)
dated 13 February 2016 given by the substantial holders outlined in the Form 603.

It notes that the substantial holders have an aggregate voting power of 15.42% in Greencross as a result of
the entry into the agreement annexed to the Form 603 between members of the TPG Group, Carlyle Group
and others. In addition, Gavia, L.P. and Tourmalet Pty Ltd ACN 609 871 267 have each entered into a cash
settled swap with Goldman Sachs Financial Markets (ABN 16 107 084 640) relating to & notional 3,892,000
Shares in total (being equivalent to 3.41% of Gresncross’ issued shares), Key terms of the cash settled share
swaps are described in Annexure B to the Form 603,

Yours ginceraly

v
ichael _Pa sh_g-
Partner

Allen & Qvery

+61293737738
michael.parshalliatleaayury,solr

Adien & Ovaery la affliisted with Allan & Cwery LLP, & Gimited lisblity padnecship registened in England and Walas wilh raghatered office &t Cne Bishops Suuwars London E1 8AD,

Allen & Overy LLP or an afllialed underiaking has an office in each of: Abu Dhabd, Amstecdam, Antwerp, Bapgkak, Baroslons, Beijing, Belfast, Bralishave, Brussels, Buchares!
{BaBoclated ofice), Budapes), Casablanca, Doky, Dubal, Dhssslded, Feankfud, Bamburg, Hanal, He Chl Minh Clly, Hang Keng, iatanbul, Jakerta (sasasialad ofice) Johannsaburg,
Landen, Luxemiaurg, Madrid, Milwn, Mesaew, Munich, New Yatk, Paris, Parih, Fregue, Riyadn (coopaeration office), Roma, $8o Pauls, 8soul, Shanghel, Singepora, Sydnay, Tokya,
Warsaw, Washingion, 0., and Yangen,
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Form 803

Corpotations Act 2001
Saction 6T1E

Notice of initial substantial holder

Ta: Company Nama/Scharme Graencross Limited (‘Gresncross’)

ACN 118 778 862

1. Detalls of substantial holder (1)

TPG Aszla VI 5F Pte. Ltd. and each of Its assoclates (the 'TPG Group'):Carlyle Asia Partnars v, LP., Gavia, L.P.,
Tourmalet Pty Ltd ACN 808 871 267 (Tourmalet) and each of their respective associatas {the ‘Carlyle Group'),
Jeffray David, Swaus Pty Limited, Prebest Pty {imited, Breedon John Davld and inge Derthe David as trustess for

Name the David Family Fund, Sacred Grounds Caflee Co Pty Ltd as trustes for the Braedon and Dorthe David Famlly
Trust, Jodav Holdings Pty Ltd, J Huntar Invastmants (Moldings) Pty Limited as trustes for the J Hunter Family
Trust, Nicole Hunter and Paperbark Pty Ltd ATF the Teasdals Fatrilly Trust {tagathsr thas 'Substantlal Holdars")
ACN/ARSN (f applicable) Sae below

The holdar became a substantlal

holderon: ‘ 13 February 2016 . .

2. Datalls of voting power

The tofal number of votes attached to all the voting shares In the company or voting Interests In the scheme that the substantial holder or an associate
{2) had a relavant Intereat (3} in an the date the substsntial holder bacame a substantia) holder are gz fallswe:

Class of securities (4) | Number of sacurities Perzon's votag (5) Voting powar {§)
Fully pald ordinary 17,809,858 Shares 17,609,859 (see 15.42%  (based on 114,185,770 Shargs).
sharaz {'Shares’) {sae paragraph 3 paragraph 3 balow)
below) In addition, Tourmalet and Gavia, L.P. have each

entered into a cash saftled swap with Goldman Sachs

Financlal Markeats (AEN 18 107 084 840) relating to a

notional 3,882,000 Shares in total (balng egulvatent to

3.41% of Greencross’ [esusad Shares) as deseribed In
Annaxura B,

3. Details of ralevant Interasts

The nature of the ralavant interest the substantial holder or an essociate had in tha following vating securities on the date the substantial holder
bacame a substantial halder are aa foliows;

Holder of relevant interasts Nature of relevent interast (7) Class and number of
sacuitles

Relevant intarest of TP Asia Vi SF Pte, Ltd. In 5,382,557
Sharas az bansflelal ownar of Shares undar saction 808(1)
of the Corporations Act

Ratavait Interest of TPG Asla VI SF Pte. Lid. in all other
Sharas n column to the right under saction 808(1)(c) of
the Corporationa Act rasulting from the negative power
regtrieding tha disposal of, and In cartaln clicumstances
TRG Group affording the power to vote In respact of, the Shares held 17,809,669 Sharas
by reglistered and benaficial halders sst out in paragraph 4
of this Farm 803 as a reault of the antry Into the process
agreament sat out [n Annexure A to this Fomm 603
('Agresmant”}

Ratavant Interest of TPG Group In all Shares in column to
the right a2 a rasult of the contral and/or vating power of
TPG Group in TPG Asla VI 8F Ple, Lid,

Relevant interast of Gavia, L.P. In 370,107 Sharas as the
Carlyla Group helder of Shares undzr saction 608(1){a) of the 17.808.656 Shares
Corporations Act
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Ralevant intarest of Gavia, L.P. undar sactlon 808(1)(c) of
the Corporations Act resulting from tha nagative powar
rastricting the disposal of, and In cettain cireumstancas
afforeling the power to vota in respact of, the Shares held
by registered and benaficlal holders sat out in paragraph 4
of thts Farm 802 as a result of the entry Inta the
Agreament

Ralsvant intarest of Carlyle Asla Partners |V, L.P. in all
Shares It column ta the right as a result of the contral
andfor vating power of Carlyle Asia Partners IV, LR, In
Gavig, L.P.

I

*In aduitten, Taurmelst and
Gavia, LP. have szoh erisred
inie cash aaitiad fotal raturn
swspg With Goldman Sachs
Financial Markels (ABN 18
107 084 640) ralating to &
national 3,892,000 Shares
{being equivalent to 3.41% of
Grasncross’ [seyed shares) ag
daegcribed in Annextre B.

Frabast Pty Ltd, ACN 072 040 574

Relevant interast In 7,000,000 Shares as the lagal awner
of Shares under section 808(1) of the Carporations Act

Relevant Intsrest in other Shares in column ta the right
under section G08(1)(c) of the Corparations Act resulting
from the negativa pawer restricting the dispozal of, and in
certain cireumatancas affording tha power to vota in
fespact of, the Sharas haid by registared and beneficlal
holders sat out In paragraph 4 of this Form 603 as & result
of the entry Into the Agreamant

17,609,858 Sharms

Swaus Pty Limited, ACN 168 721
. 580 S S

Relevant interest In 27,635 Shares as lsgal owner of
Shares under section 808(1) of tha Carporations Act

Relevant interest in offar Shares in column to tha right
under saction S08(1)(c) of the Corporations Adt rasulting
from the negative power restricting the disposal of, and in
certain clreumatances affording the power to vots In
respact of, the Shares held by reglstered and bansficlal
holders aat aut In paragraph 4 of thiz Farm 603 as a result
af the entry into the Agresment

- 17,605,659 Shares

Jaffray David

Relevant Intercst in the Shares held by Probest Py Ltd
end Swaus Pty Limited under section 808(2) of the
Carporations Act

17,808,659 Shares

Jodav Holdings Pty Lid, ACN 600
270 031

Relevant interest In 1,921,388 Shares ag legal owner of
Shares under saction 608(1) of the Corparatians Act

Ralevant Interast In other Sharas In column to the right
under saction 808(1)(c) of the Carporations Act resulting
from the negative pawer restricting the disposal of , and In
certain clroumstancas affording the power to vota In
respect of, the Shares held by registerad and benaficlal
haiders et out in paragraph 4 of this Farm 803 s & result
of tha antry Ints tha Agreament

17,608,859 Sharas

Sacrad Grounds Coffae Co Pty Ltd
ACN 150 758 248 ATF Tha
Braedon and Dorthe David Famlly
Trust and Braedon John David &
Inge Dorthe David ATF Davld
Farnily Fund

Ralevant Interest of Sacrad Grounds Goffes Go Pty Ltd
ATF The Braedon and Dorthe David Family Trust i
408,299 Bhares a3 legal owner of Sharas under zaction
608(1) of the Corporations Ant

Ralovant inierest of Bragdon John David & Inge Darthe
Davld ATF David Famlly Fund In 34,884 Shares as legal
owner of Shares under ssction 608(1) of the Corporations
Act

Relevant interast In other Shares in column ta the right
under section B08(1)(c) of the Corporations Act resulting
from the negative power restricting the dispasal of, and I
certain clrcumstancas affording the power to vote In
respect of, the Shares hald by reglaterad and beneficlal
holders eet out in paregraph 4 of this Form 803 as & resylt
of tha entry Into the Agreement

17,609,659 Shares

J Hunter Investmanta (Hoidings)
Pty Ltd ACN 081 108 278 ATF J
Hunter Fam/ly Trust

Relevant Interest in 750,000 Shares as legal owner of
Sharas under saction 608(1) of the Comarations At

Relevant Intarest in athar Shares in calumn to the right
under gection 808(1)(c) of the Comarations Act resulting
from the negativa powar rastricting the dluposal of, and in
certain ciroumstances affording the power to vota in
raspect of, tha Shares held by registered and beneficial
holdars set aut In paragraph 4 of this Form 603 as a result
of the entry into the Agresment

17,609,859 Sharas

Nicola Joy Huntar

Ralevant intarest In 177,245 Shares as fagal owner of
Sharag under section B0B(1) of the Corparations At

17,609,859 Sharas
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Relevant Interast In othar Sharas In column to the right
under saction §05(1)(c) of tha Carparations Act resulting
frorn the negative power restricting the disposal of, and in
certain circumstances effording the powsr to vota In
respect of, the Sharag held by reglstered and beneficial
hokiars set out In paragraph 4 of this Fom 803 a8 a result
of tha antry into the Agraement

Relavant iIntarest |n 1,530 664 Shares as legal owner of
&hares under saction G08(1) of the Corporations Act

Raiavant [nterest in otharfShares I ealumnn to tha right
undar sactlon 608(1)(c) of the Cerperations Act resulting

from the negative power rostrlctlnr;the disposal of, and in 17,608,659 Sharee
certaln clrcumstances affarding tha power to vota in
respect of, the Shares held by regisiered and beneficial
hoiders set out in paragraph 4 of this Farm 803 as a result
of the antry Into the Agreemant

Paperbark Ply Ltd ACN 115 112
082 ATF the Taasdale Family
Trust

4. Dotalls of present ragistered holders
The persons reglsterad as holders of the sacuriies referred to In paragraph 3 above are a8 follows:

Halder of ralevant Interest Raglstered holder of Parscn entitled to be reglaterad Class and numbar of
agcurities as holder (8) aecurities
Credit Suigze Equitles THG Asla VI 5F Pte. Ltd. 5,382,657 Shares

TPG Asla VI SF Pta, Ltd.  {Australia) Limited

Carlyls Group Gavia, L.P, Gavla, L.P. 370,107 Sharag
Prebest Ply Lid, ACN 072 949 { Prebest Pty Ltd, ACN 072 Prabast Pty Ltd, ACN 072 548 7.000,000 Shares
574 240 574 574
Swaus Pty Limited, ACN 168 | Swaug Pty Limited, AGN 188 | Swaus Pty Limitad, ACN 168 27,835 Bhares
721 560 721 660 721 560
Jodav HoldIngs Pty Ltd, ACN | Jodav Holdings Pty Lid, ACN | Jodav Holdings Pty Ltd, ACN 1,821,368 Shares
600 270 031 600 270 031 800 270 031
Sacred Grounds Coffee Co | Sacred Grounds Coffas Ca Ply 405,299 Sharas
Sacred Groynd Coffee Co | “my ) 14 ATF The Braadon Ltd ATF Tha Brasden and

Pty Ltd ATF The Braeden and

Dorthe David Farmily Trust and Duﬂh;rE;vld Farnily Dorthe David Family Trust
Braedon John David & Inge Braedon John David & Inge Braedon John David & inge 34 884 Shares
Dorthe David ATF David Dorthe David ATF David Daorthe David ATF David
Famby Fund Fartlly Fund Farnily Fund
J Hunter invastmants J Hunlar Investments J Huntar Investments 750,000 Shares
(Holdings) ATF J Huntar {Holdings} ATF J Hunter {Holdings) ATF J Hunter
Farnily Trust Farnily Trust ' Family Trust
Nicola Joy Hunter Nlcale Joy Hunter Nicale Joy Hunter 177,245 Shares
Paperbark Pty Ltd ATF the Paparbark Pty Lid ATF tha Paparbark Pty Ltd ATF tha 1,539,584 Shares
Teasdals Femlly Trust Teasdale Family {rust Teasdale Family Trust

§. Conaideration

Tha coneideration paid for aach ralavant Interest refarred to In paragraph 3 abova, and acqulred In the four months prior to the day that the substantial
holder became a substantial holder is as follows:

Holder of relavant |nterest Date of acquisitian Consideration () Class &nd number of
securitles
cash non-cash
Braedon John David & Inge 4112115 $8.37 cash per NfA 40,000 Shares
Dorthe David ATF David Share

Family Fund and each other
Substantial Holder

TPG Asle VI 5F Pta. Ltd, and 18/12/16 $5.7900 par N/A 3,180,148 Shares
each ofher Substantial Holder Shara
TFG Agia VI 8F Pta, Ltd. and 1811215 35,7414 par N/a, 85,183 Shares

sach other Substantial Holder Share
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TPG Agla VI §F Pta, Ltd. . 17/12/15 §5.7732 par N/A 19,738 Sharae
and sach other Substantigl Shars

Haldar

TRQ Aszia VI 8F Pta, Ltd, and 221218 $6.45 per Share | N/A 1,867,843 Shares
each other Subatantial Helder

TPG Asla VI SF Pte, Ltd. snd 2311212015 $6.45 cash per | VA 2,554 Shares
sach other Substantlal Shara

Holdar

TPG Aala VI SF Pta. Lid, and N/A,

aach other Substantlal Holder saio1ja018 g?.":ri cash per 180,260 Shares
TP{ Agia VI SF Pte. Lid. and o7/oi201e N/A

esch other Substantiat Holder 1 g?]:; cash per 43,242 Shares
TPG Asta VI SF Pte. Lid. and N/A
sach othar Substantial Holder 08/01/2018 §5.40 cash par 9,271 Shares
TR Asla VI 5F FPte. Lid, and N/

each othar Substanilal Holder 12101/2018 g?l.:; cash par 13,581 Shares
TPG Asla VI 5F Pie. Ltd, and N/A
mach ather Substantlal Halder 13/01/2018 gi'::ecm par 376 Shareq
Gavia, L.P. and each other NIA

S ubstantial Holder 29/01/2018 g;;)i cash per 70,107 Shares
Gévia, L.P, and each othar ' aie g +h NA - .
Substertlal Holdar Q8/02f2016 gﬁ:& cash par 106,000 Shares
Gavla, L.P. and each other N/A

Substén Hal Holdar 1000212018 gif:e cazh per 100,000 Shares
Gavia, L.P. and each other N/A,

Substantial Holder 11/02/2016 gi:é cash par 100,000 Shares

fn addition, Tourmalet and Gavla, L.P. have aach entered Into cash settisd totai return swaps with Goldman Sachs Financial Markets (AEN
18 107 084 840} ralating to & notional 3,892,000 Shares (halng equivalent ta 3.41% of Greencroas’ lssuad shares) as described fn Annexure

B. Tha dates and rafarence prices and other detalls of the swaps are sat out In Annexura B,

6, Associates

The reasons the persong namad In paragraph 3 sbove are associates of tha substantial holder are as follows;

Nama and ACN/ARSN (If appllcable)

Mature of essociation

E&ch party to the Agresment

Each party io the Agreement is an associate of aach other entity by virtus of saction
12(2)(b) and (c) of the Corporations Act as a result of the antry into the Agrasmant

TRG Group

Each entity In the TPQ Group is an azzociate of sach other antlty by virtue of zection
12(2)(a) of tha Corporations Ast

Carlyls Group

Each entity In the Carlyle Group is an associate of sach sther entity by virve of
section 12(2)(a) of the Corporations Act

Jeffrey David, Prebest Pty Limitad and
Swaus Pty Limfted

Each such parson Is an assoclate of each other entity by virtus of sectlon 12{2)(s) of
the Corporations Act

7. Addresses

The addrassas of parsons named In this form ara as follows:

Name

Addrass

TPQ Group

301 Commeree Street, Suite 3300, Fort Waorth, TX 78102 USA

TPG Asla Vi 5F Ple. Ltd.

80 Roffles Place, #15-01 UQR Plaza, Singapare 048624

Towmalet

t/o TMF Garporate Sarvices (Aust) Pty Limited, Level 18, 201 Ellzabeth Street,
Sydney NSW 2000

Gavla, L.P.

clo Cayman Corporats Centra, 27 Hospital Read, Qeorge Town KY1-8008, Cayman
Islands

Carlyle Asla Partners |V, L.P

ffr G;yman Carparate Cantre, 27 Hoapltal Road, George Town KY1-2008, Cayman
slands

Jaffray David and Prebest Pty Limhted

23 Wantworth Read, Vaucluse NSW 2030

Swaus Pty Limited

c/- MCI Sydnay, Lavet 5, 8 C'Caonnell Street, Sydney NSW 2000




18/Fab/2018 9:28:53 AN Allen & Ovary §193737710 815

Paperbark Pty Ltd ATF the Teascals 35 Davis Avenue, South Yarra, Victoria 3141
Family Trust

Signature

print name  Michaal Parshall - 7 tapacity Authorized represantative

a3
sign hore W ‘0/ / / /%/' Data 13/2/2018
‘ "~ DIREGTIONS

&) if thare are a number of sukstantial holders with almilar or related relevant issues (ap. a corporation and Its ralated corparations, or the

@)
&)
{4}
(8)

(6
@)

{8

()

Joday Holdings Pty Lid Linlt 1010, 183 Kent Strast, Sydney NSW 2000

Sacrad Grounds Coffas Go Pty Lid ATF | o/~ Gabel Partners, Level 8, 1 James Place, North Sydnay NSW 2060
The Braedon and Dorthe David Famlly
Trust and Braadan John David & Inge
Corihe David ATF David Famlly Fund

J Hunter Investmants (Holdings) ATF J | Level 10, 168 Walker Streat, North Sydney NSW 2080
Hunter Family Trust

managar and frustas of an aquity trust), the names could be Included in an annexurs fo the form. If the refevant interests of a group of
persons are essantially similar, thay may be referred to throughout the form as e specifically named group if tha mambership of sach group,
with tha names and addresses of mermbers i clearly set out in paragraph 7 of the farm

gee the definition of “asseciate” in section  of the Corporations At 2001,
See the definition af "ralavant interaet” [n eactians 808 and 871B(7) of the Corporations Ast 2004,
Tha voting shares of a company constifuta one class unless divided Into separate classes.

The total number of votes attached to all tha voting ghares In the company or voting Interests In the acheme (if any) that the perzon ar an
assoclate hae a ralavant interest in.

The parson's votas divided by the total votes In the body corporate or scheme multiptied by 100,

Includa datzlis of;

(&) any relevant agreement or other circurnetances by which the relevant Interest was acqulred. If subsection 6718(4) appilas, a copy of
any document setting out the tanms of any relevant sgreemant, and a gtatemant by the paresn giving full and aceurate detalls of any
contract, scheme or arrangament, must accompany this forrn, together with & written statement certifying this contract, acheme or
arrangement; and

{y)] any quallfication of the power of a parson ta exerclse, control the exercise of, or inffuance the exarcise of the voting powers or
disposal of the securities to which the ralevant intarest relatas (Indicating clearly the partisular sesurities to which the qualification
applies).

Saa the deflnitlon of “ralavant agresment” In sectlon 8 of the Corporatlona Act 2001,

l!f tha subitanttal hoider is unable to datenmine the |dentity of tha persan (eg. if the ralevant intarest arleas bacauss of an option) writa
unknown".

Datails of the consideration must Include any and all benailts, money and other, that any peraon from whom a relevant Interest wae acquined
has, or may, becoms entitled to recsive in relation to that acquisiion, Datalls must be included even if the benefit s conditiona! on the
happening or not of a cantingency. Datalls rust ba Included of eny benefit peid on behalf of the substantial holdar or its ascociate in ralation
ta the acquistions, aven if they are not paid directly to the person from whom the ralevant Interast was acqulred.
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Annexure “A”

This is Annexure ‘A’ of /7 pages (including this page) referred to in the Form 603 (Notica of Initial
Substantial Holder), signed by me and dated 13 February 20186.

..Z@/// /

thorised re esentat!\m
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ALLEN & OVERY
Process Agreement
Term Degcription .
1 Parties « TP Asia V] 8F Pte, Ltd of 80 Raffles Place, #15-01 UOB Plaza 1, Singapors 048624

(TPG);

v Gavla LP. o/- Cayman Corporate Centre, 27 Hospitel Road, Gearge Town KY1-8008,
Cayman tatanda (Carlyla),

¢ Swaus Pty Limited ACN 188 721 580 of Level §, & O'Connell 5t, Sydney NSW 2000
(Swaus), Prebest Pty Limited ACN 072 848 574 of Level §, 8 O'Connefi 8t, Sydney
NSW 2000] (Prebest), .Jeffrey David of 23 Wantworth Road, Vaucluse NSW (Jeffray),
Braadon John David and Inge Dorthe David es trustees for the David Famlly Fund of 22
Derby Straet, Vaucluge NSW 2030 (Braedon), Sacred Grounds Coffes Co Pty Ltd ACN
150 756 248 as frustes for the Bragdon and Dorthe David Family Trust of Level 5, 1
James Place, North Sydney NSW 2060 {Dorthe), Jodav Holdings Pty Ltd ACN 800 270
031 of Unit 1010, 183 Kent Straet, Sydney NSW 2000 (Paul), Paperbark Pty Ltd ACN
115 112 (082 as trustee for the Teasdale Family Trust of 35 Davis Avenue, South Yarrs,
Victorie 3141 (Willlam), J Hunter Investments (Holdings) Pty Limited ACN 061 188 276 |
as trugtee for the J Hunter Family Trust of Level 10, 188 Walker Stregt, Narth Sydney
NEW 2080 (John) and Nicole Hunter of 51 Fitzwiliam Road, Vauslusa NSW 2030
(Nigole) (wWhth a referance to the David Entities being a refarence to Bwaus, Prebest,
Jeffrey, Bragdon, Dorthe, Paul, Willlarn, Jon and Nicole jeintly).

2 Background

s  The Partles have Indspendently acquired and hold sacurlties In Greencross Limltad
(Gresncross).

= The Pariies have agreed to work together to facllitate the consldaration, negotiation and
lmplemantation of a jeint venture proposal (Joint Proposal} under which a speclal
purposa vahlola owned by TRQ and Carlyle (or one or mora of the funds advised by, or
affllatad with, TPG ar Carlyle ar any of thalr rezpactive Affiliated entities and any
Invastors in any such funds or Affiliates (Funds)) (BidGo) may seek to acquire up to
1080% of the sscurltles of Gresncross (Potential Acquisition).

«  Except as sat out in this agresment, the terms and conditions of any Jolnt Propoaaal and
Potentlal Acquisittan are yet to be agreed betwesn the Parties and there is no
assurance that any Joint Propoeal and Potantial Acquisition will be made, and if mads,
will ba suscassful,

3 Conduct

+  The Parties will work jointly with each othar in good faith In relation to thelr purault of the
Jolat Propesal on tha basls set out In this agreement.

«  Other than Jeffrey on behalf of any or all of tha David Entitles, no Party may during the
term of this agresment unllaterally bind sny other Party, and the terms of any final Joint
Proposal require approval of the relevant Investment committees of toth TRG and
Carlyle {or their relevant respective Funds).

4 Acqulsitions and
holdings

Immediately prior to the entry Into this agreement, the relavant interests of each Party and its
Assoclates In Greencross securities (Inciuding any econamic expostite through derivatives
or other instrument refarenced over the value of Graencroas securlfies) |s as set out belaw:

Party Relevant Interast of Party Parcantage of Greencross issued

and lts Assoclates In ordinary sharas
Graancross sacuritles
TRG 5,382,567 4.7%
Carlyle | 3,882 000 through total return | 3.41% through totat return swaps
swaps 0,32% direct
370,107 direct
Swaus, | 7,027,635 8.15%
Probast,
Jeffrey

0114812-0000002 ALL6E61700.1 1
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Term Deserlption R .
Braedon | 34,5884 0.08
Dorthe | 408,499 0.3
Paut 1,821,368 1.68
Willlam | 1,530,564 1,38
Jon 750,000 0.86
Nicole | 177,245 0,18
Total 21,501,859 18.83%

Each Party will cooparate with each ather In ralation to the obligation io lodge any
substantial holding notice required under the Corparations Act 2001 (Cth} (Corparations
Act) (including by way of & Jaint notlce),

6§ Standstlli on

disposals

. aequlsitions and

During the term of this agreement, each Party must not and must progure that each of it

. Affillates and Associates who has knowledge.of the Joint Propasal or has baen provided with |

any Confidantlal Information (Restricted Affiliates) (other than BidCa) does not:

« acquire or agree to acquire, dispose or agres o dispose of, Individually or together with
any other person, any Greencross securitles (or relevant Interast In any Gresnoross
sacurliles); or

+  enter into or acquirs or agras to entar Inte or acquire, Individually or togethar with
another perscn, eny cash settled aqulty swap or other synthetic, economic or derivative
transastion connected with or relating to Graencross securities,

other than with the consent of TRPG, Carlyle and Jeffray.

For the avoidance of doubt portfalie antlfies of TPG or Catlyle will not be considerad
Rastricted Affillates, unless acting on the instructions of another Restricted Afflllate In
relation to Graencross secuiitlias,

In addition, each Farty acknowledges and agrees that it will comply with the Inslder trading
provisions of the Corparatlons Act in relation to Greencross.

B Exeluslvity

+  Durlng the term of thls agreement, the Parties must not, and must procurs that any of its
Restrictad Affillatas or ita or any of ts Restricted Afflliste’s officers, employeas, partners
or consultants (Representatlves) do not, directly or Indirectly entar into or continue
nagotiations or discussions with Greencross or any third party or thelr reapective
Representatives In relation to a proposal in respect of Greencross or its assats which
may ba competitive with the Potential Acqulsitlan or which |z pradicated on the Potential
Acquisition not proceeding (Compating Froposal), or that may reasonably be expected
to encourage or lead to a Gompetlng Proposal even If the Competing Proposal was naot
diractly or indiractly solioltad, Invitat, ancouragad or inltiatad by & Party, or its Restrictad
Afflliates or Representatives or has been publicly announced, other than with the
congent of TPQ, Carlyls and Jeffrey.

»  Furthar, during tha tarm of thia agreement, each Party must Immadiataly notify the other
Partles If It or any of its Restricted Affiliates or Reprasentatives ragelves or 13 gantacted
In refation to any Competing Proposal or any offar, proposal, sxpragsion of interest or
anqulry, which [s not, but could reasonably be expected to become, a Competing
Proposal (with such notification including datalls of the name of the third party, full
detalis of the proposal Including price and terms and conditions) and must vote against
any Compating Proposal in respact of all Greencross aeauritles It directly or indirectly
owns of contrals other than with the consent of TPG, Carlyle and Jaffray.

7 GConfidentiality
and Publis

Announcements

Each Party agrees not to make any public disclosure of any discussions or negotiations in
relation to the Jolnt Prapasal of Potantlal Acyuisition {including in relation to the execution of
this agresment), and not to disclose any Ganfidentlal Infarmation, ather than to the extent:

» required under an applicable law or the rules of any competent regulatory body
{provided the Party has not done anything to give rise to the disclosure obllgation);

+  roasonably required fo be disclosed to advisers, financlers or potential financiers in
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Term

Dageription

connection with the Proposed Acqulsition;
o appraved by TPG or Carlyla prior to making such disclosure; or

« reasonably required to the manager, fund adviser, truatee, custodian, nomines, partner
{genaral, limited or otherwise), investor or prospective Invastor of or In the Party ar any
of its Restricted Affillates, In each cage on a confidential basls.

& Obligations and
authority

+  Tha ebligations of each Party under this agreement are several (and not Joint, nor [aint
end several excapt In the case of the David Entities),

+  Jeffrey will solely represent the interests of the David Entities under this agreement as
thelr raprasantative and agent, and the Parties agree that TPG and Carlyle may rely on
a documant signed by Jeffrey on behalf of any or all of the David Entitles In connaction
with this agresment, the Joint Fraposal or Potentiat Acquisition as binding tham.

% Limits

Despite clauses 5 and 6, none of the provisions of this agreemant will preclude any
Representative or Afflllate of @ Party whose narmal course of busingss 13 or includes being &
broker or dealer in financlal products, funds manager or financlal advisor or any simliar
business, from trading in any Greencross securities or any cash settied equity swap or other
gynthetic, economic.or derivative fransaction connaated with or ralating to Graanarass
sgcurities (Restrlctad Financial Products) or from advising or encouraging any person to
de 5o, provided that appropriate and effactive "Information Barrler” procadures are in place
to separate tha personnel involved In such trading snd/or advizory aperations (Trading
Personnel) and/or any personnet in possassion of Confidantial Informatlon (Resatricted
Parsonnel), so that (In particular), until the termination of thie agreement:

v arangemants exlat to ensure that no Trading Personnal raceive or have access to
Confldentlal Information or are Influenced In relation to the Restrieted Finanslal Produets

by any Restricted Person; and

v ne Trading Parsonngl recelve or have access to Confldential Information or are
influenced In relation to the Restricted Financlat Products by any Reatrleted Paraon,

For the avoidanca of doubt, procedures of the nature referred to in this clause may not
gutharise an officer or employes of such a Represeantative or Affillate to trads In Restricted
Financial Products in his or her personal capacity.

10 Modification

This agreement may not be modifiad, amended, added to or otharwise varled except by a
document in writing signad by each of TRPG, Carlyle and Jaffray.

11 Governing Law

This agraement will ba governad and construad in accordance with the laws of New South
Wales and each Parly submits to the non-excluaive jurisdiction of the courts of New South
Walea,

12 Exetution

s  This document may be exaquted In any number of sounterparts and all counterparts will
be taken together to constitute ona document.

«  Each parson aigning this documant warrants that he or she is duly authorised to bing
the party on whaose behalf thay are =igning this decumant, Insiuding In the case of
Jaffrey that he has bean grantad a power of attarnay by each of the David Entitfes other
than Prabast,

13 Trustee lImitatlon
of liabflity

» \Whera a Party (Trustee) enters this agreement as trustes of any trust, (the Trust) it
doas &0 In that capachty and in no other capacity and no other party may: {a) sus the
Trustee persanally;(b) seek the appolntment of a liquldator, proviglonal liquidater,
administrator or equivalent officar to the Trugstes or of a controller (as dafined in section
8 of the Corporations Act) or equivalent offlcer to the proparty of the Trustee (other than
the property of the Trust); or prova in any liquidation, administration or aqulvalant
arrangement of or affecting the Trustes(ather than In relation to the property of the
Trust).

«  Any {lablity of the Trustes arlsing under ar In connection with thiz agreemant is limited
to the extent ta which: (a) the Trustee |s iIndemnifled for that [labllity out of the assets of
the Trust, and (b) the liability can be satigfied out of the assats of the Trust.

= This provision does not apply to any ilablilty of the Trustes to the extent that the fabllity
is not satisfled bacause the extent of the Trustae's right to be indemnified out of the
aaaets of the Trust has bean raducad by oparation of law or Under tha terms of the dead
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Term Deascription .
govarming the Trust a3 a rasult of the Trustese's fraud, negligence, or breach of trust or
statutory duty.
14 Term »  This agreement commences on the date of execution and terminates on the earlier of.

=  Entry into definitive documentation In respect of tha Potentlal Acqulsition which la
expressed to suparsads thls agresmant;

- 3 Dgcamber 2018, unlesa that date la amendad by consent of TPG, Carlyle and
David;

- The dats agreed in writing by TPG and Carlyle.
o Clauges 7, 8 11, 13, 14 and 15 will survive termination of this agraament,

15 Deflned terms

in this agreement;

«  Affillate meang, in ralation to a Parly a pergon that Controls the Party, is Controfled
diractly or indiractly by the Party or Is directly or Indirectly under comman Gontrel with
the Party;

»  Azsociate has the meaning it s given In section 12 of the Corporations Act;

» Confldentlal Informatlon means the fact or content of negotiations leading up to or
ralating to this agraement, the Joint Proposal or Potantial Acquisition, and any non-
public information received or obtained by a Party or its Reprasentetives regarding eny
other Party or Itz Affiliatas, Graencross and Its related bodles corporate and businessas
or tha Jolnt Proposal or Potantial Acgulsition:

+  Control means the passessian, dlrectly ar Fndlractiy, of the power to direct or cause the
diraction of the management or policiag of such parson, whether through tha ownership
of voting securlfles, by ralavant agreament or otherwlze, and includes the following:

{a) dlrect or Indirect awnershlp of mare than 50% of the vating righta of such person; ar

(b} the right to appeint the majority of the members of the hoard of directors {or simllar
governing body) of to manage an a diseretionary basls the assets of auch person,

and, for the avoidance of doubt, a general partner iz desmed to Centrel a limited
partnership and, a fund advized or managed directly or Indirectly by a peraon will ba
deemed to ba Controlled by such person,

16 Legal status and
affect of
agreament

+ In congtderation for the mutual promises under this agreement, thia agreement Ia
intended to establish legally binding obligations between the Parties.

v Jeffrey enters this agreament for and on behaif of Swaus, Frebest, Braedon, Dorthe
Paul, Willam Jon and Nicole represents and warrants that he has power and authority
to bind them to its terms.

Agreed and accepted for and on bohalf of TPG Asia VI §F Pte. Lid:

O

Slgnature
Name: Francis Woo
Title: Rirector

For and on behalf of TPG Asia VI SF Pte. Ltd

Date: 13 February 2016
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Agread and acceptad for and on behelf of Gavie, L.P.:
By: Gavia Limlited, its general partner

. N ot

Narme: Norma Kuntz
Title: Director

Date: 13 Fabruary 2018
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Agreed and accapted for and on behalf of each of S8waus Pty Limited, Prebest Pty Limlted, Jeffrey David,
Braedon John David and inge Dorthe David ag trustess for the David Famlly Fund, Sacred Grounds Coffee Co
Pty Ltd as trustee for the Braedon and Dorthe David Famlly Trust, Jodav Holdings Pty Ltd, Paperbark Pty Ltd as
trustee for the Teasdale Family Trust, J Hunter Investments (Holdings) Pty Limited as trustee for the J Hunter
Family Trust and Nicola Hunter:

Jeffray Dyl

For and on behalf of Bwaus Pty Limlted, Prakest Pty Limitad, Jeffrey David, Braedon John Davild and Inge
Daortha David as trustess for the David Family Fund, Sacrad Grounds Coffee Co Pty Ltd as trustee for the
Brandon and Dorthe David Family Trust, Jodav Heldings Pty Ltd, Paperbark Pty Ltd as trustee for the Teasdale
Famlly Trust, J Huntar Investmaents (Moldings) Pty Limited as trustae for the J Hunter Family Trust and Nicole
Hunter

12 February, 2016
Date: i
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Annexurs “B"

This is Annexure ‘B* of 2 pages (including this page) referred to in the Form 803 (Notice of inltial
Substantial Molder), signed by me and dated 13 February 2018,

Au orised représentative

In addition te the information contained in Form 803, Gavia, L.P. and Tourmalet entered into the following cash
settied share swap transactions over a notional 3,892,000 Shares (being equivalent to 3.41% of the total
humber of Sharas on issue) on the days, at the initial price and referencing the number of Shares described
below:

Tburmalat‘

Tdently of the taker | Tourmalet Ply Limi‘ta'd:‘(‘AGN 508 671 267)
Identity of writer Goldman Sachs Financlal Markets (ABN 18 107 084 640)
Relevant securitiss Fully paid ordinary shares in Gresncrass Limited

Price (Including reference price, strike 36.59
price, optlon price etc. as appropriate)

Number of securities to which each 2,182,000 Shares
derivative relates

Entry date of derivative 8 January 2016

Type of derivative Cash settled total return equity swap

Identity of associstes of the taker See section 6 of the enclosed Form 603

Gavia, L‘.P'

Identity of the taker - | lGavla. L.P.

identity of writer | Goldman Bachs Financial Markets (ABN 16 107 084 840)
Rslavant securitles Fully pald ordinary shares in Graencross Limited

Frice {including referance price, atrike $6.79
price, option price ete, as appropriate)

Number of securitles to which each 1,700,000 Shares
derivative relates

Entry date of derlvative 20 January 2018
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Type of derivative Cash sattled total return equity swap
identity of associatas of the taker See section 6 of the enclosed Form 603
-Aggregated long position.

Long equity position held by taker and Relevant interest in 17,609,659 Shares.
its associates

Economic interest in 3,802,000 Shares under the cash
sattled total ratum equity swaps.

Total long position (relevant Interest plus economic Interest);
21,501,658 Shares (represanting 18.83% of Shares on
lssue).




