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KING&WODD
MALLESONS*ttlaw'**m

29 January 2020

To Company Secret,ry
Australian Unity Investment R.91 Estam UmWd
271 Spr:Ig Street
Melbourne VIC 3000
Fix +61 38682 5057

Matd Arrar -nells Ofce
ASX Uin®ed
Exct nge Centre
20 B,idge Street
Sydney NSW 2000
F=1300 136 638

Lial m
Go=nor FWIPBlv
1 Fini Plmi
BythW NBIV 2000

T +812 9298@000
P+81 2 92962889

Deer S*/Madam

AustrmOn Unl¢y Om- Fund (ASX:AOF)- ABIC Fo,m 003: Notti of InIW iub,t,n al hold r

We aot for SOF-Xl Legs Holdings Umhd ('SOF-*11, a member of the Staf,wod Cepltal Group.
Please find Inclo„ed an ASIC Forrn 803: Notice of Initial subita,Vial holder and amodated adi,i,eiues
lodged on behalf of SOF-XI h relation 10 Its substantial holding h Austre lan Unity Office Fund (ARSN 113
389 627) and pursuant lo Takeovers Panel Guidance Not,20.
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KING&WaDD
MALLESONS**timul'**m

Pre Bid Agreement
D..4 20 2020

SOF-Xl Logs Holul Lhhd ropeonholderl
Ma,0 Caplt,1 ..... Um.4 8 okn,1 Par m UC-Nl,•A
St, V Pan„Irs U.C Ind M=o Cepnml Arbltrigi Find Unt»,d (=ch a
7/..."whold ,1

KIN & Wood MaliI,or=
Level 61
Gavinlor Pllp ToA¥
1 Farrer PI//
Sjdney NSW 2000
Al'tril.
T +61 2 9296 2000
F+61292983989
DX 113 Sydney
wifcwmmm
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Pre Bid Agreement

Details

Optioil,ok , MCI  Nial(.4 St= and EAF

Name M-0 C.I.L.v.*"Int. L.nlld

A*hil P.O. 80* 309, Ug.Ed House, Grind
Clfln KY1-1104, Ce,man I,Imds

mm40*n=ocapRalcom i
A-*1*An

Mmoj Jiln and Alan MiuM

Bli,okimil PI,4„I,I LLC -8-1  A

280 Scul, MI:iFiYI S*est, St  210,
Wn, Norel Cm#. 27701, USA

mA com/
alinvilr naloc"In=

Mmoj Jiln Ind Aim R„,4

81  V P„tn- LLC

2100 West End Avenue, Su|le 1000,
Nmhvme. Terneelee 37203, USA

mmol»*na,oc,pl: .com /
alinlner nmoceoll.aorn

WIU Jain*A-1 Fli,Ity

Ma,0 MAW k/=P Fund Um/0

P.O. Box 309, Ugl ,d HoU.4 Grand
Ciymm KY1-1104, Ce,nm Illinds

-oc amm1
lim.#=iyemaloosoltal.Com

A...non Ma-4 Jh ind Hm Flw ity

Op(kxhok'f *I 80.40 id..Ho.k'. Ubild

Company BVI Company Nurnber 1980710
4.Im lmbl
Ackhe= IOngslon Chembers PO Box 173, Road

0 m. a Wood Mil. I Pre-4-- 1

448&/////0-1 27 Jmu-y 2020
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To#n, Tortole, 8,184 Wgh 181*nds

jfog=40•(= od.com

Al*Wh Jinl Fogg 

00/Inhol. NowSou Wilu

Ricilib A The Seol tyhold•r plodges the OpUort Sio Ues lo b•
ailectloth  arm. of thldld.

B The Oplonholder Inds lo Avistthlle Ind reeourc,8 h
live,Ug,IN Ind -Dailmg *i picipec  d m/*U a
™c,over or p ,suN a Scheme.

C The Siourn,holder has ¥ id to:

not dipoes of theOption 8,04111* otherfun h
0-*c w 0118.ed;

M  w*thi 0#1 rdnd  In opion lo acqire * m
hi Seasityholder mi Option SIC,#10< md

(® acolpt a Talcila,m (at a price p,r Security no le=
Ihm he Eic,rcile Pilcl), b, respect of Its Opoon
*CirttleS.

ont..rms and con Nons of  sdeed.

en'&Wood IMom
1

PI Nd 4/'/,"//t 2

ISS,INILI 27 *01./1ZnD
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•KN & Wood Wiliori
4/31///Ll 27 J„010 20201 pield-

1

1.1

Pre Bid Agreement

General terms

Delinid *m  & in mretallon
D."Ild */1/0
ilthls deed:

Ailll,I m-10. in ri,pict ofa per,0,1 rPil.Ii,y P«•on'), a per,on:

(a) Controled (Irectly or Inchctly by "le PI¥nify p.flon;

(b) Contro g clrectly or 4, r'oly th' PI n«y Person:

(c) who * Cor*cled. *,06, or Ildhcly, by a perlon or plions viho
Cor  4.  ¥,1-7 P s  or

(d) dredy or hncirecey l,Ider thi common Control of thi Pr*nary PIrson
,ullorwwl

A,ioal,I has the rn-*19 g vin h Iialkn 12 of*I Coiporilkil Aol

Bold mems the Board of [*lo ors of thi Group

Buil,w. Dq means

(a) tr..MN a no«ce Unwo u  8, adsythat' nota Sa day,
Suiday, publc hondiy or benk holday In ne place wt,me the notice *
riollv,d; md

(b) foral oth,r pispoi=. a daythet bnota Sakiday, S day, bink holday
or pubic holday h Sychey, New SOLA Wm  Al•*alla.

Cal Option mem, the oal op«ort *1* lo the Oplionholder under dause 2.2

Cal Opllon Notil mems a notlce h the bm let 01* h Sohe  1

Cil Opllon Pgled me,m thi pilod *r g on thi Ii d Nedid and
enc/ng at 11:59/m on G// End D-

CGT Doollfallon mems a Mil* d ol,ralk (hl tho Aus,Ill/1 T=at n Omoe
preferr d form NAT 74879-06.2016 •v•tahle on the A:=Ir•  Ta¥•1*1 Omci
Webih) f,om the Siolil#tiolder that the Sectslyholder * a reid=it of Au,Dala
m dellnid in the lioome Tic Aseemment Act 1936 (Cli) and 110 hloome Tax
A"Iia' Act 1997 (Cth) or//8/wdli are ra m ha,ct Au,Dmk 'd
Mopity WI„* Idillnld In mdion 85825  Ihi licore Tax AmimT Ad
1907 (Cth) and which n vald snd have eflect for 0,8 pupole of 8:,h *vb*= 14-
D of Schecklle 1 lo thi Taxitlon Adi ihilitra on Act 1963 (Cth)

Compe ng Propos,1 m-  my ofrer. propoml orup,usilon of Neresi
Im,„action or =ra ment Onck, ng. by way of takeover bid or scheme of
ir, ement) under #104 1 lillillely00 !Illid sublllilily h accordmoi
dih h  rms, a person or *Ao or more persons who nA,Iocl-I (olher than
lh, Oplonholdi or ils A i-) would diecUy or Ildrecly:

3
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(a)

(b)

acquh, a rliof/la W0/est h or booome the holder of more thgn 16% d
O./.01#.<

ao<*Ie, oblain a 00* lo aoqidM, or ollunwise obt* an economic
Mit ln, 18% ormoM by vilue of thebuilie= or prop«tyofmi
Group ormymemb,rof thi evup;

(c) Icqu  control ofh Group, wlihin the me„*:g of mcion 50AA of *»
Corpor,lor= Act

(d) oe,I,v,h acc;*Ie or milg, dih the Gmil or I„algiI,Ili#14 or
acidi a igallail *1,„liallig or ei„ainic **W in Ihi Gnip or
any member of thi Group or 1896 or moi by wilue of thelotal aimu or
bailries of Iny m nberof me Group, whelli by Iy of  keover bid
dilme d=ra„gl,1,0,* tilelluider *pio,Id -Fidliz, c l
r«k,c0on, sh,re burbackorr,purchme, s- crp ,chme cf es.*
johlt w,10„Ii, rever=:,lrio,I< dum;dlitid compmy s*uc n,
reo/4./.aUon, £ i- . 7 of I new holdhg ent  for the Gro ® or
olher Ilil,Ilic merger or Iny olhor hnicion or =rli,glmont

(e) theGroup, ,1I lo be ac Hild lo thl omcid Istof ASX orte
Secidiles w, o,aN,0 beomo lyquoled on thimil oper-d by
AS)(; or

to rnayoth,Mle comp-* .bekn.* h myrna§Br 1
r-p ot ne, the co,mtnmat n of, a Schem. or T.keover.

Conlrol mems %%* 19,pectio any p,rson (othorthan an  INdid) iho
polll,Non. cD,c y or Mlect#, of the po Ir ID dind or cau,e lhe dineolon of
the miug,m,r* or polabl of such peclon whe er *040 Iho ov,nor hip of
vothg secifilis, by agie mint or oe»Mii, and forlhe avoldmce of doubt a
general par er * dl lmed 10 Control a Intl,d %1=4 of WIWch R * thl
general par er md, solily for the pu,posesof#* doo,1110,1, a Ail adv ed or
mmigid dridly or W,Ict  by a per,on wl *,0 bo d-ned to be Controled
by auch pinon.

Corporations Ast mems Comorations Aot 2001 (Cm ).

Ded meint

(a) sel, assign, b"/"der. deolarea "Ditov,raroth./val. d'po.e of;

(b) ./.U-/8,1,al, n,...44v,..po- olt

(c) enler 4,0 Iny oplon 'vid,11. I 'goerolledi enables or requires the p'"1'<n
m lel, es*gn, trm,#, diolii a 119* overor othin,#Ii cilpoi 01,

(d) Ir- *10 any di,Iv.1Ive: or

(e) cre. or-,e orofFerlo cre- or permH. be cr•.4.y in§mior
Encl,nbr o•.

Imm-amol  e, charge, *doe, len. hypotheoalon,
enoumbrinoi, mou* hfired Dickidng I delkid  du Ihi PPSAA Sli
rell,Ion. preferer-1 dOX tn»t errl„gl,110,£ contraolid dght of M ollor my
olherlecl,Hy agillment or grillgement h *vouofmy pollon md Incli,cles
my agreemen  lo Imt or or*- any of#-0 md Enoin„* h= a
=por r-4

End D-Inedl tht * 9 mon s Iner Ihe daes of ll deed.

e lang &Wood lailli,oi
48¤"Cl

NBId- 4
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laoi,cile Pdce mims In reipictof each Opeon SecurRy, $24 a*„I in
accordmc• wih cim- 3.7.

For,lp Ii„ail„,Int M low 80* 4/ovd moii Illherof mi Wo/W
havecoourred:

(a) the Optionhold,r hm recilvid nothe h Ilt# from the Au,in,lii,
Tim-0®ror hli or herddlgam lo Ihe Iffectthatthere n no 04,clons
(swigr *» FolenAcquhVons and Taiob¥:Ad 1975 (Ce,) (PATA) 10
the Op onholder (or Ns nomhlee, Il  ,W acqliilig mo Secldill h
accordmce %%*h this de d, ilth,r ,„cordlionaly or mblect lo condilions
,-whkh e- Op*"92'*W(orm/nom :,e, I./0.,-ngk..Un*y
On   abiok,m dlicrelion); or

(b) lho Trei,Inr 14 byIof bp- of Ine, no longer impow#Ii,d 10
makI m ord,r under FATA h r-pect of m• =Bi on co mplald by
tadmci

Gro#M moms Auslial-1 Unity Ofiloo And (ARSN 113 369 627) (ASX: AOF)
id im cor*oled entll,IL

Option Blourltil mems thi 16,901,502 Slcultles held by th, Secl,Ryholdis
m folon, and repree/nIng h   e,l *proo*nawy 9.77% of al R.,1,/.r

(a) MCIL. 1,651.059 Secl 1/IM<

(b) Bleckval, 3,502,025 801,01tl0s;

(c) SW, 1,702,408 Seaslols; and

(d) MCAF, 8,966,0108,0,011,0.

PPSA m./. th, P.unal Prope,W Saccs#Ues Act 2009 (Cth).

Schemi rn,   a *wicion propoied by the Group lo h Seczillyholders lo be
Inplemi,lid by w,y of a trust,cheme h rilation to ni „Ins ofAus:al=, UnRy
Omce Find (ARSN 113389 827)"h.rebyths Opeonholder (or Iti nomhnee) w.
acquh •1 of the 8801 88, m Ii,linded *om *110 lo thne.

8001014 mims one unit hl Au-aim U*, Omoe Ficid (ARSN 113 389 827)
and Secilill= Ine,ns moremln one Seol,Ity.

8,0§,H,hold,r m•ms each of MCIL, Btliwil, 81, Ind MCAF sevar* M
rwpictofme OpllY Seciil s held by lv,heri thi con§mit r,qu:es)

T,heov,r me,Ins a lak,over0-forAl acqu ldon of Secillb byh
Op onhold r (or ib nomlie) lo be implemenlid by wiy of m clf-m k,t
.om wd bythe 0*nholder (or Rs nomh ) under Chipt= 6 of Ole
Cogpora6ons Act =mended *m thnebtkne.

Top Up Pi,mi,t means h r-pict of eloh Op¢lon Security In thi ce,e of e Top
Up Pa,ment pailble plnulit v ollus•42

(a) thi pdce or v,kn pir 800=IN (=d• mmhed hicoordmce v lh
di,um 42 Ind 43) propo=d panumt to thi Offer inder ne re vmt
Comp.Ung Proposal for  ttlch tie Top Up Pafnent is piy,ble Lrider
dause 42 LESS

(b) the E,cirrise Prioe (m Idluil,d In accordance ¥Ath deuee 3.71

0 Kh'&Wood M--
U J./0=, 20201 N Bid-
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0 lang & Wood lail.om
ImlIR-1

N BId-

(b)

(C)

(d)

(g)

(h)

md NAi -1,04# Ilciuliiled * =ro or a negalli numb r, the Top Up Payinent
w. ber,1

Top Up P«lod mems the pidod hm thi dl ofINs deed to thi oi lir *.

(a) the da,i which * 3 monots In,re» End Dall; Ind

(b) 4. dle /1/ 9.+Wptionholder (or Its nomble)  concltior ly aoqbm.
mo,#m 50% dti aailla

1/ I
h#'*=**recon§e,do   le req#es:

(a)

0)

0)

(k)

Ihi 16-0*= lidi,du ti pkz  Ind vlci v sm,  id a gencli kD es
olhsg,dmi;

mothergranvn#ca form of adsm,d"ord or.pres, n hass
co pon  me.Knx

a M....b a d..4 ".gaphisohedll, or.... I lo a daule
crp/m/gn/ h d, crathidu/'or//"2/Ik  :Wid'Il ind a n//Mic'
lo tls de,d *di,I =1y #)Ida* orayion;

a fil,ciwice lo a do r 1 or li,Iliz„110„t r hilis Ihi docianioct or
Amn.- novs:,d, aner,d, suppl,n»n ,d orrap ed Rom *» m
*ne;

a re#,rence lo a pily li loa pity lo *Wideed, and a refirince lo a
partyma doounwAk.. th  .Vs =cukn,0...4
succe,eor Ind permled milgi Ind subell lie;

a*-0a -D-*m.d or#i.#raJd=
Wilalons and other Mium,nes LE,der R Ind conioldations,
*rMnactments orreplacemints of myofthem;

a refor,nol B al» * 10 Syc y, Aultralm thle:

a reference. a peroon k..a nattsal person, par rsh*, body
colpor*, -,ociall=1, goverrmintal or lod alitio,Hy or a,no, or
other enety'

h me,*1 of gened v rds le not linlid by Ipidloe=nples
litroduoid by Mid,0 or.,Ii,Fle or*I,h I,pii,lons;

a dir,nce lo Al SAU, AUDS, SA orAumlin doli li vAusliaim

my ¥ilment rupr-ntation, =ranty orhld,mnHy ln favo/of *0or
more plrUes (Mi,MU where h,0 or mom persons are  uded h the
„uni dillned te,m)1, for thi benemofhm jolliy and Ieverely;

"V.-1*p-**Unm.hdemr*yby'oormoe
parles ( ladng w*,ere*or more persons nWI,W h lhe =me
demed.m) ..Bem.4.0..d#

(m) a nk of con-„coon does notapply:othe d,adv=*10, of a pity
because the pity was responalie fortle prepefaion of thls de®d or

(1)

6
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2

11

(n) lad•y onorby•Nchmobigation mult b•perfo,rned orm•'"Imut
occu il not a Budills Dmy, tho oblgltim must be p,rfo,med or the
even mit cooM on or by Ihe nd Bi,Mile= Day.

12 Hidll
H edNM n forIal Illl,Irwl ady ind do nd *Ict e» **pretmlon d
this deed.

Call Option
FIRB co, dition pr idmit
No (ths * g m h,g-, h th d„,d, --d, *.

(a) me grmt of l» Cal OpOon inder clau  12;

(b) tho ¥Ilment not lo Deal h Iny Option Siour  under cimm 2.3;

(c) any /"im'/rnent  o accept a Tsk/IMI'r Er'b'r c u,  2.5;

(d) iny Igrien,Int lo vdi h f,vour of tiI Sch,me underA„ I 2* Ind

(e) my a ement to refrain Rom r,VOIllg m •cclptllce of a T,I,ovar
ls,der clause 2.7,

. .Allotloand doee notb.com. bh,dhg l tl the Op on"*1.(or I. noml..)
has rec,h.d Foret" ...Uner  R av Bo.d Approv.L The Opeonholder w.
no  8 800 ,Hyho# h, wr//**2 Bushlm Daysof*' IWIon or
wilvi (* thi Oplionholdits solo *croll  provided that IqwiNar li not
contr=y any,pploable *W)of *»condeon=tou! Athld/u= 11 4
relation b part or * of the Option Securll=

Grid of Option
The Secu,¥,Oider *revocably grants lo the Opdonholder for nl con.dilic.,1611 the
*tv riqcle te Bear¥okler lo Bel al of lie OpUon Sloimil#Ii v ti
Optiodiolder (or 1  norn Ii) for#I Eicer:l- Pdo• Ind on the brms Ind
co„/lori d Ihis deed.

Agiwi,Ii„IIt not to Did h, Iny Oplion 8,0 es
From *,0 d* of this deed ulti the end of tho Cal Opeon Pwiod, the
Seclittyholder,Feis mat N wa not Deal h my Opt# Secidlies. =clpt m
contemplitid by 8* d=d h respect of Wie Cal Oplon or acoep anoe of a
Takeover (or where a ,©herne of =ri,giment tilies dlect h ra,pict of the
Opdon Searities1

 Ught to Dld In Sic-ltli not affeclid
Nothh g h INI died wl be *lin loristruthe Sic,i#yl,oldo'§ 00* lo Dial in
8.cLEiSH, oeter #In the OpMon Securmes, Vel mother pity.

5 AH'Manc  ofTah,ovar
I S» Opionholder (or Hs nomb,e) p,opoe= I Takeov,r at a Fice per 800014
no ./hmmeB... P*e, hen t.*MIr". acceptsuch
Ticeavw h ( pectd/ al te Oplon Sec:Eiul no *Mr 110,1 the ht day ofli
oli pedod  der Al Takeover, pro dd

• laq &Wood Ilillis•
Immil 21"'.1.11 2020

  PI ma N,I,""'t

13

14

1
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(b)

(a)

(b)

no  no oement of a Compel, Pmpid hes b®en mnl at IIMtkne;

*-00*1*2*NK(or b nomh") h" a rel vmt /9/n"*h at l/* 5096
of the Seattllis at th**1

18 -In  voung
IT ge¢ ind/or  I Opdonholder (or Ms nondne') announce a p,opoid tr a
Scherne (It a pdol per Sect,Ry no  sthen tho Brercile Pdoll •»
Na"**In.m. h I.Mit.Sc er .al t. q#m 8®..4
provlded nolof a Compet# Propoid h= bein mal st thi Mme
which Is

ndn*lf or Irli<zived by te Og*la,Violdi (or h 110„lilk and

recomminded by tho Baird

17 hvocuon of accepti:Ici of ™=ovir
The 8,91*tyholder icidi,talt,8 that dihg the of#,r pidod for a T,k,09<

Iny 00  aooiiilig indx te Takeofir of te Q,pa,illori Act
the Securn,holdi wl not revoki m acciplince of mi Tak:over or wllul,aw
ad acoeps- ln accor,F,ice ¥Alh moth 660E dti Copocads, Act

18 Rwt to voei SIMI INI not aflictid
St*lict lo clause 2.6. noedng in this deed w, be talwn to resolct the ablity of the
Seci,Ityholderv mrclie vomi •Itmcilig v Iny of il OpOon Sec U- h be
8®os=*,I-&,RI abiol,1. di.criMon Worithi Cal Opeon heo,rciled h r=pict
of the Opton Seols =.

19 D,clsion not to proo,id
From ho d- of **did b the Ind of me C,8 Option Period. If mi
Opeonh'.(or h nomb.).f. notk, proomd vah a Sch,mecra
Takeover, H must nolly the Seals*,holdl m mon I rello„fly prloticable
(and h/Ve¥,r¢ wm*,28/h//OBI).

110 UndiankIngs
As Ang as 11* docir,# rem-= in for©i be Sialsityl older ¥ees that H Ind
-ch ofhkid'* dm...4 =M,ers w.:

(a) nat *vividi. solcR or I)Call,0, r ,Ir s *llm, or W te or ellaaillge
d o„ lons wlet, Iny perion (meok,dh,9 the Oplonholdermd It
49.4.br, ./0.-) h re on' a preplifor Ihe
acqi/lition dm *We  h miy oral dihi Option Slart* ora
propoid fors Wreover bli ,cheme of =raligemert MOM
*pinlill d mb dictal,4.olhim.,0,-0, al
or'r-non lothe Gro,4,; Ind

(b) not make my publo slali„Mntswt ch could b. d-*ner....
 uoce,s of myTa =er or Soh,me /10*,di  Mp#W the Kiant
0-Fice1

thol* no Ing : eleclause 2.10 prevanes the Slax*holder hom hadm
*cui,lori v,Hh my person m a ri..#of ur-1.1,4.p:voidistom that
pe,son wl ch %%,re not o -i, had, erw n 1 orh,IH-,th br,ach of thi
clauii 2.10.

•KN & Wood Idillom
all,Ll 27 Jm/Iry m201 -W- B
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3

3.1

Exed-

Coiation to exirds, d Cal Olidon
Sublect lo dause 3.2, the Opeonholder may only mcirolei thi C,1 Option If the
blowlng coidljoi h been IWW

(a) anIof a Compethg Proposal h made, prov ed  at ll the
OpNonhold,r (or "s nomblle) h.' proposed a Sah•m.-4/n It m.y only
=rci= th• Cal Oplon after the rel nt Compllmg Propoeal k

not malched or Inproved by the Optioi ,older (or h nomhe,);

recommendld by he Bolld,

and aml"#Im. hnple,Milthn ....mentU.* e. Oplkhold,r (01'
nominee) hm IN* inlo in relaUon m the Schemels mrn* led.

3.2 TIn,Ing of Ixircls  of Cd Option
If the oondMon lo exlrol,l of th• Cal Option h dium 3.1 h= been Mfilld, *,0
Oplonhold,r may at Iny Ume ioilolii ne Cal 0*n by *grIW md dilvaiN
b the S,Cl holder thi Cal OpMon Noeci

13 CaH Opeon Noece
(a) Once  ven, ebe Cd Opmn No«ce b Mwocable.

(b) The Cal Option may be eoceroised, and the Cal 0*on Notice may bo
given, only onci.

14 Sldl and Bid-I
Upon the exercise of t- Cal Opion. 0,0 80©ur¥older.

(a) lol  10 0,1 md tranliar m thl Oplonholl (or Im nombll md th•
Op'kholder(or n. nom'le) .01...o purohall/,n el
Seolrityhokler, the Op on 8,04,iliI *p,ciled in the Cal Option Notice
for the Exerciae PrioI on the  arms and conalons of 1hls ded Thi
Slo,/¥ Idl Ull that thle oblgalon va remb h pllco for up b
100% of the Oplon Secismes, nolnllh,§m ,g  m entl inlo my Ded h
rllation b 80©4011= diskig Iny period prior lo Ihe concmon rierred 10
in daus. 2.1 behg Ralled; md

(b) m mt emerdle myrvits, liok,OW ,#Il  to appokt aproly or
reple.entiliv  md voth, dghhi atilchN B.Oplon Seasilis =
¢irected by the OpOonho der.

18 D.1.4 of.M.
(a) Subject 10 01.U.® 15(b), thi SecL,Ityholder .gn... /0 do al ad.

nece, -B eloscule and dell'0. Opt ,0 er orb nomb.*
doc nents re**ed to enab  the regishUon of th  OpUonhold,r (or b
nombi) = thi  gi Iid bene cid onnerof Ihi OpUon M„,.ilk*
specmed In thi Cal Opdon Noeoe:

•KN & Wad Ililieom
imellil

p.md-

C D Wth  5 Bued,wi De,8 of reo,4* of a Cal Option Nol ce; or

(D

(1)

9
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en..Wood--
Immil 27 J,r-y 20201 PI Bld-

4

41

CD

(A)

(B)

in thi c- of a Takeo„Ir behg on foot at thi t ne of mi,cl ,
w *16 Bill/'I- Daysof the biI= t.

rio,4* d a C•10*n Nouce;

ti lit *1 Ocor Or.

(=) Oplionholcli or 1* nornhi dici   Ihi
Ta »whehmal= knhao=d,=
#th seclon 65OF of the Corporaions Act mci

(*) elo Tak,ovir lape g.

(b) Noe, st=,4 my omer provision h #* d ed. N Ihe Sic,illytiolder
hes vally aooepled the Takeover for al of u» Oplon SioldlliS;

lho 8,0.*lioldifs obl/lio,Ii indidii=  14 b 18I
lo apply; and

#0 0*nholdir's oblplions ind,r clau,0, 3,4 Ind 41 caile
vapply.

3.6 Tranifer #N *om Encumb,Inci
The Socur*yholder must •m,fer *» Option Seour  speclaed h the Cal
Opion No ce *,i ncm N,y EiI(Ii„lirmo  and #* al d/*g W„*U
 *xllon 0011, al ched or acclu g lo them on md  om the d** of 0-,n 
of ihe Cal 01*lon

37 Adlustrn,nt of Ex,rch Pr  for Inan
Itivm.*....8 of  s deed but beforethe Cal Opoon I=... a
cls*ution Is p,Id on any OpUon S curlties, th. E=rcile Plice for•-*t,uch
Oplon Siczilywl bi reclucid by the c=h  nountof anysuch dililbiallon In
Hipid d uit Oplkii Sicidty.

18 Noml on of tril„'ll'.O
Thl Oplonholder may, h  s ablodil a„,ello,1. by M11* nolos to he
Sectilt,hold,r nombali myAll of the Oplonholder to aooeptthe trms.of
me OpOon Seol,Illes on compl,Ion of thi ,=rol. of thi Cal Option inder this
olau,® 3 md *w Op60nho er Ind Sicurn,holder multlci euch Impi = are
1..#Ie-m,nsue--Oplon S,cd.-..M. *that
nombi Won comp on.

Payment of Exercise Price

pwl/"/Cf EW.v.. Plb.
I thi OpOonholder h= 010•,clid th• Cd Oplion in accord„,M w#, a -8 32
=Id 4 Ind # mi Sec,ilylwid= h- trmierrid the OpUon 800,111* 10*i
Opeortoldi Lndi -3,= 14 lo 18 BED-*MA ten te Oplk,boldm (or Rs
nomhlee, Il Iny) agrees m hnmeda ly pay th, Bolrclle P# h respect of Ihi
Option S,culti.i pchaied b he 8,0,#ityholder NAmin 6 Bushi= Days of
8uch....

4.2 Psyment of Top Up Pemnint
(a) 81.14•at to d„uii 4.2(b),  .

(i)

10
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.KN & Wood W.I..0.
=-U 0.'all1 P. Bid-

(1)

(M

(V)

thi Optioitioldg has mrolled te Cal OpOon h accoililice
 lh diumes 3.2 Ind 13; and

thi Sicurityliolder h= tra,10.,1/ thi Oplion SectrISH lo the
Opeonholder inder deul= 3.4 to 3.6, and

IN the Top Up Period Iny Compelig Propoial by wiy of
aohime of =1„,gemint le recommended by thi 80,4 and * or
has bicome Ii,oondliond, ormy Comps*W Propoial by wiy
of :slcioveroflar for d of the 8eoulles le or hi bicorne
1/100„*041* (*relplol. ofwhilhu it h= bIn reconnonded
bythe Bo 1

ther, 0,88,ailtyholder wl beoome ent ed  0 a Top Up Paymer*tom
Ihi Oplarl,oldi (or h no,1*,Ii) in „Ip•  al •1 4 lhi Sio-**oldts
OpBon S......(crRI-"WWO.kn S« il.4 I.U..... r.ybe, =
let od h thl defWIlon of Op on 88(ldlil) bernd on the l*eet oflar
 der a Compling pnlw..il"'..hi.. ciu.. 4*a)(.) at my thn.
ck:ing 00 Top Up P lod. Only one Top Up Pa,nort inder this claule
4.2- bl pe,able b each S gityho . Subj•ct *thls c*m 4.2, the
Seclrityhold,rd be paid the Top Up Pa,nent on thi -lerof.

0» dal. *M 1, 5 Ekid,Ii= Days aflir the l  day of the Top
Up Perlod; md

lid- ch I 6- e  Da.**Id-on v,hO /
Compet# Propoil (Ind =9 Takiover or Schemi) heve
.i.en  ,alsed orhave o, 

(b) No/*A//ndhginyothir provl•lon of th/ dead, If a Tak=ar h= be,n
9,10,1,cod by Ihe Oplionhoki•r, an obPgaMon to pay a Top Up Pa,ment
IM.--42..bo  ed on-MIA-*484
me Takeoveroller pedod but wl ody become Illic*ve 5 Builf,el Days
aner 0- Ind of Iny such Takeover 000 peded. For the a*ldmc• of
doubt, a Top Up Pi,mont atwata hmi blen payabll under daule
4*2(a) Irnot for  ils diiu,e *2(b) wl become payabli 6 8%-mB Diyi
dlerme end of my,uoh Tilrioir of*r p•dod no 4 -,  illt Ae
Top Up Pedod me linoi havi endid.

43 Dee,nnh on of vilui of Compenng Propoial
Thi vilui of thi Comp ng P,opo,al* be de  mhed in aoco,19„ce v 
-uie 42 m at Ae hi me Top Up Pamnint Is *o be peld. For N policies of
dellrnllng Ihi valui of a Compethlg Proposal:

(a) Ir Ihi ofler oon,lder-n (WH•1 P,ice) wi be *,cre-d B a h her
Imo"/0/01»r P,10') "a •pac//d "/Roccum, then thi v•hil  of
the Compithlg Proposal * Igiided = behlg at 18 Hgher Pdce or*
an,r te oontligi„ay occuri (Ed wl bi iigidid = IN Ihe WId
Pdce lih oon#,gincy h. riotoccl,red * the r,le„int*ne);

(b) mlocills of cash con,ldorath that are eomressed in a o Tenoy omer
em Au-im doli, m lo bi oor,ver,ad to Aus ilm doli, u•h,g e»
aveige of thi appicable v,holiI,le nwket open md do= spot ra ,i
*r..re -=Mp... p,*ish d h .I h,d copy of *le
Au-•,1.1 Kili,da Revb,v on hd- on wh h me Comp,IN
Propoial becomes ti,co„ Hond (IliI,„„nont D-1 li**
methodoloB o not be Ippled, thi arnoldd e=h conildiiralion vAI be
11* allolled by an AL,lilla omoe of one of DeloRIe, Emst a Yam,
KPMG and (eaoh an Accc„aill,W Fhm) m
SF••d be on 8,0 Paff*• Ind aolhg = Imir!•s •t li Me•Ils,ment

11



From:King a Wood Mill-ioni To:01300138638 20/01/2020 0814 0241 P.022/108

(C)

Dile. ad =®=tdilem  on shil be made#lin *No 8,11,1-
Dm of t,» A,co,N#W Flr  IN,po tment

hvdii. of =Iy eec,ill= widdi . oflarid aidu a Compeeng
Propold= conlicleralion wl be the volin,e weighl,d  varlge Ide
pdal for #,al Icill#I on ASX ovw te 30 tradhg diy pldod =1*W
on Ihi l=thclm d- bifori thi Mea, ment Dal, Ifmat
mee,odo gy clinot be appied, tho value of the Ilourll= wm be that
Immd by one of thi AccoulkW nms, acthg m up«t, mit the
Me-ementD,le.  ch .p#.*.Ion sh 1 b. rna./* .0
Ad.. Da, of the Accol,Air, Fkrn*' appo tmer* sncl

(d) tho value of alv nonash con,Idlillon (othorthm la,Ill)0* IS
offered under a Camps*, Propoid wil blmat=i==d by oni of the
Aooo ng FPrns, aclhg = aperti = at lh• Me nment Dil. Such
.cpert d,§,rm-hal be made** /O Bulln,=./ of thi
Aca"it"OFAnt.,2/IMIL

44 Obugalom Mordqi,wiont
Emoh of thi oblgatione hl r =mes 3A b 3.6 ( clusN,14.1 and 4.2 *I

5 Power of At orney

5.1 Grant *Amorn y
Sub*t to the Optionhold,r compl,N with clau,0 4.1, the Secl,Ityl,oldo grant,
10 Ae Op«onholder a poA,r of *borney k

(a) /0/'cul'll docunw,1. Indt-my,clons onth. 8.c holi.fs
beh f Ox*Kkleg 4nic-,I,y *ecSons b hGroup) v,Nch n
necel-y orconven nt lo Ove ellaot lo the transterof the Opt*

(b) 0„Inclie iny,¥* Mi#**lo,ppob*Iproq orr,prioeitili
Id vothg 00*, atlichIW lo Ihi Opl# Seclillie; and

(c) reoe,ve any *Idend or other,nlii,nd pid oror«med b thi
Secl,Ityholder bythe Group in reeped d hi Opeon Sect,Hlii afbarele
dde d lili,IWal te glion Sea. ie.

5.2 Dialirallon by 8 cls#yhold r
Thi Seci,Ry# old/ declois al adi md IliB dore by Ihi Oploilioldi h
mirc g pov=s under no poi,w of -rn y In 11* dause 5 wl bi I good
and vald as lthey had been done by Ihi Siozilhholdi ind Igiies lo ral& Ind
cor*m v,h-ver the Oplaitiolder does in middi  po=I under the pou,rof
aaorney in this clause 5.

13 Valuable con Ide on
The 8,0,111 ,olderdec sthi INs polr of allomly cf the Opeonholl b
hevocable Som thld- the condion lo e=cls, tho Cd Oplon h claull 3.1 il
.Med  1 th. Op on SecurN s .IM-*h the nmle of the
Oploi*oldl=

OK*.& Wood Walimm
Imyll<1 0 J./0='212

p. 8.- 12
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6

11

(0

(g)

8,4 EEpli- auU , on
The Op«onholl * <,10* autho,1,0 to do any act as a re=*ofwh h a
binem li o *Ted on t

Repr=entations and warrantles

Mutu,1 repr,mntaMons .4 -md.
Thi Op«onholder repr=„* =id wwrants lo thi Sicur¥ der, and the
Slcu*holder r,pr-em and vIrrmes lo thi 0*nholder that, m at tho d- of
mis dead Ind on led- on w#Va mo Op«on Seou lesnIrifile„ed lo ne
Oplord,okier

(a) (Inco,poraeon md militinoe) R Im bim4* I=pon,led in
accordmce wel the lim of Ils plze of Iworpor-n, * wldy *04
ind,rAoi bwi Ind hi pow= =0 m#*4 lo c, on Ib budiI
It 18 now blh  conck-d;

(b) (poil=1 Il has powl men* Alo Il deed gid oomply /lh Ili
oblgalom indi Iti

(O) (no contrill"/2//Mor.' IM./INg I.M./.1 /Mildied Ind m. trm,aclons
under It49* hvolve It do not oontravlril B conslill,Int documenl (If
an,) or I7y law or oblgaMon by which Ris boind or lo v,Nch Inyof li
......sublectorcaus./ .nmlknon l.powom (or, 108'ed./
*plcabli, e» pon•r of As chclors) lo be e,coeeded;

(d) (at orli,tions) It has h  1 foroi Ind effect the au of- s
nioel,ily for ll Be,8,r hdo #I de,d, lo comply,%(th Im oblgill== Ind
-rci nt d/Vs und,r IL and •low It b be er-oed;

(villdly of obillilions) I* ob alons inder INI deed nvud and
.dv and areenforo-*00..Rh accordance v,Ih.1,ms;

(liv,my) there Ire no remon,bll /04/,do lo sulpect thit H li 111,11*
l o pay 1* d,bb m Ind when  ey become An and payable:

(no ....to whld up)nomeel  hm been com,ned orre.1/kn
propo=d or p lon pr em,d and noorder s .m made rls
,*/W upi md

(ti) (noil.......".Bul'all/*novoks-y srmgom,nt h..blen
propo-d cr INched #th my of Hs or«moI.

U Malonal r,p,  nta ons md v,a,rani- *om tho Sicurn,holdu
The Sial holder repreients and w,1,11,1* §0 thi Opuonholder thit, m at the
d- of mi dled and kiwn«lailly pdor lo me -•58rof the Op«on SiCl S IO
Ihi Oplial ioldor.

(a) (b,nillold ovins,) Ihe Sec llytiold,r holdi a r,livd hteriet h b
Oplon SlcuiU= and b 9- beniaoill  Aner of n. Op«On Slel,Illl Vel
powili' to *•Ot thell,i,1*K lo the Opeonholdor.

(b) (no Enotmb,mces) 01®Ii - no Enasnb,=Ices ov,r or affeci,g.
Opeon 8.3/2.4

(c) (Op on Slaill* m nil# pild) the Opeon Sealmilbl Se My di

•KN & Wood I....01. Al .84-m. 13
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(d) (n  rH#*- on#-%*rem no1.*- on th. sa  or
#11# dthi OpUon Sicur es to the Oplonholdmi Ind

(e) (tltle) upon ,-clie of t). Cal OpNon thi OpUort old r wl nioih  vald
ind ms,ketam Ute m thi Optli Seciill,s free Ind dearof al
EnoinbrmcIL

OJ lisvh,1 ofw./ri,Inie
The repreierallMI and vi„Inles h els dial 6 su,W,I the mo,ilion of this

U kililloo
E,ch pidy adici edges mit thi olhu pidy has In red *10 Ill deed, Ind
aglld Io take p t irl the Mwadiol elat thls deed conligllplall h relmol on
the wl,11,„11= mal or replated h lils di,u,8.

Termination

7.1 Tuminallm'
Thl Slclitht,oldefs (acalg jo Uy) or the Oplionhold,r may l,rmlia  0* d ed
byIll* noUoe to ne olhor limi,Idiatily on thi S# of the folov,&10 event,
OCO/*19:

(a)

(b)

th• Cal Opeon b not vildygirclied by the end of thi Cal OpOon
P Oct

no ™cloverorageed Scherne (at a prki per Seol ly no li Am 00
Boorcli, Pree) b annoisicid *IM 6 Bu, ,0= Diyi *Iwbid- of
F..ed;

(c) the Op«onholder (or Hs nomb,=) liwiounc,8 a Taklof,r bd does not
make offifs for Sia„11* W,hin 2 months aner//d-of thi
2„01,clinent (or suoh longer peglod Mth ihe conlent of ASIC);

(d) the Optionhold,r (or h nombi) Imolma" T/""w ind hes made
allms for Secidles inder the Tak,ovar, howlver, the condions of the
Tak,ovar have not been Mihd or,%*ved by thi lallrof 4 monh
fol *Wauch mnot,=m nt (  habie.- of a Comp-g Propod)
and 4 monh of a Compdkv Propolal behlg annoll,icid, and the
Opaonholder (or 118 nomll=) has not othen,1,8 deallnd It he *cm 01
te corallocm d te T,),ovir h aooardi„I w*h section 68OF 18 
Corpollill. Act

(e) a Scheme has bien =,10,11(4 but li not approved by In
secu,Hyholders of thi Group by the bler of 4 mo,14 of the Schine
b ng =„ols,ced On thi ab=noi of a CornpiEN PropoeeD Ind 4
mofh d a QI,04 Piopod bibg =wic,i,cit

re Opdol*oldl has noollod the Sio,14#,aidi 01* hi 0960,1,obdu (or
h nominie) hi mide a Iel•lon not to procied w«h a Scheme or
Tak,over before the End D-;

(g) Ae C,n Op6on blcomle =rclifli pinumt lo dim 3.1 h, relaill lo
a Compaing Propolal bywly of filieover ofier at a h her pdoe Ill,1 the
E=cls• Price v¥hich 18 or bicornes  con lional but 18 not e=cleed
before the dals I#*h le 6 Blidhille Da, pdor to Vil end of bo odir
pidod forhWI.vir ofler; or

• *19 & Wood 11,0-
==01 27 Jiwiuy ZZ)1 P. 810-

7
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0 lang & Wood W,1-or,
Im11*1 27 *mr,2020

P.MCI-

(a)

(b)

8.2 Effective on mcilpt

(1)

(h) no conalon precid,nt in dilill 2.1 * not unsilld,-*,4 monthi
g.....4/.Veement

7.2 Effect of Termhallon
(a) If thle deed 1, §,rmlialld:

(D -pro-on,of- deed Ih 0-6...act cepefor
me provl,lons of dalies 1.1,121.3,4, B and 9.1 b 9.14
Unduiki) and 9.16 10 9.19 (inck,avek Ind

each pldyr-ins lh® M,I it has Ig,11/ lho olher h reipictof
Iny breach of th  deed OCal,rhg WII *nlili,glion.

(b) No plly maylerrnk,am orreec d INs d-d =oipt= 4rmly
cor•,mpl-d hthld-d.

7.3 SpiclfIc perlor,n=,co
The SeourR holilm dmov idges at, haddlan lo inyolherremidi
avilibb lo the Oplionholder indir INI deed, sthor in IquRy, the
0900,1,oldl' b enmled lo mik Ipeomc perbir„,al or MiuM reaW (m
soprop,"M)= a remedy formy breach of#* deed.

8 Notices and other communications

11 Sin/'- 4 notice
A noeces d,rnmd, con,ent, Ipprof,1 or con¥nli,IMIon inder fhls deed (Noeloo)
mult be:

(a) h v,rl*U /1 Engesh and *Ied by a person duly authorlied by thi
lendlr,Ind

(b) hand delverid orient by prepild post, f,c*ne oremal #thi
Idplets address for Noti i spidlid In thi D,tals, m vulid by Iny
Noloe Oven by S» r.olplentbh .inder.

A Noloe given In Ecordif)  wHh daui, 8.1 takes #act,% en *Irin lo be
Mailved (or I! a lior Ine,pidlid h Itj and b *ken lo bo rae/„ed:

 hmd d,lvered, ondelvi,yi

N a,nt by prefid po,t on lh® lild 84„ir ii Dayanor the d-of
posthlg (cr on ne uvilh Budie= Diyallar the,§- of:.1,9 il
po-d lo or#n aplice outilde Au-*4

(c) il  rA by fae•hnli, whin Ai Iindets facemle s,stim gani,Ilil a
milt-IM# suoomM tansm.* of..Im/No«ce ..4
#Ilm el lt hous ansr Ihe liallm,lhlon, Ihe leo#lent Womle the mndlr
Iht ll  notrecolvad U» Inlie No«ce; Ind

(d) illent by «inal, *m sent by thl Imder illl;mesinder r®c®#v,s a
ddveiyWin nolncd on Moa@le Ihat the enld has not blen
de»vered W.*es,

15
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9

0.1

bd Il tho dolvery. rec,4* lilglim lon ors,nang * not a Bush,Ils Dly orls
sner 6.00pm on a "/Aess Dey, te Nol/ / Il/n,0 b' r=Iv,d /9.0/"n on
thi nextBuilill Day.

Mbcel neous
Nlitalions
™s deed me be iliid ody hi Ill# ignid by each pIM.

Apluvu. alic".Ints
E ceptvh.. t.deed,mqn,*re./.d./4. p,fvmey, h hascrs§on,
0.-1,or =lor lyor 0* --*orc, 10
m..d

0 Binding ndil of Ihle dNd
The aggliMI of lil Sealillytioldl uld,r ets d=cl n b ng on thl hoh.
gosot.lors, ,; 9/1/ · i succee,o  h Ile and pl.11.lald Idgns oftil
Sio,ilt,holder (m theImaybe).

Aiialim,nt
A pity may ody aidgi #* did or a 1101:diAli deed dth thi /lorMION
00,1.Intof.ch oeher party.

Costs
Otherthm = =tod h laii, 9.6, Ich p,4 much piy RI oin co- of
n,gol,*#W, prepi¢*W md -01*,9 Ims deed

Any * np ddy, duth or othert i ofa *hnaase( ck,*W f es,
pen es Id*IM h 00,1,„,clion wlth mil dead ora #1=0* contempilled
by #*de  must be plid byml Oplionholder.

7 COT Declarat n
The Sial*holderripr-nts and wwrifts that It hes delv,red a dgned CGT
Decinlon lo tho Opeonholder prior to ele 9801*ion of th  doament, provided
that a nre,/ CGT Decliftion wl be provided If the CGT Didiration provided
be#ore -oution of thle doctinintdoes not cover thi whole pertod from
moloilon of Ihis doozinent uii complleon of tho Cal Optmn.

0 Count.,pl-
™s de•d .M be -cu ,d h COl rperIS. All=ectmd COl *.en
logeth,r wl consm* oni and the -ne hl,En,nent

0 No m„g r
11. MUWaUonB of#. p es  der  .ed do not nwpon
complelon of my Mlac on conlinplalld by this deed.

0%&Wood Millil©M
Imillil 27 hily 2020

1 W Bid-

U

U

U

16
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0.10 Erlm agreement
™s deed cons: asm. ent,e a e,mer  bet nthep - * co,mclon
4#1 Rs ullctn lard m®lfsedes al FNal ¥egn# or IE,dlitarl,/
beD#lin th, p,t* In cormction wilh that =*lictmal .

9.11 Furth,r action
Each plly must do, el Its cmn e,q,en,e: eve,ylhN remon,bly necollly
(hlokdng =eou g doc n.) 00- W •Haot/- deed md-
..donOn.mpla ad by.

0.12 ///Imi//tb//I#/
(a) A *m orp,Adabrm of als deed matls egal or mr orceable m*,

be -vared Som #s d-d and m. rerna"W .mls orp  of me .m
d#...cona-* 0 

(b) Hnlt# in th deed li kgi cruninforciable in one*ilidclon ba
na in gralli*i*dc lon, It li sivirid ody In m,pict at Ihi ope,al#MI d
Ihil deed h the ), Mon wliere it le ora.

9.13 Wal¥*r
A pgty do= nd villve a Ivt powerorr,medy Il It f,ls lo e=ille or delays In
mo„clihlg ther ht, poner orremedy. A ingle or pi lal mrolie or a 00*
power or rern,dy do- notprivi,X =*trorAs re,corcil of thst or mother
4/tpo-orr«Mdy. A.,Mrora 4/tpOA,rorrem,dy mu#Mhl 'Al*g
and dgned byell pidy  vmg the vilvi.

0.14 hlition,hip
Thll dled dol notcre- a reiallon,h* of Implomnlit *ui looney or
/111/0 bel,/lin ihe p=Ues.

9.16 No obigationto continu.
mt# h Il died oNges Ihi Oplmitioldi' to =110„1M or nocied u«h a
Schin» or Takeover md OpOonholdi may  armhal. M deed h m«1, *by
Mitlin noON to the Seourityholder atmy *no p or b l» diaw,y of a Cal
Option No#o•

9.16 Con8d,ntlalty
(a) Thi Ek.cU/"A#.Mkj,r,er... I'l/Rw  not V'/2.*thepr#Or"""lin

comentof Oplionholdi. make mypubic stae,mert lux„ iiyrele,IM
orriwlri =1y olhu pdilo *doicie corce,19,10

(i) 9.dence ..co.. ofthid=*

t' contanls of any-cuse ns bet,mn the p = re-  b
this d ed or th  Tal,ovar or Schim  or

(m) Ihe flot lhK =1y agoillons bl veen thip les Mit# toele
Tak,over or Scheme hava *ken pizi or wl or may Wri place

(b) Thle a„,0 9 doei not apply lo any reqi*ement 10 -010=:

([) by a Cout

(1) by he Takeover Pmel;

•KN & Wood Ill,=I
4=-U 27 J.I.1,0=20

PIBI- 17
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(M

(V)

(1)

(1)

,e<*fid by law;

Ioghe eflact to or *,ent(se enforc, this d,4 or

on acod#*W ... 'th.p ,4 4* I.W.=dh,r

9.17 Anno c,m,nts
(a) Subj•ot to cl,u//9.17(b), a pubic arnouncern nt h cormolon wmi this

deed or =19*mlact n coillinpltld by ll mut beagned bythe
Fiw before R le midi, mo,pt  requ ed by *w or I rN,*,lory body
)*adhU a Mi•vit *ock m=*1„FL In # ch c- Ihe pgty reli/ed lo
mak, an mancement.* Im....Faill'.rm*Im
Ind tak, hilicco,/itthe ra..0,1/le reql*emer,Ii of -oh di- PIA.

(b) Theopknholder(orn. nom'll) nlayelok//1hlen.y'tol.. died
in theId a Takeovw Ind may lodge a substum holder
nob h r-lon to thi Qoup p numt to molon 671 B of the
Corpoi ons Act Idoihlg te Idiy inlo #* deed Ind att,chh,g a copy
of Ihe d ed. Alluma In =1/10,/,cement hes been made, thi
Oplactiold,r (or * nonlill) may make cloolomn In relalon lo tho
er*ylim mis deed mid b*mls ln:

"V 'dde *sta'menth, re Mon  0 a T/Iovar;

my scheme booll In r-lon lo a Schemli and

IV 001 puble doolii,IM <1*0v be pipind by the
Oplionhol<Ii In r-lon lo a Talciover or Scheme.

9.18 Tinii
Thne bof thi emince of thll did

9.19 Governing ///0/ and //Id/"910//9,
™s deed li governed by lhe law of Now Soun Wili and aach Wy*revocimy
ard -1.or-ly".Am"br.-M....IM-*t.OU'*M.
Sotih Wabi md the Commolm-th of Au*ala.

3 4 -Z D. =,madled

•KNaWood-1,19
4mmu 27 Jin,I,y 21901 pi sld- 18
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Pre Bid Agreement

Schedule 1 Call Option Notice

To [Sects¥lolderl

Exerdse
Oplor kier h,riby gh,8 nolice ht li ¥Ailies lo =„elii lie Cal Oplon in
r..p.d of [•] Opaon Semilibe.

INan,Inee
[Pinuant lo e - 18 of the Pre Bid Ag„Imer*. Opionhold,r nom#W
Ii,0,4 biN In Afl- of Ihi Oplionholcll' lo accept the lia„,W of e» Oplon
R„faittles on comp** of the =mrolie of thi Cal Opdon.]

Definitions
C ,lieterms notoe,eMas demid h tli nob ha. menii:*,s g n,0
tho-wqir,Ilions In kPr•B  AF•Imint

EXECUrED by SONa LEGS )
Hall»IGS  a TID by aue¤*y of I )
drictors, )

)

..............................."m..........'.............m. I
Sigrian of *gdor )

)

)

...............................................................

-of dreclor (block ./rs) )

OK*ga Wood blilliom
4033Nlil 27 Ji'"1'92020

Pre Bld-

*Inof ¢Deolor/compiny

./,1.. *Ic"ll.. Id./Icic'

...............................................................

Name of dlrecloricompany mcritit
(block letbers)
Vi-"'INI'll'./. M .00101..

1

2

3

...............................................................

19
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Pre Bid Agreement

Signing page

DATE[ 

SIGNED, BEALS) AND De.IVIERm) )
by BOF·la LESS HOU»,GS Lm,rED )
  0*  emr- ce ) L s. 

)

..... .....- -m-.0'....'. ............................ I ......... ....,a'. .....'............."

) *.4
)

SGNED, SEALED AND , - 'JI

byMASOCAPITAL INESTMBITS
L=Im In 118 prelenol ofj

BIGNE, SEALED AILD
by BLACKWILL PArnERS LLC-
SSIES A In the pr-ence oe

0 lang a Wood Ilil„om
Am:Ill*-1 27 Ji ly 20 0

P» Bid-

Sig)*114 ailhailied dgialog

Name ofaaill,oilied 8*Ilo 

)

)

.............................................................

) 8* nof***4

i .........a..."'mi.........1.1.'.1-e••'•••••••••.•.0••••••••••

) *ne of al#,0,1,Id 8 nalory

]

)

)

)

 atlm of vhles ) ...............................................................

)

)

............'..................................................

Name of ,-e s ) ...............................................................

ofn*ness

Uia.Wi-
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Pre Bid Agreement

Signing page

i."./48/NU/,ANDD/UN."ED )
ISON' LESS HOLD..1= )
b, 0» Bmat )

)

Nl#nal/„Ii•  

Ined-- S

OKNA Wood Ill,Ioi
27 J,-y220

4-m d.inall.. dgilloly

)

SO*n d#310/1Id dgiyloiy

..Ad.al.1_-..14.(.€_.--_-  .-,
.n,4*IiUI•ed-*

.....................

0/IN'ii./AL N D/UN."19 )
by MADO CAPITAL )

L=,m, h ....enoe ot )

rI. - )

)

)

N-4-- )

81@NeD. SEALED AND ,   , - , )
by BLACKWIWIRL PARTNERS LLC - )
BERS A In te pieime of )

N ld-8 ) N ne of*tled  laloty
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SIGNED, SEALED AND, - - - , )
by STAR V PARTI S UCh#/ )

1
)

)
)

Nal/*-8 ) Nm» of, 0, dN.V

• ihg aV*od Ill#leal
4////41 0 J.izi,0 10%1 ---

Qi'.,0/y

2 "  .kA 7 11'N
  N,me dailmoll d *gillgly

1.1-=Al.=A= DJ

b,mASOCAPIAL ARiINAM
FUlm Ull'rm In mo pll=- ce

)

)

14?te_.126111.
.Mils

21
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Armx,- r"
M.=inri ./ 10**Im103-11*Ciof*mel *h-bdold:,BONal,gillidIUUIM/QI,NIIliNI/10 

8 »d* p..,
'01/In
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KING&WCDD
MALLESONS

Pre Bid Agreement

SONO Lagi Holdhf lk,lid COp onholderl
Gia= Cipl LLC h b c,pedly=In,migu of Iaoh of
Glsier Capll Minegement, LP, Glizer Enhmood Fund, LP, Gl-r
Enhi„aid Ollihore Fl d, Lid Ind Hgiwiiark Lhllmod in Nipictof »1
Sigigilid Accoul Eglwn=k PA lk Slrimgy 2 rs•ot hol-1

KN & Vlood Mall.Ic-
Level 61
Go„,mor Phimp To,Air
1 Flnw Place
S ,y NSW 2000

T +612 9296 2000
1+61292963999
DX 113 Sydney
-m.hmnm
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• lang & Wood Ii/,In
41 171) 28 Jmlly 20201 -.-

E4

6

6.1

Pre Bid Agreement
Contents

Gen./.-n»

1

1.1
12
1.3

a1

3.3

3.6
38
3.7
3.8

4

4.1
42
4.3
44

2

2.1
22
2.3
2A
15
16
17
2.8
29
2.10

6.3

6.4

Dianid *,n» & liliipoilillon

Dillned *mls
./"pl/dkn

0.00-
FRB condl00,1 pr-dent
I=t al Oplb
AF,ement not,0 0/ In Iny Op«on Slcullties
Ightv Deal :1 SlailleS not Eflacmd
AccIPA=ice d Takiovi
Sdwre v* 
Revocalon of aooeptance ofTakeover
Nght lo vole holilnes nota adid
Deoldon not lo proceed
Unj""Ill.

3

Coll'Mon m .10.relie d Cd Opeon
nnhg dIi,deeof Cal Op«on
Cia Optimi  alki
8* Ind pizoliale
D • ofhnlf,r
Tru„/erhe from Ez,ciimbrances
A*„trnint of Exercise Pfloi for 0118*xlions
Nomhalion of *mierel

papil.'tof Bill'i.. plic.

Pa,n«,t of Exerolee P,loe
Pa,n r* of Top Up P ,ment
Dee,rmM on of valui of Comp, % Proposal
Oblilk'lk.nlpendint

poll.'dAlloliv

1 Grant of Ammey
Dedgri on by Secl, older
Vtuable con deralon
ExpiessI

........Rks and ..al...

Millm! r,preient.lons ind v,=,mi=
M onal repremntations and v-anles *om ne
Seas¥Iolder
8, val of  wrantes

10
10
10

10
10
11
12

12
12
12
12
13

13
13

13
14
14

1

3

3
6
7

7

7
7
7
7
7

8
8

8
8

9

9

10

1
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em'*Wood M,I,mr 
Im,071) 28 Jmly 2 

7

7.1
72
73

51
52

Tenn Ilon

T,rnl lon
EET,eot of Tenninalon
Spedio pe,formmce

Nolices and ollircol,n c om

Sente d notoes
Enadlve on receipt

9.1 Ah<adoM
92 Appro-8 ild come.
9.3 8*King natn of thls deed
GA Aigil'nent
9.6 Col
9.6 Stamp [My
9.7 CGT Dici/n/kn
9.8 Coliitirpi,9
92 No m rger
9.10 Enth ¥,iment
9.11 Rse,Ir a/kn
9.12 Slverabmy
9.13 Walylr
9.14 Relationship
916 No oblgauon lo condnue
9.16 ConOdintalty
9.17 Arm*err,r*B
9.18 Thne
9.19 GovernN law and juridkton
Schi<kili l C.1 Opeen Notice

14

14
16
16
18
15
15

10
18
16
18
16
16
16
16
16
16
17
17
17
17
17
17
17
18
18
18
19
20
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Pre Bid Agreement

Details

pil#/.. Opionhold..,..0,1,11,hold=

SecIsH,hold,r Nine elizer C,plt* LLC h Its cepacity I
Ae,Dnent mon,oerof -oh 4

Gls:»r C.Ii"h".0.1/* LP

Gleer Enhmcid Fund, I F'

G mr Enhanced Offshorl Fts,d. Ul

H/nak Un1md h Maped al Rs
Sqegal *994# Hglui i,1, M*
Sta gy 2

Ad*= 260 W. 66Ch Strest, Sul* 3OA Nav York,
NY 10019

U.020*0*Im,9/4...O"n

AL.Inon Md Nt

Opliall'll'lill' Name 80'Ag ial. H./"ng. ull.d

Comp,q BVI Compoly NLinber 1980710
4.th mmbl
Address Kh,ton Chinbers PO Boot 173, Road

TMAT#* M,h W nl ds

Emd oom

M.Vion Ine Foggly

00"Inkgh. NIN South W,1,8

R"cllili A The SICL tyholder pledges the Opdon Secifils v b.
sublect/-.ms of th.deed.

. Th- Opleall,oldi 41 1* to *7* 11»,dIh
I1wiUg#W and ovili,Ithig le p,ospil of nl N a
Taklo,er or plnuN a Scheme.

C The Siour¥,olderh- Vied lo:

(1) not dipoie of the Opdon Sicl Itles other man h
aculce-*I.*

M **'M#-mo*nbac *eh-n

0 *elwood Ii.illom
1

P.-4- nt 1

4mIS711 28 Jml=y 2MO
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thi Sioirlyholder hi Opllon Sea thes; and

(I) accipt a Taireaver(* a price per Secll*y no lm
112 thi Exercise Prioi1 h, reepect of * Option
Sea,Iti••,

onme Ims Indcondlions of #1* dead

I lang & Wood Ii•Il„e,»   PI Bld Nfiialoit 2

4//I"gy-0 12'J,n-,2010
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Pre Bid Agreement

General terms

Ddned terins & Interpretdon

1.1 De Inid  rms
h,Ihis d-d:

M..mems, breepect of ape,son r.lm•y Per-,r), ap,feon:

(a) Con led drectly or bklicly by me Pltn=y Person;

(b) Controalg dredy or Ind:ectly he PrhnENy Per,on;

(o) who 1, Cont,olid, chally or Mrecliy, by a person or persons vAo
Control the P,Inary Person ; or

(d) Sectly or lidiectly Lnder the common Cor*01 of8- Ptingy Arion
and mollirperson orper,0,1

A-oclat, has the me ng glvan h ®®*n 12 of the Co,poi,il ,1 Act

Bo„d mems Ehe Bo d of [)6/ctors of W Group.

lu'In,- mil mians:

for recolvlnga no«oe  d,rolaui 8, a day that b nota Siardiy,
Suiday, publc holday orbmk holday in ne place wl»re thi no«ce *
r,colvet and

(b) for al other puspo",4 a daythat 18 not a Sak,dRy, St"71"y, b/nk hoidey
orpl Ic holdayhS,le, Nsv, Soue  WI<**

Cal Option mims thi cal option 0anted lo *» Optionhold,r inder clau= 2.2

Cal glion Nolli mome a noUce h the form sit od in Schedu  1

Cd Opeon Pillod rnII,M mi pedod -lbU on thi diN of Ill dmR and
=*W *11:59pm onthe End [)200.

COT DIC.lation m,ansi wit"n dec10,alon (h,the Ausli/ini'almon Omol
prillrr•d form NAT 74879-06.2016 awdlibli on *» Aus,alm Taxadon Office
Wibilll) from me SialiltyholdiI' that me Slal,113*lolder * a ri,dilent ofAus*-
I denned In tho horne Tu Amle,ment Act 1936 (Cth) and tho h,come Tax
Asses,mentAct 1997 (Cth) or e Seculles ""*In harect AL/MI ""/
property inlorest m deki•d in section 86626 ofhi hoornl T= As*Imment Act
1997 (Clh) and which Ne veld and have ellect for the pl,poe• of 50 AIRAI, 1114-
D of Sch cklle 1 to hi T=ation Ac*nhlistralon Act 1963 (Cth).

Competh, PropoIal m=» myoller, p,opold or•ocpre,Non of *ler-t
trmlaclon or gra Imint (hlckld,# by way of taklovar bid or scheme of
=1„,gement) indu#Id& N an-ly oompleled m#,Ili,laly h accordmo 
Wth "lorms, aperson ./0 ormore per,or  v ho I. A=001,1. (othwhm
the Op60.1.oldl' or its Amt-) vodd dhcoy or I,drectly

•KN & Wood lailliom
4--71_3 28 JI,min 20 0

1.80-

1

3
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(a) loqdre a MI„ nt W,reet in or bioorne thi holder of mcithan 15% of
INIS.CU*.I<

(b) aoqu*e. obtain a  ght  0 acqu , or oth,n*e obtan /n economic
4/In"*ln, 1896 ormor' by viu' of thebuihle// orprop,r¢yof the
(koup or ymemb,rof the Gmup;

(c) aoqu:e cor*01 of the Gro  wN,In *» rn-*ig of .olion 50AA of th 
Corpor:Uom Acli

(d) 01.m....01*INg.".7.vlhlheeniporan.*twn.."glt or
acqili a dg,Illaift *wil,oll, or economic W *h U  Qoip or
anymemberof  Grolv or 15% ormore by value ofthe loti 2 gli or
buI II of my mimb rof#I Group* %%41*Ii by viy of takeover bid,
scheme of *10„/,older,pp,oved ioqii,lilon, o,PIW
*:Idi, ehim burback or ,•paiul- , Ide or pu,ol-e of -sts,
johlt vanaill, M,Al,I  clovir, dulldlis,d oonMmy*44
*#danew holdhg edly for the Gro  or
other entie«c milger or my ofurtrmlioth or grmgoment

(.) e. Group .. cle..10 b. ad"un.d io the omcil lit of ASX orthe
80.,sl. cea= lo be omc ly  o,ad on le m=kst op,raled by
ASX. or

C  lch -yothenv. comp. 4.. consls:Inthany ma§,r 1
r=pect,%(  0- con=snmanon of. a Soherne or T.k.IM'.

ControlIdih iopect lo iny person (other mln In ha, 1*)0,l
polle,lic,1, *ecUy or lidlilotly, of the po,ar lo Ilct orc,ull 8» dinicilan of
the mmigiilent or polcles of such per,on wheth rthrough thi oinersh  of
vothg 800:,11*I, by aFeemint oro invi-, Ind for#eavold„,  ofdo  a
giner,1 pll,I' 9 delmed m Con¥01 a IrnIM p er,h* ofwhich N Il the
g,nut pi*Ii =ld. solely for Ihi plipoms ofM doc nent, a Amd advlid or
mm ed  Beouy or I,Ied# by a per,on,# alio be dion»d lo bo Coiloilid
by euch per,on.

Corporations Act mems Comorl#on, Act 2001 (Cm).

Ded migE

(a) set, ...4,1, 'lin.1.Q decl/. atustoverorother'*" d""Fl'. of;

(b) Igree or ollir lo I,1, „14n 11„„# of othin*e dipo= of,

(c) Ilu hdo my opth Vilch, Irglit,0, enables or rem*as Ihe person
10 Iel, liander, d,olie a Vult ovior oe1in44» dipo- of;

(d) en.Whlo any d.44%/'11

orealeors/ee oro- 0 ore. orp,rmil b. cre-d .y h,ter,/or

mamor gl. chlrge, plidgg len, hypoll,ecallact,
enambrance, *ecl ty h ,rest( ch:*U = dilh,id under the PPSA), Ith
rel,nlion, prs0,rer-1,Ight,hi Irl,gln,Iri contachial,vttofMoa army
othor lecidly agill,1,Ill or  Trom,1* h livou al =iy Flo,1 rl k,clildes
my q..11* m Quit orcreals my of theie Ind mnoii„* has i
oorreepon*W m-*U.

ind nli1Ihe d- Iht li 9 mon m Iner Ihi di  of U* did.

0/-I'll.lon, i P..Id-
20 J'-0'0 B20

0

4
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m#ZIM,ls,or  I P.B.-
28 Jituiiy 2020

(a)

(b)

(0)

(d)

&*rclii Plice inems h r epict of eaoh Option Security, $294 adlu-d in
eocor-,ce %%411 clause 3.7.

FIVP I:vial,I:Int Rm,li v loid APPI ,0 m=» dilid 0» Iolow#W
have occlmck

(a) U»Opeonholder h.. n.oelved noloe  1 "0%#ghorn the Au-liar
™imnr or Ns or her dilig* lo the disot thit there n no *-dk,iI
inder *- Fore*, Aogidilions =,d Ta ovir: Act 1975 (Cth) (FATA) 10
the OpUonholder (or h no,1*100. 0 an,) Eqi**U the 880,illh in
aoccd,= w#h 48 deed ellhor ia,ca,idAQ„Ily or Kilidb cor or-
dlh wlRh thi Oplionhold,r (or Ri non*10, if2,) b ding In comply
M . ab,okm clacre«on); or

(b) ihe Tremuer :4 by remon of  pieof Ine, no loi,P Imp i,Id lo
mA m ord,r under FATA i, reipict ofli acqul,Ilon cor*Impl-d by
 deed.

0*0  mims Australm Unity Omce Find (ARSN 113 380 827) (ASX: AOF)
ind h controled er,lilies.

Op on 8,911#li  m  the 2,388 86 Bealill* held by me Seas,4holdi m
folo,%8 repreienlig h aseg- *proo*natily 1.46% of al SiCLS-=.

Glamr Capital Maiggement, IP, 10,122 901,1806;

Glanr Enhinold Flind, LP, 063,686 Sloldills:

(31-r Enhanced Offshore Fund, Ikl. 1,415,910 SiCLSIt=: and

59*111=Ic LhnH,d h rl,plctof Rs Slgregll,d Aooount ,¥nark Mum-
Stral,gy 2,289,337 Socurtlbes.

PPSA nwolil th, P rion,/ Ftollify Sect,088 Act 2000 (Clh1

Sch,m  m-ns a Ime„,allon propooid by thi Group to b -g¥,adilir, lo be
*pl,menlld by, y of a lust ichime In relaMon v me tinlm ofAustralm U#
Omce Fund (ARSN 113 388 627) Ittereby the Optionholder (or Its nor,unle) wl
acqi*e al of thi Sicidilie, = mi,inded hum *I k, thlle.

8/m•lty mems one un/ h Australan Unity Oflce Fund (ARSN 113 389 627)
,d Sioidllii-mont- ane 8,0,4.

El„o,#Ir mems a tili,over o Fer for Ihe acqu Mon of Seciflies by the
OpOonhold,r (or' nomb.)10 b. bpl,menl,d by..yof in dkmarket
.over bid byrne Op onholder (or lts nom:»e) uiduChipli 6d the
Corpor-ns Act = -ded from he §01 

Top Up Pimnint mems in r-pect of Ich Oplim 80=11# h ne case of a Top
Up Payment payable pinumt In daule 4.2:

(a) thi price or value per Seality (Ide#mhled h accoingill v 
.0-42 .0 43) propo=d pursumt,De. of,8runder » re vmt
Compeuig Proposal for %%¢,loh tho Top Up Palner¢ 18 po),ble ind•r
01.m 4.24 LESS

(b) the B=rcl/'Rice (= adlusld h accordmce,4/h delma 3.71

id 0k I,IN,Ii,t o.lcililid b z,ro or a nigilve I,„b,r, me Top Up Pa,nt
w..ril.

6
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Mp##M/*ficd...... I pilmi-
28 J==,2020

(b)

(C)

Top Up Pidod m,ms thi pidod *om thi d- of Ine did m the earler ce

(a) med- v,hia 1; 3 months aller thi End D-; ind

(b) e» d- eiit U» Oplionholder (cr 1* nomhee) 4,1901,dilon,ly aoll-
mori Aon 50% of the Secliti•S.

11 In rp„ta«on
h #di de,d, =900 wiwie conbod dtio,wai  q rec

(.)

(d)

(g)

(h)

(1)

0)

(k)

(1)

(m)

(n)

m.4-k.. m. pk  In le1-,HIN.k..
Olher gail,3:

molli /Innulcal loni of a dellned I#ad or =,PMI,lon h= a
cor'.Fwumg nwian;

a.8/1.* a d./*Fal,ph, echedul or..... m a dill
or p.r¥aph of, or .che e or an".'le 10, th. d®®d, md a refer,n..
m Ihb did licludi Ilynul or Imue:

a iii,I„ce lo a docian,Il orMindmid= ihi doond or
.An.-no-,d,anered,4*nw...M Rom t ne b
line;

a refereno, 10 a party li lo a pi,4 v mis 6®•d, md e relerence 0 a
.**a doc=*hk. th  p-Vs -Uldn-trl
succe,Ior Ind permnad millm and subellble,;

a r,#ar«,ce la -4--oe, codecraer.wMs
regiallons md othor Mil,nont; u der N and cor,oadalons,
*re-enic,ment, or replice,iwils of my of them;

a re08ren. I ... 10 Syc ey, Au, le tkne;

a **rincelo ape,son iriali,des a *1* poion, tv,Ir,h  body
co,porall, =•oolsllort, govirr nintal or boal di,0,14 or agency or
oihor ontlty;

the me, g of general, or  18 not..#p#npl,s
I,410*Joid by hwk,6,0 of =„imli or *n#4,0,la,=:

a referenoe 10 AX SAU, AU[* SA or Ausliah doi  li 19 Aus ah
01'reng

Iny ag,Il„Int. r,preii,lah, wieranty or mdernr*y in fEvolrof *0 or
more /11= On„*W v,he,v tno ormore persons se Inck,cled In Ihe
m,ne dellned Im) *brAi ber* ofAin joh,ly and -a„dy;

my Vilm* rior-entalon, %,wrm¢y or Memdy by two or more
*-*tere.O ormore per®ons n hlok,ded In tho sarne
deflned .m) ..them.*ard.v,raly;

a nl *con*uoh do,s not,oply lo thi diidvmt,ge ofa p ty
bicause thi pity =respon,lile for the preper-n of th  deed or

Il a day on or by v chm 0*alon mut blpe,fo,mod arm evmit must
occu . not a Bushless Day, the o alon mult. per o,med or*.
even mutiwon orbythen, Bl n,= D.Y.

6
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2

11

1 Hi dings
Heacin*mfuldrili„Iice ordy and do not 91*d to **pilit# al
t..d

Call Option
FIRBcon*on priced,nt
Imy»* elee h INs died. each of.

(a) ne grant of the Cal Op«on uider cim»e 22;

(b) the ¥eement not 10 Deal h iny Op on Securlt'. Ulk/ /1-/ 83%

(c) Iny Ve,ment lo accept a Takeow iI,der dauee 2*

(d) Iny egieement lo vom h favocrof Ihi Schin» uider di,u» 2* Ind

(e) IW Ieement lo *4 tom revolchg m acc,pemoe of a ™clover
und/r clau= 2.7,

li •ublict k) md does not become b *W Lntl the Op«onholder (or * nomhee)
hal "2.h.d For./."I.*Int Rev w Bold Approval. The Oplonhold,r v#I
404"I Secu,¥wlder In Mil# v,H *12 Bils:»Is Days of the aamaclon or
wa ver (at the Oplionholdits Idi dige«on prond,d thatany wilvar b not
contrary to my *picabl  1,0,) of tho concltion st od h this *um 2.1 In
re.Mon 'p toralof ..OpUon S ol,R 

2 Grant of Option
The Securtt,4,older hkcably /mt; b the Opeonholder for nl consider=Mon the
00* Brequ,e me Sio,Iityholdl' lo sen al of theOp on Secaimes tothe
Op onholder (or h nomhee) for the E rcl= Ph Ind an the *ms and
condllons of this deid.

Agre„mint not to Did in any Op«on Sicur 
From ne d*of#* deed unli mi end of lh, Cd OpUon Pliod, Ai
Sioinit0101dir Bieis th* N 41 not [)-1 In any Oplon Secldli=, except =
contemplated by thi dead h r=pectof the Cal Op«on oracceptance of a
Tak,ovw (orwlilre a scheme of m=Ul,lenttalies *lect h r-pectof*l
Opdon S.o,zile,1

Rlghtlo Did In 8 oudllis notaf ac d
Noe* g h his f.*1 %4. be t-n b r=Irlot he Sicurl#liolder's right, to Dial In
SecurIAN, other tili *le OpOon Seclsiti•i, v» =,001* pity.

Dne/0.....IT./.Ill

If the Optionholder (or Its nomhi) propoi,s a T,kiovar at a prici per Seasity
no li= thin thi Exirche Price, thin the Siolrityliolder %%* accept such
Tak,ovar In reipitof al ofne Oplon Socuril* no hlerthm theIdiyof 110
offer pidod ind,rlhe™osover, provlded:

(a) no

M-A'"..Illit
28 J==,2020

f of a Compell, Propold has Mn m-§. at that ille;

13

14

15

7
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(b) tho Oplionholder (or b nomh,Ii) hm a relevmt Inerlet in at Ill/ 80%
of tho Securlll,I atthat mi

16 Schime voUng
WT,4/lindkwth' Op«onhokh'(arMI nonth,") Iveux"p,opo  fora
Soheme (at a pdcl per Sec ty no le= elit the Blercl Phj tho
Sioliityholder v#I voe, hi favour of the Scherne for at the Option 8,0,011*I,
provided nomnolm,mentof aComplth,g Propoid has bien mad  st thit tine
which k

(a) All mal:i'/1 or Inp,oved by the OpOonholder(or"s nom/""R Ind

(b) m'oornm.<'*.d by th' El,TL

17 R vocatkn of acc pe,nc  of ™,0/w
The 881"tyho r uNWAL ' hi ditg thi of r period for a Taiww,
not--n g anyd  accnlig i ndir the ™lover or Ihe Co,pornlons Act
the Sialit¢$,oldir wl notrevok  h acc,pli)M of the Takeover orwl:*1(<raw
such accept=los in acoord„ice nt# 8,00on HOE of the Corporath= Aol

18 Right to vo  Socurltles not aflidid
SUW•ot to dium 16, nolll,9 hl th* died wl be taken v resliu the lity of Ihi
Seols¥olderb e=olee voe,s allach g b my of b Opdon Sectslties in tho
800 tyholder's ah.*,b *credon beloi *» Cd OpOon *mrdied h respict
d Oil oplk S arlli.

2.9 Dioision notto prom,d
From *,e d-of this died to thi end of the Cd Option P rlod, If the
OpSonhold,r (or li nom:-) diddes notk, p,ocied wlih a 8 eme ora
Ticiavi, H must *40» 889*,ityliold,r I soon m rimonably p,aclicable
(Ind In iny evint #Il*1 2 840„Im Days).

110 Undert'Idng'
As 1/'1 0. th  doa,ment r,mil".#00/0. th, 8.c"#Whek'l l,e®®that 'Ind
-oh of :* As,oclal„, omce= =,d mOviI,rs wl:

(a) n./ .pE/O.ch, lolcit or.nocum.ge 'llulk/' *08% or WI//lor '"/3/Unli.
clecus/lons %%10„ Iny perion (Imh)41'/1 0» Optkint.teter Ind H.
A ocia  omo,rs Ind advii,s) in MI,Mon,o a propoial for the
acq,ilition al In h#* h Iny or al al tho O on Sioill= ora
propo  foratakeover bd, scheme of In/gin"* 0,#t,1
recontucUon, purch- of mb unde,til,# or other riorgi,Wilon of
orh,rel-n Ie. Group; and

(b) not make mypt*10 ela ments wh h could bid-hnental lothe
sucom of my ™tiover or Bohenle 01*11:g r gar{  me re v t
#ar pnce),

t ugh noth g h *,10 clause 2.10 prevents ne 8,0,/tullold,r flom Wvhg
clioullon; wNh my p,r,Ion = a remitof ir-*,4,d,pri...7ll Am *,at
pl,•on wh h w,re notloica•d. bwned, encol,•9/ or  M In hi.Id, of Ub
cimiI 2.10.

1

P.Bld-
28 Jin=y 20 0

8
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3

3.1

CD

ED"/Wile
CondMon to ex*rd. d Cal Opecn
SLiblect to cl•use 3.2. the Oplonhold,r may only emerolse he Cal Option If the
W *U Iiallai MI been mlilld

(a) an announcem# ofa Comp.IN Propoial li made, provldid Blat W ne
94/#U/(orh nomlnes) has prop.ed a Sohmle, hen " mayor*
e=clii lie Cal Optil afbor0, Ilivint Comp-  Propoid k

not malohld or  nprovad by me 0*nhold,r (or ill nor,1 »e);

ricommend,d by the Boid,

Ind my scheme knplemen/lon  reement that th  0*nholder (01'
nomlii) has er*red lnlo in r,18§on §0 0,0 Sche,TI li larminlild.

32 nming of 0*,rcla  of CaH Option
U#,conmon//.4. of ..Ca,Oplon  clau. 31 hasbeer,Ulmed, I.
Op lonholder m*y at ily thne =•,ch*iCd Op«on by dalng Ind dolvla,g
b the 8 elSlt)*,older th  Cd Option Notoa

13 CaN Opeon Noljoi
(a) Once glY,n, thi Cal Opeon Nolloili h,%*cable.

(b) The Cd Oplon mebi Icirclsid. Ind the Cd Optmn Nolos maybe

SA Bill Ind Biol IN
Upon thi mrci= of 11» Cal Oplon, the 80011181,older.

(.) agiNi lo  ,1 and hn,lar lo the Op«onhol (or l  non*m1 Ind the
Oplonholdar(or".norn'll) sor-8.0//ch-*om m.
S,Cl holder, ele Opt on Secuties specinid in the C,1 OpOon Notice
fork Breivlie P,loe on k •rrns md concluons of this deed- The
k.*ers,=8-m.obl.* ....MI *c, ior upto
10096 of 9-Opmn *clilils, noh Ithst,„dIU Im =14 inlomy Deal h
relauon 10 8101,1088 NAM my period prior lo the concition rdirred b
h diuie 11 behlg Allied; md

(b) must=,rolie Iny,vits. bdi,c U r t,to appomt a proity or
rep,vier Ove Ind vothig 114 *04 to thi Op§on Sioidl . I
drectid by Ai Op * der.

3.6 IMI'"Irl oft,an'lir
(a) Subleot *ocklus, 3.6(b), fle Sic,Sityholdi Igrivs kodo al icts

neoiligy 6 «claill ard dell.,rv ne Optioilloki. or Im,10,111„Ii al
doasnents Mqi*ed ID gilble lne reglltratioii of the Oplonholder (or Rs
nombee) m the  gal and bensf 810%,nerof t.Op on Bed#.
speoll h thi Cal OpUon NoOce:

OW'&Wood.la -
ImIS'U 28 Jiwy 20201 Pm BId-

 «hh 5 84 iniss Days of rece4* of a Cal Oplon Notioe; or

9
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4

41

(1) he»c-ofa Tak,ow bihg onfootattheln of mierclie,
/1*15 Bulhle,§ Days of th, Iall t.

(8)

(B)

rio®t of a Cal Option Noloe;

thifht to 0009 Oft

(am) Op onholder or b nomblld#ngt.
Ta%0.,rn-* nalc -omhacmd,a
Wth mction 650Fof the Corporaions Aot and

(ab) thi Tak®ov r 'p,b:g.

(b) Iany olhu prov lon h 9* deed, N Ihi Sae„Ityl,ni,1-
h= valay accepmd the Tak,over fbr al of 8,0 Oplion Secidlies:

(i)

(1)

Iho Sio-*tioldii'§ oblgillori indwdi:Ii 3A lo 18 c,as 
bapply; rd

thi Op«onholdti oblgilons under ohu,= 3A Ind 41 ceali

16 Tmnafer f,I from Encumbrmam
The SlourN,holder mult Irlild= th• 090* 8,=ill•• •pldled in the Cal
Oplbn Noace he*om Iny Encaa„,Ii<giIM and dh d W# mi,Ig
./*MWA#.0.94lothem on md Som ted-ofmrcl 
d Nie Cal Oplon

3.7 Adjuitment of Exlrcli Price for Distribunons
Nat Iny Ine an,r the d-of th  deed but before the Cal Oplon li miercliod a
68111Ilt*lon 18 *d on Iiy OpOon Siolrit,8, the Eicirn- Price for -**1 -Me
Op on Seclitywl be r*kicid by ne cash mlount of Iny such cle ulon In
r-pectof  at Oplon Sia,Ity.

31 Nomination of*
Thi Opionholder may, h, Ns •h=**, ramer®00,1, by wrilk r,•1„, lo ne
S.olit,yi,oidu norni,a. an, AIial.of. Opionhoider to accept. *m,fer of
the OpOon Secules on compl on ofmi =orcIN of */ Cm• Op«on =derths
diuie 3 md h Opeonhol* ind Secliltyholder mult §,ke Iuch sIWI m are
rmionably noloolliy to enan Ilth, Opion Seamiles setrm,f,rred lo tht
noN-.on com*«on

Payment of Exercise Price

Pa mt of ikinill p.k.
H 0  Optk* er ha, /v/ch/d /» CalOpt n h ao=d -0/ wH10 1// 32
md 34 90 0 thi Becii tiolder hastrm erred thi 0*n Sio„11* to 010
Optionholder Ls,derc"1" 14 to 3.6 (Ack'he), then the Optionhold, (or Its
nomlnes. lim,W sgrel lo *nmodal* ply the Eilicill Prk, h r•,pectof §,0
Oplon Secullks puch-d lo the SeCLEityholder %%*hbl 5 Busi,M= Days of
such Imleor

4.2 Payment of Top Up Payment

(a) Subliot to di,use 4.2(b),If.

10
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W Nd *WI'lin'//
2  Jmui,y ZMO

m

(1)

(V)

I. 0*rhNd,r has =d#t. Cal Opeon h acoc**a
with claus= 3.2 md 3.3; and

A- 8,040, der has-d™ Op on*-I.
Opeonholder wd•r clauses 14 to 3 6; and

ckshig the Top Up Period any Competing Propoeal by wey of
aoheme of sra!,inint * recommended by the Bold md b or
h. become  conalonal, or my Compithlg Propoial bywiy
of *keovir offer for,1 of me 80(iritl  li or hi bicon»
i.,conciliond (Ireipeolve ofwilether It has been recomminded
by. 80 1

Ihon the Slci lyholder va blcome Ill lo a Top Up Ps,mmt*om
lie Oplionholder (or ns nomhee) h reip®d of al of11* Sio,zityholdiI'l
Oplon Sicailbs (or former OpOon 8,1,011,8, me»cm may be, m
Ist outh, me dallill on of Opeon Sia,11*) be,0 on U» 1 liestoflar
lin,r a Compenng Proposal I</ salls,lii dauae 42(a)(l) et iny ane
durN the Top Up Period.  lly one Top Up P ment under *118 ciau,•
4.2d be pi,ble lo emoh Securn,holder. Subject lo thle claule 4.2, thi
S,0,114¢lolder wl be paid thi Top Up Pl,ment on thi earlerof.

the dam #loh * 6 Bulliess DIMI Inere» IM dayof the Top
Up Perlod; and

Ihi d-whlch Is 5 Bxislriel Days ail= Ihe dals on v ch al
Compollig Propo,ll, (Ind Iiy Tal©eov,r or Scherne) have
Illhor bom 0,wilid or have lipid

(b) Not,101•Imd,W iny olher p,ovl,lon of this dead, il a Takeov,r hm be,n
snolnoid by thi Oplionholder, an oblgaUon lo poy a Top Up Ps,nent
Ud/MI .iAh' be.l on .bial--*4-4
the ™c•overoller pidod but vill 01* bicome efladivi 5 Bu•hiess [)11,
*Ire» end of my,uoh Tak,overomr pidod. Foreli moldmo, of
doubt a Top Up Pa mt thi wadd havi be,n payible under cliule
4 2(a) Il not forM dliull 4 (b) wl blcorne peyabll 5 Bull,1,9 Days
Illi ne Ind of Iny:uch Tilciovi clier pedod no  t,Ili,)(IW Ilit ne
Top Up Pedod me,sh,0, han Indid

41 Dill,minallon of v,kil of Compseng Proposal
The valul of Ole CompeEN Pmposal wl be delermhed h aooordime v th
am- 42 = at me  ne tI Top Up Payment 1, lo be paid. For the pLSpOHS Of
deeem*,N the *» of I Conpet*W Propoial:

(a) i /1/ O- con./1/"/1/n (hl  P,10.) WI"be how...ed /9 a  her
.nol,RCH,0.. Pdal).a spec d ev,ntocoln, U.n.. va .*m Of
Ihe CompeEN Pmpoial I Ig ded = behg at Ihe HW»r Pr  or*
**thi coiligi,19Ian(and wi be reg ded as behg at the MI
Ptlce N the coiligency has not occurred at thi rellvmt *nok

(b) mloiuM of cash conaldirat n thatin  preised h a Clirency olhor
lin Aull,Illan dollm are to be converlid lo Ausliall dollm ushU the
averige of the Ipploable v,holiiali milcd open Ind do,e,pot rah
fort. *-t=oh-e r-•m plel•hed h .. h d copycf.»
Ai=*r•man Fhlenclal Na v onthedalon wh h the Compe 
Proposal biconles  oondltlonal (iliemnment D-). ir Ihit
mdiodology ca,inot bo *,plid, beamold of  ah conddiration wl be
un all old by In Au=* omoe of on• of Deloll* Err,st a Yoing,
KPMG =ld PIiCVA arhous Coopers (each an Aooounting nm) m
 reed between li part*I Ind acthg ai mipert= at the M,eKnment

11
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Dila Sudi g®elt de Imlkidon Ihd be mal ill* lin R„„1„„ 
Drlim.Ac.ZmN.4...m.nt

(c) thl vilue of any leoidllel w chn oflared under a Compelhg
Propoial li coniderab wl be Iti vokmi wilghled m,rigi Iale
pdol for AoN secilll= on ASX ovwIhe 30 lmdl  day pedod Indng
onm.....FIN/#IMMeam,ement D.I. Il"i
me odology-*be,ppled, the whi of th'-mm  ilb'hi
=imed by one of the Aocoi,#W Rmi, acthg m upert, m at the
MII,Ii,Imen{Dal, Sudi eope  deleml Uonsh  be made #Ilm two
Blilills Dlyl al te Acc ,dle Filli loh**t Ind

(d) *» vaki of my nor,-41..h con,ldirallon (other thm Ieaidli,s) wt ch h
olll,d inclor a Colnvolle Pmpold Mi be 1/ Imlled by ane d ne
Accoci,IN nms, act# as =pert, m at lhe M  nm,ntDils. Such
mipid Wimllon /1 be mede v ihin hvo Bilhless Dayi of Ihi
Acc N n,re' IppolIN,Iit

44 Obl atlons Mirdipind,nt
Each of the obl,lons In cl um 3.4 #0 3.6 (hlolusNI), 4.1 Ind 4-2 are

5 Po«er 01 Allomey
a1 apart ofA'tomly

Subl•ct to Ihi Op«onholder oornpl* Wth olauve 4.1 Ind provided *ut thi
Secultyholder 18 obl lid to delver thi Oplon SeCLS|tbo plnu,i*6 C|SUMS
3.4 *0 3.6 ( ck,/m), thi Securityholder  ant, to the OpOonholder a pow,w of
allorney;O:

(a) ...,i. al doasnent; //Id./. iny acnon. On m. Ek.,Id:+Molder'.
b,h f*.4..W any nally * c6ons 0 81. GO®) w ch I.
noces-y or coilvln nt 10 070 eflact,0 me liansfer of the Oplon
8eculOes;

and v*W d/,4 *11(N,W ID l-Optil Seonli-; and

(c) recolve any*Id,nd orother *Ilinent pild orcr«11* lolhe
S clittyholder by the Group h riepict of hi Oplon Seclities afler0-
d-d #¥gifer d te Oplon 8001,tuee.

62 0.0/"*4"by.•curn,ho r
Ths Sicum,holderdiolges th,t al acli ind Ulhlos doni by the Oplionholderhl
-rclihig po rs 111(* ne power of atiomey h th  c =i 5 vdi bi m good
and ild m N liey hid been doni by Ihi Seci,#liolder md VI'Ies ID rat4 Ind
coram w*,iliwAlMonholl do= In gilmlilhU powars , d,r thl powir of
.-*MI/-A

13 Valuabl. con,Ide,a on
Thi Secl tyholder dicins thet 19, pon,r of attorney of the Oplionholder  
Ammcablehom the d- thecondion loe,&,rolle the C/Op«on Inclaul 3.1 b
sat ed untl tle Option Sec Ilesn regi*=0 h the nine of-
Op¢kihisw

9218* I.ill'Qi'. I
M MAgil.,1.12
2'Jaian X20

12
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6

(0

(g)

The Opionhold= b up-*„: oilied m do any act m a reedt of v oh a
bensm le cordaIT. 1 It

Repisentations and warrantl

lu tal repr- nta om .dwarrmt 
The OpUonh der,uoreserm md Mil,* to hSio holder, Ind the
SloJ¥loldl' rep,Ilril Ind *wri,1  to 0  0p orMdart  mtlild- d
el deed md on the d- on vah Ihi Opeon Seci,11* se *ms ed v lhe
Oplodiold,

(.) ( 00,poration Ind ./Ii.ne.) It h.. been  ely 'EX'poralld In
accMd e wHh *I lii d US place d lica,Pa,iliMi. liwl* Idn*W
-dertho-lam md has pov md a o¢Hylo -Von. bu-»m as
R le now beN corid,iclid;

(b) (powa,) R has pouirlo,r*ar inlo Als d,ed md comply Wth lts
oblgal== 11* t

1.Rv ch  vo v  'do notcontravm, .....munents Of
=*) orany il oroblgaUon by which R li bocnd or lo v»# my of Im
........ubjector..... In»/knon ".p ...(or, '0*..a.1
sopicibll, the pov r of Ms cholors) lo be =coided;

(d) (at/,0,1*lons) lt hii h M #MInd eflictthi I„Itioilii,lons
nlall iy for it lo Inter Into *le deed, lo comply NAA No oblgllions Ind
=Irclie ns *a uM- t Ind alow lt to b• 0,100,„.di

(vildlty of *lgilli ) il oblgat n, under1* deed IMwid ind
**,g andled=-**net". accord,nce* . IrmK

(lolvenay) I n no illoillble lounds lo lulpect Int lt b imbil
lopey no debls as ind when Ihiy become due Ind pqibli;

(no.*..do".li up)no ni.ing has be,n corN,nid orre,ok,non
propomd orp-on premnled Ind noorder has bel mide for 0
**le upi Ind

Ch) (no 'I/'Il"'Int vulth cilill"'ns) no vulumQ'ry '1"IR'Ir"rt has been
piwpo•ed or roached w*h any d ils Medkn

u kid on,1 repremnla ens and warrant  from tl. -It,hold,r
Thl Slaillyl10*(IN r,pil,Ints Ind viliiill to the Op«onhol Ihat as at the
d- of elli did md hilmeclately pdor lo the Ixlnifirof#I Oplon 8,cul- 10
h 0909<tuldr.

(a) (binallolal own,r) me Sicur¥,old,r holds a rele„,In  rnerest In Re
Oplon 880111* and * the bene 0111 own,r of Ri Oplon 880„Ilh v,Hh
pov,r b drect lut trm/#arb#I Opvonholder,

(b) (110 - . - ) mere .. no Bl=+Al. 0%. or4.14..
Opt# Seci,11*8 4 thi dile of IN, did olher #,in und,r thi
SIourlyholder's prbne broicimge accoint mdtherewi be no
EncinIl,o. ovar or #Ic:hlg tho Op lon Sic„11* at the tlnle of
lifidial taie C¥ion 88(1111886 b te Optkh-Wd<

00&Woodiail.Ii,= 1 PIBIAQI,1,111 13
4mN,71) 1 28 Jml=Y 2020
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(C)

(d)

(00 on 8 ot,1 .1.hiy pid) 0.0*n Seoul- ..Raypzd;

(,0-ctionsont,#Mbr =Ino re* ons onthe.4 or
transfer of the Oplon SecurHI- lo #0 0900,Viold«; Ind

(.) (tle/) upon e orcIN of thi Cal Option t' OpOonholder wl r cehi aid
and malkstable mb v thi 00* Siciailtles *ee Ind de,of al

U Survhli of INIT..U..
Thi reprisirlations md,=Iintils in M daule 6 2,vlve me mo.Qi,lion of mli
deed.

54 Rell =
Each play aclmiledg= Iht Ihe olher pity has en** inlo#* d=d, md
agmed m take put h the trarisio ons 0-t th  deed conlirnpli § ln rilincl on
.w=mimmade orrep -d hl.  I., - &

7 Termination

7.1 Termination
The Sootilt,holder or the 0*nhold,r may*mli,1* #ls dead by Mlim notti
b ..Obi l--*on 0.-0I.WO *, ...oc * 

(a) tho Cal Op«on le not vally mrolled by Ile end of the Cal Opoon
P,rio(*

(b) no T,1-0,¥ or mgr-d Sch-ne (at a prici pir Sect,Ily no l- than thi
9.'v" pne') * I'lum"d""W'6 8u1 .. 0'3' *W#'dia of
9/ deed;

Ca) 'il' 0 k'nil'*/Ir (or R. n rin/:I) Ill')U,""I . TalU':Illr tNut ell../ n 
maci offers for Secidli= %-*1 2 mon* *Wmi dali of Ihe
///lounclm,nt (orsuoh longer period v th the conser¢ ofASIC);

(d) the Oplionhold,r (or im nomh-) mi,ounc. a TaIQ,ovar gid h. mal
0-s for Slol#688 inderthl Takeo r, howlv,r, thl concillions of *Ie
Takeovarhan not been Ailled or ved by*» I er of 4 months
folo,%4ng,uoh,mouncem,nt On U» ablnoi of a Con,pIEN PropolaD
ind 4 months of a Comp-g Propo,al blhg smou=d, and the
Opionholder(orits nomh=) has nototherv se difikred lehe tom al
Ihe 0(Midllocia d te Talieiivir h aooordi/00  *h mdion 850F d Ihe
Corpofilt,0,= Ant

(e) a Soheme has bil arinoci)ced but li not approved by the
sect,Ryholderm of tie  oup by the 1,§,r of 4 months of th  Sche,M
bling I,w,oui,ced On Il ab,er- 1 a Complihg PropolaD Ind 4
morh of a Compe*W Propoid bibg mnouncit

C the Optionholder hal no¢mod tle Siaslt,holder thst thi Opeonholder (or
b nomb.) has m.la dec on notlo proceed u(th a Sch,m  or
Takeovar blfore the End D-;

(g) the Cal Option becorn// e=rd,/*, pursuant 10 ©Im- 3.1 h relaOon m
a Compell  Propo-1 bywly of  irlover offer at i Wgher pdol 11=,1 mo
Eicerclii Pilci which Is or becomes LE,concllonal bals note erolied

0-al 'dill.Om I PINd,-1,00/1
28 J =y 2020

0
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8

8.1

before ihe dil• n ch li 6 Bu e= DIVI pdor lo Ihi ond of ne c#ar
perkd for Ihe tmkeov,r o ; or

(h) theoon on precidint h oliule 11 18 not,alidd v th  4 months
an,r ihed-of#* Igreimint

72 ENect ofTdillon
(a) If this did Is larml,aled:

(1) lhe Bilione oflil deed *Ial cees  m MI Inact=oipt for
the provlsions of claules 1.1,1.2, 1.3, 4, 8 md 9.1 to 9.14
Onolulhe) Ind 9.16 lo 9.19 (b,cki. v.); Ind

C -ch piny Mlilil Ihi rl/Its It his lie olh  b reepectof
my M.1 of ./.ed occl  blg bafore .m on

(b) No pity inlyWmbl or fiecind thle d ed mcipt m mipisily
conMrn*Itid hi mis did

72 Spiolk performance
The Saft,it,hold ' aciawilmiel that h addtion to any other rim=il-
aillable lo the 0*nhold•'und•re* deed, st liw or h equRy, the
Opljol ,ol II' il m IM  88* Ipldic pollo,11,iiial or41:alli <IW(m
ap/9." . a.nedy for Iny b, ch of m..0.

Nolices and other communications
h#- of nom-
A nolce, d,mand, conient app,0,4 oroommiclcalion indir this deed (Nollo )
must be

(a) 6, wlibg, h 6,0,1, md elgned by a per,on duly 01,thod=d by thi
lendlf; and

(b) MW dilvend orient by pipold post imc/nle or emal v ihi
1-* re addiN for Notlc,§ apicmed In Ile [»1,18, m v ed by iny
.oe *an byt. r,clplv*10 th  send,r.

11"cil'll onreolipt
A Nolloo g ven h accordincl dlhclm•aa &1 :akes affid*m taken b be
received (or K a la#Ini spicill in 11 md liWI m be reoelved:

(a)

(b)

Whmd delver* ondelv*y;

 sent by pmpild po  on Ible,Id Busliess Day,narme d- of
posM/0 (oron:heiventh Bili"/ 0/yaner/*d-of po,EN V
poslid lo or hm a *0 ou•Ide Au•braia);

(c) //,ntbyfacilnl  whin the.endets fac/Invil.yst.m 'p.n.'/Ill a
inessage 00,1,11,#1 euaoidi Irimmli,lon of e»dh Nolici ld,Ii.
#Ofn00*n Inar  lil/,Inla# me redplent,formsAl landar
li/ ilhl notreoeh* Ihe enlll No«cK and

28 J"/,12
p.-W... 16
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04&- la.li..0- 1
p. md-
28 J'mi'12020

9

/1

(d) Ir Iint by emal, v,hin sent by thi Iinder urleis the Inderricelvas a
diheiy Win *lad# lidcalhU #t Ihi Ind hu nd  In
dellvired §0 thi md*,ii=,

bd illii Wvq, rio*t #=Inbion orserd,W * nd a Bliri  Day or le
IMar EOOpm on a 8,1,lil= Day, me Nodol * fliren lo be r clived st toolm on
the noid Buirie= Day.

M.*lanlus

Aill'illom
™8 deed may be  red ody ln Mil4 1/4 byeach pgly.

9 Approl...ndo...MI
E=*where 12* deed =p,vily rela*es othicv , I p ly may, h Ili dicr.lon,
Ovi lillic,illy or Ii,00,1 Ucrily or40** I,yappivd or cori#,in<lir
 18 dmd.

.Ing./. of...ed
Thi obl,1 nsof thi Secu,kyholdi indw el deed are balam on the helg
-0*rs, adn*Vialors, suoce=ors in IMI and permni,d =* s of ,»
Secu¥lolder (= theIms,be).

A pity mq ody mign Ihis deed cr a Il/t undor lt  deld ilh lie p or Milm
conl,nt of Ich 001•r p•ty.

C=t'
Olher Itwin 91 set 00 h cl =a 9 , -ch plty muoh pay ma owin cos of
**p-deN,a gm..a

Beamp DuRY
Anystimp duly, *** or o-rt=es of a Inlunatin Oncha, hi,
penall* and  mrest) In co„„Iallon wl 1 fhl, led or a l„I,Imcion cone,mpillod
bythls de d, mu,t be paid by U» OpOonholder.

7 COT Diclaration
The 8®Olilyholderr,prelent, md uwranes matn has dilvemd I dgned CGT
Decliition lo U» Optionholder prior to the exiout on of this doolrnent, provided
0* a filher CGT Dicia,101-1 wl be provided N *,e CGT Decli,10611 prov#1-1
Wore Iinicullon ofM doci/„erd dois notoover #I #,ole pe od from
moect*lon of this docl,nint L•,11 oompdalim of tho Cal Option.

9 Coun.'plts
™s deed may be =scu d h, coun rp,fts. AN ®cocu d co--WI
*Illoon,010."di.-AD lent

Nom r r
The d/* and agalons of Ihe Fil= in* lib d,ed do not mimI
completion of myhnsacuon conlornplated by this deed.

A

U

U
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0.10 Ent " I//I//In,/IMt
This deed conilli,les tho *h Igreemint bt„Ien l» paiths h ©on,-*,n
dlh mt =*Vict mamar Indsupe de, al prevlous agreement or ,' ' : 4
beh en the p Ues h conneci n (th  atsubl,ct mat Ir.

9.11 F ,ther action
1=* pi,ty mut do, atnsown =per»e. eve,y ,ligre=onably r»ce,Ii,y
Unck,4 Iioul,9 doc nonts) 10 0.U If act 10 th* de,d Ind Al
trnifibon corltimpla,0 by It

9.12 -///rablmy
(a) A l,rnlorpertof "mvi**de,d that'IN#orlmrdorce,bl  may

bilivered *orn #il deed md the rem/*t, sorp  of ne leml
af INI deed w<Ill„*Ii in Rroe.

(b) If=1,0*W h, tli d=d le kgal oruninforceible In oni lililclon bt
nal in Ii,dtior illactil, It il sim,Ired or.y h N,pect alteopenllon d
th  deed in liMtidc on Itiere it le megal ord

9.13 Wilwr
A pidy does not ugh, a d/Z poA,r or rim dy il ll faIs lo moerolie or delays In
Izl,clu,9 Ae rv* pOII orl,medy. A*0 or p,01/ 99,Alll or a 0014
poww or Il»dydo= not Prip=* „10*„r or Add,er o,car Ie ol lit or Iriallir
, t,povier or r medy. A vid„Iror a 40* po,w or remed,must bi ll wrHAg
ind igned by the pity 094 l»v r.

9.14 Rlianonil*
™s did does notorism a religon/Ip of Implomi,Int, mist, Igency or
WV=* bliwim N» p lis.

9.15 No obilgationto continue
Nollo In #ib deed oblges Ihe Oplbl ioldl' lo In:104,-a or proomd ulh a
Sch,me orT keovarand Op«onholdermw.ml. *' deed he(1 4#
v,rmen notioe lo thi Sictsnyhold,r / mythne Flor lo the dieve,yof a Cil
Opion !4000•.

9.16 Col,nd nelamy
(a) Thi 8/"MUd"#hold...gwe..1All/,4/ not wNhol//1/pIlorwrH en

con=ntof Op«onh der, make mypt*Ic slae,m nt,  sue any*=
or mle inyolhor pubic lolomn cor-:*¥

(1)
(1)

the midil,nce Indcon *s of thls dead;

tho con*Int; of =:y dl,ouallons bet en the p,th relath,g lo
this deld or thl Takeovw or Soherne, or

(® the *Id thltany dlozillons bli illn thlp tl= r latIU loma
™,over or Scheme hal.en place or".ornlay 160 pl ce.

(b) Thle d-Im 9 does notapply lo my requbremint lo didole:

(1) by a COL•t;

(1) by the T I,over Pineli

p. mi-
28 Jm=y 2020

17
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M
(V)

(D

r,*1 d by *w;

B give *lactb orollie„,Ase enloroe thb deed; or

on aco#*W".10*. p r-' *U-audhi
prch..An# .Alli

9.17 Announc,ment/
(a) Sublict to diuie 9.17(b), a publcIin colvleclion w#th mb

died ormy lian,aolon corminplgld by It must be eed by the
/0/".0. R I made, .oeptir,q<Na by .w ora r,gdwoybx 
Mu* a relivmt/ock,ocohing.). In wh*IVI pi,4 requ d 10
malri anMmult lo the  Int prectioable, mt con,lit v«h
and tak, Ato aCCOut Al rell<,Ible requhment, of each other pldy.

(b) The Optionholder (or al norn'll) may d.clo.. the In.y Iruo this died
h :he   uncamentof a Tak,ovarand m  lodgi a sut»1=VI holdir
no ce In *,Son lo thl Group pism=*10 section 6718 ofne
Co,porations Aot ciscloohg th, enty into thls dood and atiachhg a copy
of Ai died.  rsuch an I„,104„ce,1,0/ has bien mide, me
Optionhold,r (or h nomh,es) maymilri dlicloiue In relaill lothe
-44,0 M deed mdns *,M k

mybiddts **ndh Illtion lo a T*Iover;

any scheme booldet h re on v a Sch,me; md

Iny olhor pubic documint,Imired m bi pI,F,Id by thi
Opaorholder h "* kn v a Take.,r or Sde,n

9.18 TIrm
Thne *of themof IWI deed

9.19 Gow,rn g law and Bilaclotil
™s did Is go¥ern,d by #I l,w of N,# Soulh Wal  Ind each party *wcably
,dn=dk/4./mbl-nw=UN"h.on0-.u.d *W
SountWI. =,d t. Commom 10, of Au*•la.

-) 4 - -, ...deed

04&-'all'.07 1 W Bid 4../.2
28 Jml=y 2020

1B
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Pre Bid Agreement

Schedule 1 Call Option Notice

To [SeclrRyholdIr]

Exedse
Opdonholder heriby glv,8 no«ce that 1 **h,s lo eomroli the Cal Opth in
r-p ot of [•] Option Seolrlies.

[Nomin-
pts„=nt lo d„u„* 31 of thi PM Bid A ement. Opilonhold,r noml= 
B»=4 blig In AI* of mi Oplionholduv acc,pt lho Ii,1**r of the Opeon
San,lies on com.adon of the exercise of th. Cal Oplon.1

Definitions
C*Itilie  erms not otherwl dellned In thli notice have thi mig*,sgivm lo
#0- Igni,laM in 00 PM Bld Agi,Ii,1,0,t

1/Z. -, by SOF·Xl LEGS
HOLDINGS La;mED by El,orRy of b )

84,- se of*«*r )
)

...............................................................

-of *,clor (blod latten) )

0 lang & Wood  Ilicm
4m1m, 28 J=wy 2NO1 M.-

SIO,Itin ofdfector/compiny

.,1.-"Imill'/Ind.,09'bl.

Name of11,(toricompi y mcrs¢„r
(block leders)
Vimatdoll.Vib "4-loill.

1

2

3

...............................................................

...............................................................

10
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Pre Bid Agreement

Signing page

DATEX 29 32: 5 -20-20

mONID, 82AL= A- . -
by BOF-*l LESS HOLE»108 LamED )

in- 0./.11= Oe
j

)
)

 41;rn' of**Im )

../D, SEALED AND , 1 - ,1,

by GLAZZR CAPITAL LLC h thi
pAH."no. of.

,*rd1.11.0- 1 28 J=-7 20@0Pm Bid *WI"I'la

NII- afignia<,Ied•%r-kr/

)

)

)

Naine ofa„Itio,iied Ill,alo,y

............. ................ .............................,- ] ...............................................................

S natin of W lnes•

)

Name of illne= )
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Pre Bid Agreement

Signing page

DATED:

Ialle# liMLB NID Dlil. VIEIIZD )
  by *OF-Xt LESS HOLDI- lillrm )

h r•  08,- 02 )
i )

8*la*n Of '--8 )
)

1
.n• ofv, -8 )

8101=  8EAL=, Ale DELNNI
by GLAZER CAPITAL UC In ne
 .1.-a or

.......... ,  •,• „•D.e.„„ar.„„, „m  „m„ „„„„e.

S :-, of -,es

  MARK ocr-%-*- *--*mem,m-0   •e-#mm

Nm» al Illnll

®m.*Ned..  | M.*al
In".EAL' : I NJ/0,/,12/0

8,-ze 04 malliijilled .4,ulgiy

Nin» almanoiiid *lieby

) *Inal uligilied

  Nlml oll,jillo,lied *Iooy

i

1

1

)

)

)
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Arn=in "V
1».-V pit lolikimlm-8010,01*minll**Iho-10*dlySOFIL,Illoillgu/*0IOm avllIl:gI0710)

, k/=d*a#

D.: 19 /01/=0
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KING&WODD
MALLESONS*ttimmi.*m

Pre Bid Agreement
Ddid 19 3•-,5 2020

SOF-*1 Logi Hola, 1.*na d rop-nholder")
Alhos AW Ewd Dilven Mmier Find rs•oul 

King & Wood Mal-or=
Led 61
Govirnor Plap Towir
1 Fuiw Place
MV NSW 2000
A,41*
T 461 2 9296 2000
F +61 292963999
DX 113 Sydney
IN, iwmmm

EXECU-nON VERSION
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Pre Bid Agreement

Details

pla= Oplloiiliald  Ind*

8.curN,hold  Nale Alhos Cllid U,nllid h b c,pidly=
Irivi-nint mmigerof thi Athoe Aila
'VI.tody.n.....phmi

Complny C.ymm .land; MC-286762
rialilri,lon mmbir

Addnes clo Alhos Capital L*nibld
8 Quion# Road C,ntral, 8/F

Hong Kong

fredealho,c,pltal.corn; mate,swootho 
c,pltmt.com; operason,e hoD-oapltalnom

Amar lon Frliddoh SohuRD+11.n Ind Mattht"V
Mo kly

NIM BONO Lag. Ho...1. Lk""Id

Compiry BVI Company Number 1960710
Iglihlon nunbir

Ad 'll Kh,gaton Ch=nbers PO Box 173, Road
TOAA Tanoll, Br ,h Wgin 1-lds

Jfoga,40-v*,od.com

At imil Jines Fog=ly

New 80*WI*I

BWI'lli. A The Secliityliold,r plidges the OpMOn SIC,#888 b be
sub*t b the *ms of th deed.

B Thi OpUonhoWer -nds to *99* thne gid re,041,9,8 il
livgingalig Indial„IN le pioip,cts dni/drg a
T...*. or pul*,g a Sch,me.

C The Securityholder has sped ID:

(1) nd dopo  of the Option 8,0,ziliI other 0-1 h
accord„= with this d,ed;

0, FOR#*ermo*nmaohhm
the S,clittyholder lie 0900,18,CUMIS, and

e lang a Wood I//11,=   PM Bld N ioimiil 1

Im/"LI 12*JII"jity 2020
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* accept a Tal ,r (* a prloo per Sectslly no Im
0191 tho E=rci= Pdo•1 h re,poot of h OpOon
Seo--,

on thl Ims md condilions of mis deed.

• KN a Wood Ililia,=
1

pl. Ne Wi..lili,

ImUL' 24 JI=y 2020
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en.&Wood 1 m
al"//Ll 24 Jmwy ZmO

R.--

1

1.1

Pre Bid Agreement

General terms

Defined ten,m & idilitation

Dlilliild *IM
Innls died

Am,- mems, h Miplct of ape,Ion rp =y P•,lon'), ap,rion:

(a) Controled dlic#y or 'wiblo.y by th. Pr nary Person;

(b) Contom,W *ect# or WildWIl» PI 1 y PIreon;

(c) v#o ' Coreoled, didN or blioey, by I "Mon or pe,:ons Ibo
Control thl Pr ns,y P,Inlon; or

(d) dreotly or  c otly under th  conynon Control of me Pr*.Q RMon
./9-porlwa

A 001- h//then,e/nkg ghin h iecion 12 of th/ Co,porllor» Act

Bo=,11ne Bolid of [kidoi of the GrOI#.

Buili== Dq nle,Inl:

(a) for moilv  a not* inder dau= 8, a dey Ihit li not a Sal,day,
Sindly, publc holday or bink hoadiy in ne plaos Ilire the noeoe le
received; and

(b) foraloth,r p,11208®8. a d,y that * not a Saturdey, Sund,y, binli holday
or pubic holds, h  80*. NowSoum Wdes, AL,Irala.

Cd Op«on me,nstho c,1 opth gr=10 lo the 0*lonholdw,indere , a 22.

C,/ Option Notlco me,ns a notial in the fom =tout ln 8ched* 1.

C,10pt n Pldod m•ms thi per d KilkW on the d- ofINs deed ind
enc g at 11:5@pm on el End [lrlk

COT Diollilion mems a *Iti c),01„illII On thi Aumlan Tmion Omoi
preferrf form NAT 74879-06.2016 av IWI on the At=hk,1 ™mion Omol
Webille) *cm the Seciilyholder that thi Sicziityholder h a Idden  ofAuslmila
mdemed in thi koni Tax AmmrnentAct 1936 (Cth) Indli liiao,1,0 Tax
A"InlentAct 1997(Cth)or- 8/20*/ /e notm #Ad k/ala re,1
property interest I di ned in Idon 866-25 of thi *come Tu Am=rent Act
1997 (Cth) Ind which in vald md hav  / fect for the plspo•/ of 8**w*villon 14-
D of Scheckile 1 lo the Taxaton Adrn-tation Act 1963 (Cm).

Comp#*W Proped mia,Imy o-, p,opo* or Iing..lon of h-I.t.
*mmoion or =rai,gornent Bid,Kil# bywiy of t,kiow bid or,cheme of
sr ement) under *M, Ill**1,ality Imple ed In,W,1* h agoordli,ce
Ih Hs Wms, a pernon or two ormoi per,ons  0.As,0-88 (ce-#m
te Oplorholder or h Amigie) v*)uld drecuy or lidlecuy:

3
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C0

(a) acquki a relivia h Ir=t h or beoomeh holder of mori thin 15% of
A. S.ourlaes;

(b) aomire, 0* a 00* lo acqu  or othenilll obtahl In leonornic
**r,st *4 15% or more bywl- of thebu,li„m orprop/lyofne
Group or Inymin,ber of theGrol#:

(c) acquke control of l»Group, v,Nhin e» meg* g of =ction 60AA of tho
Colpor•Uors Act

(d) ob"v.. ac,J . ormilge ./hiee, up oram*am* Im, or
acquh a #glncilt *Ii,holll or economb k-r* in thi  up or
any memb rofthi oupar 16% or more by value of thetol -Iiesor
biiilf,i= of my memberof the Ghoup, 4,001= by viy of **aiover bid.
u,IM d=,=U=,1* *liutioldM approved aoqi lition, cepil
r«kicimilifi burback or iqzivl,Iie,I.h or pirohme of a.*la,
 cint ven#,Ii. rev8rN tilcio,/Ir, dia;llited coinlil,9 Man,
*Illabill,Ii,Intof a new hokRU ently or Ihe e,oup or
other ry,I,ello miger or4olli Miadon or Ir„,g,inict

(e) me Group  ceme lo be admilled lo me omdi Ist ofASX or thi
Sic,ill= I#IB be omc ly  to,sd on the nwket opera*d by
ASX. or

v,hlch m.yothen...mp,/Ilh, orbe 'Wil.nt hl snyma ,1,1
re,pect wih no conslmm-n of, a Scheme or™teo r.

Control m-»dth reipid lo iny person (clhor thm an Mpla,aD lh•
pol *m dredly or lae*, al ihe poil lo dimd or Maill lhe Iedon d
the n)/Ilgement or poldes d such perion *eelerhm* me ov,ner/Zp of
volng Iia,zilbi, by ag„0i,Irl or ollintlie, Ind for tho ivolchioe of*4 a
general pil rls deemed ID Control a Hmlild par »,* of#lch R * the
general p- erand,solily for thi pupoms of th doament, a An aomed or
n./.9.d *ec"york""mwzy bya person'.1/.0 ble..nlld lo b.ck"/1.-'-d
by such pecon.

Co,poratioi» Act means Colpal#ons Ad 2001 (C#v.

D.Zhm...E

(a) .,1 ...414 t,mafer, d.ell. a 'DI'oviroroe".n,4., d.j'le of;

(b) u-orofferms,1, a,•4VI, *m/arofoth„v ,  1 po- of

(c) Inlf '.O anyopUon I.tich,Wil.,re'.21 Inables orn.qul'.I UM. person
10 .* as/0-., de/rea ultovarcrothenv-.po-of;

(d) er-il any de,Mev•: or

(e) oreme or agnie oroffer lo cr  or pen, t lo be 9„,IM my -red or
Enolnbranc,-

bmino• m==a mol.Alge, p dge, 1,n, h,pothecaUon,
enambiII, .    IN *lemet Owl,IU =de •d under the PPIM1 Ile
r*nUon, F. r- lig' tru•E mr=lgam•nt, oon aca 1 1*t of.st 0"or my
clhersecl,Hy qeement or gr lgern# In favocr of any person Ind hlo,ades
/9.-m#=grmtorcr - .Wofke=ld enoumbe, h. a
I,reepon# mi,*U.

ind D-mlho dl b 9 mone»  r the dali of Ihil dmd.

0%&Woodis=Ii
Im//LI 24 Iumy ZMO

i Pre mi .-a,rA 4
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E»roil Pllel memo h relpect of laoh Oplon Slcur#y, $2.94 edlu-d h
accorillf":I 'lle, clau./ 3.7.

Forilgii *00„I# Re*w loid Appir,vi m  dl,=d the blovkW
h.w  r,5 qed:

(a) the Optionholder has received noloe In vg g Som tho Aultralm
Trii,lnrorh  or her diligit, lo lheelll thith,re n no objiolons
 der 8,0 An*Acq:*lions ind Ta%,ob,il Act 1975 (CUI) (PATA) ID
U» Op6ord, dlr Cor h no,1,l„Ii. Irarl acqiin,9 te 880#fli h
= darce weh 9* d=d, *hu  or or,lyor,Aid lo cordia•
withwhlch h. Op«onholder (or Its nom ee, If .ny) 18%-,g lo comply
On RD,b o) Mmonk or

(b) the misiz,Ir :4 byrii„on of lipi of*I, no longer Impwid to
mbe m ardor inder FATA in relpect of ne ec*illtion cor*Impldld by
B..4

loupIAu-aim Unity Omci Find (ARSN 113 380 627) (ASX: AOF)
md lts controled IWIUII.

Opilon Siciiltli meme 5,709 3 88(10lles repreierlig in  *,eg-
approg*n/* 3.506% of al Raaes.

PPSA mlms the P,1,0,14 Roplty Slci, al Act 2009 (Cth).

Sohini mINI,= a triniaction propoied by thi Group to RD „04/4holders lo bo
Inplimenlid by way ofa trust echlme h Mlation 10 Ihe imill ofAu,tralan Unity
Omce Fund (ARSN 113 369 627) whereby thi Op«onholder (or ns nominie) wl
aoqi/e all of the Seol/11*, m snended *om IneI Ina

Slou,14 meme one unn,1 Au-alan UnHy OmoI FQnd (ARSN 113 389 627)
Ind Slou,Ni  mil:ls more 0-l on, Slcldly

T• vir mems s t,kiovi of#for eli Iapi,lion ofki/i= by Ihe
Opeonholder (orb nombie) lo be *10=ne,1* by vmy of m of;ms,ket
takeover bid by tho Op lonho er (or hnomlil) is-rChip# 6 of the
Corpor-ns Act, as amend,d from *ne 10 *ni.

1 ,lifirD- h= the mem  gMn In daus, 2.11.

Top Up PR,n=* miwi hl r=pectof ouh 0000,18,0lt) *thecme of a Top
Up PV„*plylle piniallt to di,u,Ii 42:

(a) Ihe pdc. or vlu. per Seas"y(as de'Imnlld hl accord'nce,vRh
*us= 4.2 Ind 4.3) propoied plnuint to *10 relevmt Collmittg
Propoit LESS

(b) the Eboorcls' Pric''

a*sled hiooordance dtholmm 17.

11 I
h INs deed, =c,pt Illere con =t otholdl remires:

(a) 0../.h..0 p)  ard va-4-  a 9, erM jes
01.rgende 

(b) Inollurgriilmatical lo,mof adillned wioid or=pre=lon has a
co,1,Ivoilv regilm

en.&Wood-.i
Imt"L: 26 Ji'"19 EZO1 p- Bld- 5
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2

11

(C)

(d)

C0

(g)

(h)

0)

0)

(k)

a ...... a d..4 par¥,ph, echKkle or"p.m'. 10 9 8.1.
orpiallaphof. or.che Al."./1.manto, th  d..d, Ind a refarence
b#'ed ra elimaor,mon;

a*Im a dos,r  M -MIM*Im.doas,  or
MI,„lents= noi,IM, *Ired, mipplimenlid orrip,IMd Rom thne v
t ne:

a relarmci B a piN  m a pidyv th  died, Ind a rilarincelo a
plty to a documlit liclicli thi p Vs,003(,to,I, 011*Viliators,
m=(,0.„ofand pe,1/lid=Il/• =1d IMA,k

a *MIa -b- Immzcodeorol#M-
rigilatlons Ind other Ils:11,1,enes 11(*r ll Ind con•oidenons,
mi)*11.4*or replioements of my of hm;

a rilir,nce 10 Ine * 10 Sydney, Ausnla tkne;

a derence v a pe,Ion liba *11/ per,on, p w,14 body
corpon,li, Ii,oclition, goviI,yr Nor lood Ii*o,IN or aging or
olher enity;

thi m-*W of g wal wids b not Hmilid by Ipidic •=nples
 troduo,d by hkaw, or ./mAor-n.U./.W

a refirmM b AS, SAU, AU[* SA orAultralan dol,* 10 Aus<,allan
QuRN""%4

99.-ment .ri.*,-1*or*m** favourof .O.
moi p des D-*c wte,e hm or monW=II Ii,cl,aded h Ihi
-ni dinnid t,rm) b for e,i b,nint of them Jokly md Ivirsly;

my Igfllement, lipl•lentaUon, Willilly or  dem,Ily by InO or mol
pe-s (h,ck,d#  *are two or mom per,onsn Iciclk,cled hl thim
delled •rm) bindi Ihon johly=,d =vifily;

(m) g rule of cons*uotion doi notapply lothi diadvanligiofapity
beoause the.ty..reepon,  forthe prepnlon of th  d=d or
my plt of li Ind

(n) 0, day on or by wh h an oblgall,1 mult be pe,lomed or an IMMInt must
occu le not a Bud„,Ii Diy, me o lgaton must be perkrmed or thi
 Ven mu,t occur on or by the ne,d Bu•hne= Day.

12 WI
Heaclip =e#orease of refer,nce ody ind do not aired Ihe h,O,fpritation of
this deed-

Call Opnon
FmB conciltion precedent

m,thhlo else In this dNd, emch of:

(a) th• grant of thi Cal Opilon inder clau= 2.2;

(b) t"J"nent no  10 De,1 h iny Opion Sia,#" u   k rd." 2.3;

.KN av'e< I IlI,O'
it Ll 26Jm=y 0

PI mi-
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(C)

(d)

InyIll„*to acce* a Takeov,r und,r dliull 25; Ill

anyl,Indvv* h, favoc/of the Scheme  der da,Ie 24

b sub ct 10 Ind does not become bhlcing L ti the Opt nhold r (or I. nom'..)
hes recel,Id Fore 1 41#ailiwlint R„VivBoid ApprovaL Thi 0*nholderva
no«4 ne SicurN,hold,r in v,11*19 *Im 2 Builriess Days of the aatdaoUon or
welver (t the Opoo,1,0kl,r's soli dI,crition) of thi Condtion Ht od h thiI
c - 2.1 h Mialon b pit oral dbl Option Sloidtlel.

0 tof Opeon
The Siclmityholder hT Boably Imts lo 0,0 Optio,1,older for n, oon,iderat n the
r htb remi,e. Sicamiy,10,(10<0 1,1 al of.Mon Socu lis m the
Opoonho er(or ms nornk».) orth. El"cle Prke md on l. Imm. Ind
cordlldo,8 0 ihl deed.

Agrien»It not 00 Doal h any Option haill*
From me d- of ml deed id Ine end of Ihi Cd Oplon Period. me
Seolsityholder agrees that Itd not De,1 61 my Oplon Siol,it  e=pt m
cont,mplded by th deed h Hipectof the Cal Opton oraccept„,ce of a
Takeov,r. or uth relpect 00 tilaig drect 0111,rahlp of the OpUOn Se=111*
underclau,/ 2.11.

*ht.Whkla- noed.*
Noth  In th  deed va bi tikin loredild the 8,0,Ill  older s rwtes v Deal h
Secl,Ites. other than the Oplon Securities, n«h anoe er plty.

haiplanci of ™lowr
N ne Opeonhol(or Ils nomhee) propoees a Takeover at a  08 per Seclity
no ble  an the acer*e Pdal, Ilen th, Slaill##,adde, wl looept,uoh
Takeover h ree,»ct of al of t» Option S Cl ItiOS no lal,rthm 2 Bulhess Days
*Ir the Oplionholdm (or Rs nomhee) gMs a nollci b the Tilgetof N» Itak=
of di thg condlions widerseouon 630 of the Corporalons Act, prov id no
-1,loc„,co nert of a Con,pllkig Propold h= been midi at that In 

Sch./. Voung
ITIA'kind/orthe Op«onho er(orm, nonlne') Innounc" propoe'lkwa
Schlme (at a price per Slou ty no 1- th- th  EBE.,viN Plicek th.
Siox/fel,olderd vOD In f voc, of Fl So ir  *ir/ 1» Opt# Seci,In- h
t.ablaa4..Aol 

2.7 Rivocs«on ofae©Il,*Im ofTak,ovir
The Sec t,ho er/dertak,8 I"X d lg the o#ar penod for a T-over,
*my  hts accru  inder the Takeover or the Comor-no Act
in Secimityholder w  not revoke b *ooiptinci of U- Takeover or w#thdraw
=Jch acoipli,oi in accoi,irce Wth .clon 660E d*9 Co,lucilbor= Act

R ht 00 voe, Sicuililll not af eclld
Sublid lo olouse 2.6, nothing h IWI died wl be t,ken b reablot the •h•ty of the
Seal,14*,oldirm Ii,di vo @i attach  m any of 1,0*n *ma- * 0,0
Raa,Hyholdis .h *rbi r-neon be#ore me Cal OpOon le exercleed h reepect
of Ihe OpOon Seal,lill.

•KN& Wood Ilill,Iom
4..1--1 24 J=n,IV2020

P. Bid-
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110

111

112

3

3.1

..RENX'proc„d
From me d- of Sle deed lo tw end of the Cal Oplk Period, If the
Oplonhold,r (or la nombm) diddes not lo proceed wm, a Schemeora
Takeover, 1 must noth the 800,14#,old,r witi*1 6 Builiwis DI»

Undirtang•
As lang = INs doamlint remali h force the Sm nyholder igwiesthat, R md
each of m As,0** omoers Ind *Miers wt

(a) n. appni.1% .010/0/Incovmle. lopid.Inmcil, or Wdst.or.nigvm.ge
diC,»ilam#IL Iny pe,son (mnhav lh® 0...#... Ind lli
Amocialis, omoers Ind advlaers) h rel, on 0 a propoial for the
acqu tion of m h,§,re,t h any oral ofthe OpUon Seourn*I ora
propoeal for a talciovernd, scheme of=rar,ge,nent, M*I
reoon,Duc on, p hal of ma  illdert,1( g or O-r I,o,g Iat on of
cror,I,Elon BAIGroup; and

(b) not,na. any,tmlaments#oh col d bed*Vner.I -euoce. of
my™G,over or Schime (Mill reginil  the rdivitoff,rprM)

Siti,mont ofdi,hill is
Thi macifyl,olil= 1/,dertal,= louse remonable be,t, ons loacqu  ligal
and benen*1 a nefilip of d Oplion Socurli  (the dal, of suoh *ms#ar behlg
S» 'Trandar Daill vlihin 5 Biailne,8 Diys aair thearmu ment of a
Tak,ovar or egmed Scheme (at a pr  per Sec ty no ll=*m the acerche
F41(8) by te Optko,* er.

Numk.Bonoblie.Sons
The Seclilyhol<Im Illdert,kes lo no«4 the OpOonhokier hl Illbg m Ioon as
praotiMM ind lA my ovlnt 41*4 2 8,1,dill DIVI of any ohinge h thi size or
n,hnof. 8.Clilyholdis rel.var* wor. in th Op- S.curi,1.

Exercise
Coi,di on to I=,c- al Cal Opdon
SUNict lo Cliuie 31 the Oplonholder m:yorly exercise the Cal Opdon if the
 1--WI.m./t

(a) m =„,o,zice,1,0,t of a Compoing Propo•al li made, proilded that N the
Opeonhold,r(or h nom:»l) has propoled a Scheme. then R mayor*
e=*e l» Cal OpSon Iner tho r-vmt Complthlg Propoid b:

not,".It.d or inp,ovid by m. Op«onho .r (or "in'nklek

Icomm,ndd by the Boaci

end my,cheme In/1,entat rl Igiegi,Int that the Oplonholder (or h
non,Ilee) has er*,red M h relaUon lo thi Scheme 1, Imk,/ed.

11Kng of .1.Irc,Ii of Cal Option
N the oondlion to=rd= of ne Cd Oplon in dause 31 h= been Ailled, be
Opeonholder may at Iny thnemrolio *10 Cd Opdon by,4, g and delvarhg
b thi Secl,Hyholder thi Cal Option Notice.

0 I IW &Wood -rl
4 =U 24 Jmlly 20201 w Bld-
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32 Cdl Oplion lialki
(a) Oncl glvn, tho Cal Option Noloe 18 Irrevoclble.

(b) The Cal Opdon may be e=clie< Ind the Cd Opion Notice may be

14 "..4-I-
Upon the exorche of *- Cal Opdon,the Siol yholdor.

(a) agiiei lo* and trmilartolhe Oplonho r (or ils non*»,1 ind Ihe
Opliholder(or "S nomhlee) .gm...0 pl ... #Orn *»
8 ourttyholder, the OpOon 8 cur  speclied h mi Cal Op#lon NoSoi
for ml Blercl Pdcl on tho llrms Ind coillions of Ins dot The
274..up- ths:th. oblgaU... rema  h place forupto
100% of the Op#on SIC,Nlill, no %4*,Itm- g Its ent,y lao any D•,1 h
rililon to Siouti  *14 Iny pe od prior lo the conalon referred lo
h clauie 2.1 boN Mmt md

rip„,enlitlve and voliN 00* Klid* m ni Oplon SIClill  m
dredd by ti Opuodioldw

U Dilimy ofhnik
(a) Sublict b cial- 15(b), the Siolilt*older  rees b do al acts

necs=auy m mia-¢• Ind dihir vOm OptkrWIor R» nomhee al
docia,1,enl reqilid b er ble the riglilration of Ihi Oplionholder (or MI
nombi) m*' 4* =Whlk'MAnerof mi Opion nimes
specilled In the Cal Opion Noloi:

(D
(1)

Ilthm 6 Bul = Days of r oelpt of a Cal 00on No«04 or

(A)

(B)

in thic- of a Ta ofm behg on foot at the thni ofairclie,
wm* 5 Bull„I= [*s of the *m,roe

recilpt of a Cal Opion Notice:

ti #rt to oca-r or
f) Opionholder or ns nombee decliN the

Tmlieovar free *om al conallm In accordance
#th section 66OF of the Corporadons Act and

(ab) tho Tal„ov,r l pilng.

(b) NotA(ah,b ndl.9 my other provision li #11, deed, If Nie Seol lt*older
has valdy scoopeld tie Tak,over for al of the OpUorI Swi/Nb:

(1) the Sicistyholders oblo lons l•ider 01=IieS 3 4 10 16 c =e
b ap* .id

Iho Op«onholdts obl/dia, I undercliuies 14 Ind 4.lc, e
b •OP'Y·

3.6 FI:Ifer 1 ,0 from Encumb,anal
Thl Socistif,oldl mult 11Ii ,fer the Opt on Slclill l Ipecmed lA tho Cal
Oplon Nolce he from my*md vm, / 14 MI*W

• Igng & Wood Illl,001=
allit 24 J•-, 210

P..Id-
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*11*chion rlgi* •H-*ild or Hy,ung v thern on Ind *om the Ili of Ii,Ir,9-
dt' Ca10*n

37 A.ustment of-1„Pr  for DI*Nons
Nat any Ine Wore thi Cd OpMon li m,clied a 6111112„lion li pid on any
Opeon Siourl es, te B,-cl= Pllce for lech Iuch Optil Sialily Vi be
r«k,oed by licash a,1=11* of iny,uoh dlililbiallon In ri,pad th,t Op«on

31 Nomindil of tranal,i=

4

4.1

The Op«onholdu me, ln l  abiok:» *crelon, by Mith nolci lo *-
*4*n mh/ /9A -d/' Op¢ r.  er / acce,* ti**4
tho OpOon Slca ilbs on conlpilion ofe»mrd= of tho Cel Opoon Quuthis
aa<.0 3 Ild O• BU=in# and 8,91,4#,oldl mit like am *90 mn
rellon,blynoceliliy lo ensure:hat thi Op«ort Siolati- are #i=red lo thi
nom  Won complilon.

Payment of Exercise Price
P.V...Aof   cl= pll.
N thi Oplonhold,rhas-rcid the Cal Op on In accordmci v : diuies 52
Ind 13, and Ir lhe Sealittyholl<= ha, *milarred thl Opeon Blculitil lo thl
Oplici,holder under c,Ii», 3.4 to 3.6 ( clueiv•1 than the Oplonholder (or Its
noml„Il. 0,ny) eg,Ils 10 Inrne lilyply the Ellrclu Pdal ln relpect of no
Oplbon 8,(irlibes ptschased lothe SeCL,Ityholder  hln 5 Bue ees DaW of
0uch....

42 Piymint ofTop Up Piyinint
(a) Subject lo clause 4.2(b1  

(I)

(1)

<.)

Ihi OpUor der has I,I,clied te Cal Oplon h aooidgice
n401 claus= 3.2 md 32 =ld

Ae Sic<illyhold,r hm trm,ferrd the Op«on Soaillb 19 the
Opdonholder Mder clause 3.4 to 3.6; and

prior lo me End [)* a Competing Proposal by v y of echarne
of  mgomint or W=var ofiar b recommend•d by the Bod
illorh beo r 1-7.4

e,n the R# 0Ryho er, 1 becom* II d lo a Top Up Pa,nent  om
h monholder (or Hsnomhee). Ody oni Top Up Pibm.il l„derthls
clauee 4.2- be pq„ble. 8*id 40 clause e(b), 810 SiCLrityholdSr
wl bi pild Ihe Top Up Piyment, *1 5 Buslnees Days of the
satlificlion of olium 4.2(IX') '0 4*•X') (hlok,di1

(b) NoM MlixhANiyoler provikn of th deed,la Tal,ovarhasbeen
Inoinced by the Oplonholder, m oblgalion lo pey a Top Up Ps),1,Int
inderthb oliui42 wl ody booome decili 5 Buili== Days *I,r
thi Ind of my such Tak,ovar oll pedod

OKN&Wood &1*,iom
imt"LI 26 Jm=,2020

PM Nd Avili",1 10
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42 D t,rminat n of .du. of Competing Propmal

5

8.1

The wiul of the Compelh,g Proposal wS bid•ifmbid h accordi„M Wth
ci=- 42 as st me t*ne #le Top Up Pa,ment 18 lo be p#. Forh pispolls Of
dilim**Ig the v,ki of a Compilhg P,opo,al:

(a) "the O-con.kkwalon Q.... plc.) v#" b. #=el.ed lo a h lher
InocK(1«ghir Pdoi) It a Bacilmd event ooan, then the v•hilm of
the Compling Propold b regic,10 m bihlg It he Hgher Pnol only
ar-re.=0/90-(.0.. be <m. =be# ... W.
Pte N thi controincy hes not 000=,red atthe relevant Dne);

(b) mloiri# of calh con,Ider,Uon hatIup,Iiaid In a ct,rency other
thin Au*ah doll=, m to be com,In,d to Austraim dolis u-U thi
avuige Of thilopic,ble whole,Im market open and cloee,potra*
for Ihe relivd loch o r/ll m publshed h the h d copy of the
A,Ili,Im Fl clal Rev vM Ine dl on *Ilch the Compelhg
Propoial beoomes UXON.knd(...U.M.*D-). "mt
IMI,odology cannot be appled, the Ino tof ca,h conilder,lon wl be
I,at ilii,id by m Ausbala omce of one of Wd* Emet & Yoll g,
1(PMG I.R.M.#aibpn(-oh an Accm.. Am).
VI"".mt.p d=dac  ./p#m*teM.U.ma
./ Such *m* on,M be made*loBu-
Da, of*' Accoun¢N Fkrns' appol ner*

(c) the value of any slcililb wmch n ollered under a Conle 
Propoeal = 00 diialion w  b, the vok/1,0 -agildavi„qi.ab
FIM for19=I Iiaaill= on ASX ovir Ihi 30 IridfU day pidod =*U
on the Imat ¥Kilg d- before the M-I,1,Il,1,01* m,I. lf tht
methodolog oannot be appled, li vlk» of the Iia,Illes v l bi that
Ii,emd by oni of §» Acco,ilig R,r», IolmgIq*m ate 
Me-mn.0.. hh-M-**Mw bemade,  tAD
8,10,1,9 Days of,iAccouraig F,rn, appoh*nert Ind

(d) thedi of my nor,Hil, conid,rath (other thin Iia,ilu=) % Ch 18
0-Id indera Compet* Propoid * be that =-.M..rl by oni of thi
Acco M, nms, aclhg as opert, m at the Meamnment[)0* Such
,04»rt dll„1111„lion shal be madou«hin tio Ail,mi.. Da  of Ih.
Acc *g Fti' appol,fr 

U Oblgatimi Ine,rdep,nd,nt
Mach of the oblgations h, olaums 3.4 §0 38 (InoluiN®14.1 ind 4.2 n

Po«tT 01 Mtomey

Grid ofMoliq
Sublect lo mi Optionholder comply g v th clause 4.1, me Securityholder grants
to Ihe Optioillolder a poiNer al aa r yk

C.) el.<t.. al doalnents/Ind tak. myaclons onthe Sect•14holders
beha# (hlckid,U gMng any neoessary dinialions 10 Nle Group) vahm
neces=y or conve,Wit ID gvi Ilhot lo thi hidiof the OpSon
Seasltle•;

(b) =,d,e my, *s, hlok** M. *appo tap yorr,p-n-
md vothlg r hts, at ch ng 10 0,0 Option SIC,Slies; and

0 Kh.,Wood  I,on,
4 UILI 24 Jm=y 2MO1 h. BId-
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(c) recei4 divldind or other entitlement piM or cr„80*110 he
Seas!¥:older by me Group In reipectof thi Opeon SicurIOes.

5.2 Dicl-ation by Sicurityholdir
Thi Sicum,holdirdecliis that,1 acts and 11*10 done by the Opeonholder In
-roill,g poiver„„der ne poilr of allornly h th  ful, 5 wl be = cood
and vild m lihey had been doni by Ihe 800,illy* old,r and I,•Ii lo rall4 Ind
0 -dhm VialivvhiBic,iwid=do= h =I,DI*10 po-8 Idu lho poA,r d
amomey h, INI cia- a

52 Viliall' comld ,a on

6

al

The SocurHyholder declares thmt *118 po*,r of  mey of the Opdonholder Is
Alixable#onth d-theoor-on/""c// theCal Option Aciau" 3.1 is
satianid intl the Option Seclill*I re =ed hl the m of tho
00***older.

£4 Expres./20/"*unk"
The Opeonholder le elq,reedy allhoiled lo doany act m a r,Iiaof *ch a
hill le con,Irred on it

(e)

(f)

(g)

Repr.=ntations and  ¥,ranhi
M.ip-ta«o,= and  vmul
The Op«onholder reprel,nts Ind wwrmts lo ne Slasiyhold=, and tho
Sicuruyholclu ripre,ents ind,wirant, lo the Op«onholder that m at the dl of
11* deed md on lhe d- on v ch thi Op on Sicidllion#„,fi,red b Ihi
Oplia'*10'tic

(a) ( co,pog./IN" Ind .3/...10.) R hal bean V../y 'WgIZE"illd hi
aoaoid,Ii wRh #I Imi al ils plice0**b v,Idy mdil-9
indumo. I.,I gn   S powN i,Im.,04m cgiy on Ns biig,„I= =
It 18 now blhg con(lic ed;

(b) (poild Ithl poiwioer •r hlo #b de•d md compA#A lb
obig,Ions lnder m

(c) (no co-mv r on or -oii,mil pvaw) eib deed Ind Ihi ligiiiiolons
under H v»*h holve It do nol oon#,Ivir» b con,lituent doami,/* Of
Iny)ormy'w orcblgalon by whkh Ris bolmd or/"hkh .nyofh
... i, Sl"I,Ct OrC,U.a Im.* MI powars (or, b the e,dent
appicabl# thi power of Its cireclor,) b be ecooeded;

(d) (a,illioll,lilom) it hal In IUI force and ellact thi SUII,011„,10,=
nic ssary for It lo Inlar hlo this deed,10 comply dth Is obl ons and
m,gli li d/* Ider IL Ind alow R to be er#orced;

047*Wood -hor 
Imt"Ll 28 Jm=y  20

A..d-

(v Idle, of0.*m) Ns ./.r  -WA. deed s. vald and
.dng md.Men orces. lahlet"h aooor.=wlh / rms;

(Iolvincy) horl n no re or-le givindl k, sulpect ihd 1 il illeble
m pey h d,bts m md whin noy become di. Ind piyible;

(no....k0.*id Up)norn.01*9 "/b.mcor n d orri.*Mkn
propoid orpe on prsienlid Ind noordic hmbe,n made for h
**U up; md

12
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7

7.1

The reprie„Villoid v-rmles in thl, clau= 6 *,1* thee-cullon of Ims
13 .urvMI of

deed.

44 hhn=

m

(m)

(h) (no igi„i„,t wlih ciedlmfi) no wlur-y I„=19=1 * hm been
propo ed or reacl»dv,Rh my of" cr«mors•

U Md onal I,prelintihil idwliranul from thi Sicur older
9.8®cl tyho r rep-- md,t ranto §0-Op onho r that

(a) (Opeon 8..../1..)= ate,edleof"1. dl/Ki:MIEW/'10<tho/1/r hes
In economic bllered h 4709,406 OpOon 8,(L,|t|,S plnu t lo a cl,h
Itilid eqdly Ivvig

(b) m st Illnle,alily anar ele Trme#ar DI and = at annl*lalily Flor lo
he Vane#er ofh Oplon 8.olime. 10 *u OpOonholdir:

(reals...-Ir)A. Bl 44,older,hal be me Mibl
0*ner of te OpOon 8 ol,k

(no alcun-mo=) th,Ii shal bi no Enc br=lc= over or
affectko Uie Opoon Sectilti,s;

(Op on Imil./.m....)/.9/1".M. s d
bially pict

(no ..... on t-.)there,h 1 be no rainson
the adei or #mi#ar ofk Opdon Siourmes b h Oplonholder;

C (//) L on e=c  of0/ Cel Op«on *» Op§oN,older w'
rece*ve vald md nwketable Itle lo the Option Secl,lt= free
and d-ofal Enounbrmcm.

Each pidy acknowlidgl iht lheolli pl y hes enl,red  10 ihis led, and
 reld lo take p,t in ** Imilclorl thatth  deed cor*sn pial,0 4 relaill on
the weir,Ii,les midi orrep lid h,thll Bli.,Iia

Terminanon

TormIna on
alhipi4 may hmAA #* did by v an no«ce to Ihe olhor lii„„ecialgly on
elIrtal lho *10*0 ovlri  0011/1*g

(a) the Cal Option 1, not vi/kly /31,9/'Id by 0/e end of *- Cal Op«on
Period;

(b) no Takao¥,r or sgmed Scheme (at a pdoe per Secidly no WI *Iut Ihi
E.... Pil)/ .10"WId/li' 6 82'lls Deys in,re...0
Mdee*

(c) Ibl Opek,rd/der (or ils namh-) I,1,10(,cal a TaIEIO„Ir bt does not
Inalol oller,for Secull= 41** 2 monh all,r thid- of tho
=,noinicemint (orauch *ger pldod dh fhe cor»ent of ASICk

• lang & Wood IAilI,ai1
a."i"LI 26 '"'1"121 P. eld-

V)
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(4 #' 0*bi=Ber (or hxmbi) armar-8 a Ta) ar ard h" made
ollerS for SIC„Illill lilib, tho Takeovar, hovmer, 0-condibl of the
Takeover haw not been Umed or walved by the blerof 6 months
WowN mahI(hIabe,rae da Coirl„ik  Propo 
md 8 months of a Compeeng Propoeil beN miouncid. sid the
Oplbillold,r (or lti nom niI) Im not oll,Ii,(se diclind It See*om al
the concltons of the Takeover h aooord„100 w*h,eclon 660F of thi
Corp cr. Att

(e) a Scheme hes b.in annollu'ld but I not.pproved by the
Sect,Ityholders of the Group by ele laeor of 6 months of thi ScherM
beN,•10.roed 01 0» abie..M afa Co.1*IliW F opoe,D Ind 6
mail  al a Comps  Propoid behg =raiariced; or

C the Optionholder has nolhd *,0 S,c holder th* thi Optionhol# (or
1, nomhm) has mad, a diddon not lo proc=d,4«h a Scheme or
Takeofv bolore the End[)ali.

Effect of Tormination
(a) If thi, d••d 18§,mlh.2

m the pro dol of Ill dead ®hal ceam m have e#ldglept for
thi provisions of clauaes 1.1,1 4 1.3,8 Ind 9.1 lo 9.14
(42/4/9,) and 9.16 b 9.19 Onduslve): and

each pify reld„, be fl/li It h= agiht Iho othih reepectof
IlyAl# of did OCCuitp biforelemhlion

(b) Nopityms, Ii,VI,Ilorriscind th deed =ciptm=piessly
cor*emplated In 11* deed.

71 Spiclfic pirforn, nci
The Sioliltyholdi dmoi ldg= Ihat in addlon lo any other =11edI
avil' 10 8- Opuonholl -d,rth. de•d, at 'w orh equ4 m.
Op0odioldi li *11* b se,k Bidicpollol l,alial of r*,-a MIW (m
appiuplial) m ar=nedy for  iybr,ach of th  d..4

Notic,s and other communlcations

51 Sinloi 04 nolic.
A nol# demmd, cons,nt approval oroommi, calon inder IWI did (Nolli)
must b•:

(a) In wrm,$ In E, sh ind dgned by a p,Iion ddy aaillioilid by lie
"Ix'Ir =F

(b) hand dolvi,ed or Nnt byprepid post *cible or,mal B the
I,eiplines adches for Nolic,; spidlid In Ihi Detal# m viled by any
Noece given bythe reclplentk, the send,r.

A Nolece gMn in accordlilco Wlh dial  8.1 tiles ellact vihen Irm lo be
reoNved (orata iter Ine Ipecmed in 4 md b tiken to be reoilve

(a) W hind dill/NUL on deivefy;

• lang & Wood Ililimil
Il-1 24 Ji'"1,1 IMO

Pr, Bld-

0

8
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9.1

(b) 0-,*byp,epald po t, one»Mn*-Nvi.-de.of
poilig (or on the -venth Bud,101§ Day Inar the lin of F,Ibig Il
posted to or *orn a plaoe oulaide Au, ala);

(c) 0 .rA by facal„Ii, whin thi =nde I facilile sy-m giner,1,0 a
m-91/co,il,1Vig succi•,Ai hn,million of thi Ilb Nolce lini.-,
*11* e *t hours aner Ine,ansn on, Ihe r dpld hfoms Ihe lend,r
It#b Ii- not reo.A,ed *Inli.No o,; md

(d) 0 *Intby,mal, when ,Int by tholenderl eu thelender recelves a
.MY.ure no oaUon  oa g -4.ernal "Inot.en
d,0%,red lo e» addie,Iee,

but Il mi dilvery, rec,lpt transmli,loci or sin v li not a Bual,Iess Day or li
snar 6 00pm on a Bu,hless Day, m. Nolo,l t,ken,0 . rece,14 *9.0."m on
the n* Bia,ineis [lay.

Mbcel n ous

Ale,ra«om
™s diod may be  l,red ody h MWN dgnld byeach pgty.

0 Appivils Ind Ii»Il
ExcIA, rethbdid .IM.41**I oth""g a pertyms* h 1 cl1ore on,
gh, cordlor-ly or*or .unticid Iny appro  or -,iiert , er
this deed

9 Bind,W nae,M of Ihis diid
Thi Oh19•1 ns of tho Seciillyholdm liider Ims dead are Un  on Ihe he*8,
e,csculors,, *, *ra, suoce=o,s kil  md pem,mod m, • of Ihe
8,cur hold,r (=theImaybe)

9 Aillilillill'll
A pity may ody a gn Il de,d ora I#Il under#* died v* Ihi p,#MI*
cormriof each oth,r pgty.

9.5 Colts
Olher #10 = =tod h alauie 94 -oh pgty much pay Ib own 00* of
nigallitIV, PIPIIPW .ld allclirg llb dee 

St=np Duty
Any *linip duly, dulli. orothert=-ola *na,r *,reonch,4 mes,
penalles Ind Il reit) In cormollon #All deed or atrmsacion conlin pl id
bymis d=d, must be pald by Ihi Optbitiolder.

7 COT Diciaration
The Slour oldir Mplelen  Ind Iwrmts that R has dl rld a dgned COT
[»cl,fation b Ihi Oplonholder p or to the =alon of us doament, prov4ded
that a fUrther CGT Decinlon wI be provided Wthe CGT Declist n pro,4ded
blfor  Ilecljlion of Ims dociil llt do- not covermi vnoll pedod hom
ala,Don of this doclment ull completon of he Cd Oplon.

en'&Wood».a
Imt"LI 24 J,-y 20201 P- Bid-

A
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9.8 Count.rp.Vt.
This ded me be  cu ad h co -,p* Al -culed 00 ,p talten
mgoei wl oonstillim one md theline Ill,OILInent.

9.9 No merger
The Ivu and oblgaaons of the pllu under thls dead do not merge on
oomplelmn of my #macuon conlamp d by #* di 

110 En«re agreiment
TI* d=d co,Iltlizill the «*e¥ell)* beh¥Ben Ihe pardes in =mellon
v h  m.*ctm - Ind Iipenldes al piv*,-i Igilin rt or ull lia„*F
bebwi,n thiAl In co„„lolion v,Rh nat =14ect matl,r.

9.11 Further action
E=* pidy mut do, at l  own mip,nie, ove,y  riI,onably nice„I,0
Bidi, e mcioulig docunline,) lo glve M eflict lo th  died ind #I
trms,o on cont„nplaI,d by It

9.12 8/Il'/8//4
(a) A Wm orptofal,mlof this did Olat l hgal of,/,Inforce,ble may

bl Iverld hm #* deed md le rern WN  ms or 991, ofAl lem
of thi deed ooninu, 6, forc,-

(b) If anylhh,g in mli died li mgal orun,nforc abl  Inoni limclction ba
na ln Iialli Illdoeon, It b se,/med ody h,I,pict d thi operalon d
thls did In the Mioddm v» r, It b kgal ora

9.13 Wah,r
A pidy does not,  ve, dOX poiw or remidy   R fals 10 -Irclordi ya In
e= hlg the *r=nledy. A *40• orp,Mal.m. ora '*
powar or remedy does not prevent another or Auller I=*eof that or moth r
dght povicrawnedy. A vibircradght pa r or,emedymust beh vjmng
and  gned by Ihe pl y glvhg Ih• wilver.

0.14 Wlition#p
This d=d does notcre- a r*00„00 of employment trust, ag,noy or
/9*10 bilien fhi p=lle•.

9.15 No obUgation to continue
ltall*U in la deed olges lie Optl=Idder   =1110411(0 or proold Wh a
Schmle =Tak,overmd Op onhold•rmaylermin. thi .ed  «1 Bly by
w,mon no«ol lo me Securn,holderat Iny *10 Blorto tho d,ov«yofa Cal
Oplion NotioL

9.16 Con,kl ntlamy
(a) The Secum,hold.Oeet.R..not wmoi n. prlor.man

con,en d onho er, make 0nypubic 0 *nent, h- ",yre -
or mak, myolhof pubic *oloiln ooncirr*U

0 KN,WoodMII--
0//Ll 2'JI.-72

  PI Bid-

the dilinci and conllnes of th  did;(D
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the conlent; of iny*cuisions beDA,In thi  1* re gv
this dead or the Takeover or Soherne; or

0. facthatany .cu, ons be.en the%- r, 4m I.
T*pror Soh,me h  taken pla= orni orm*yt,1, pl,a

(b) This 14,Ii 9 do= not,oplyv iny re*drement lo dialo,•:

(1) by a Cotrt;

(1) by the Tak•ov,r Pmel;

(S) Ii*1 ed byk

Ov) b Ove s#Bot lo or MI,I,wh ir,kici thh d-di or

M onaco, klent' balls*-'0'4 'gal, f c 1 orother
prk.Womlidl./1

8.17 Announcements
(a)

(D

54*d to daul a17  a pailo arm.r-=n  ill cornectioci I## mil
did or any ITIcillolon cor-nplamd by It mtbe ¥eed by me
pi,1,0 Wom R li mid , e cep¢ Il M**,d by  vora rq,imlo,y body
Bnjudhg. relevant.Eck.,cch.ng.), I./Ridh c...th. pe,4 r.qukId,O
m- In mnounclment mus  10 Ihl Ident piaclc,bll, flrtcon,la wNI
and lake hlo aococK the reason,Ibli riquhmerti of Ioh othi plly.

(b) Thi Opilonholder(crl. nornhlee) n.ydolo= 0/er*yl, 0 11§ deed
in tiIal a Tacio = Ind may lodgi a Re-Il holdi
no«ce h relatkn to th, Gro ® pusu/* 10 /,clon 6718 of /»
Co,por,430,1 Act *doehlg he en y Into this deed and ati oh g a copy
of thi deed. AMIr such m =1,01,1(emint has bem made, thi
Opeonholder (or Rs nomhlee) me make -oloate In relat- b the
en  Wo #* died Ind lu*Iik

Iny Uddts Itali,Ilent h re on to a Tak,over;

any *IM book  h *Ill lo a Scheme; md

any othir pubic docurn,nt requ ed to bi pmpind by#I
Optioitiolder   mialion v a T*eaver or Scrsn#

0.18 11,10
T*ne  ofmi es,enci of11* d=d

0.10 Governing *w indMiddon
™, dld b govemed by the *w of Nav Soulh Wdel and e,ch Wly lievoo*
Iid*.iihinh lo h. 110„.00(911=I- Mbadm d te oacm al New
Solth Wales and the Commonni, th of Au,trals,

J/_. , =.did

04& Wood M/,Icm
Ii/-1 24 Jm,/:42920  p. Ski ki„ 01
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Pre Bid Agreement

Schedule 1 Call Option Notice

To [SecL *yholdir]

1 Exercise
Optiolt,oldl #eby dvel n ce Ihit itdlhl lo lilcill e» Cal Optip h
respect of [•] OpOon Seourltes,

[Nomin-
[plnumt m ©lause 3,8 of the Pre Bid 4eement, Oplonhold,r nornhiI=
Ihi"'4 be g m Aimate of the Optionholderlo accept the knier of *» Opeli
Slci,IHel on completion of the micile of the Cal OpOon.1

DeflnIllons
Capltal= lorms not olhon-I dallned In thls nolic, hava th  mear*F glvin 10
thoN 91/uisions In #I Pre Bid Agi,Iment.

) 4... -, by SONG LESS )
HOLDeIGS L••TED by authorRy of " )

Signature of choor )

N ne of alclor (block letill) )

•KN& Wood laill=QI•
0// 1 24 Jmly 2020

P- Sld Wia'"'Int

2**nd*ec cornpiry

•tl,1,1,#*I'll'.Inot  pi./.1.

Wne of dhcloitcompmy =ciell,y'
(block 1-m)
* 111- //O/hmr /not Il=ble

2

3

...............................................................

18
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Pre Bid Agreement

Signing page

DATS).

SKNIED, SEALED AND ,
by SOP·*1 LESS HOLDINGS LamED )
h the presencea i W J

*.-4-9**4
)

WI of %%(lnell ) N noof at orlsed sl kxy /

SIGNED, SEALED AND DEUVERED
by ATHOS CAMTAL Lilirm h Its
c.piolty. 41„..111,Irl muuger of 1 80.1 )ATHOS ASIA EVENT DIUVBI
MASTeR FU,«) in ,» prosenoe o¢.

•KN & Wood li...cly

Il-
1 24 Jm--72MO1 A. BId-

*-14-*-ry

)

;

) ...............................................................

)

*-4*- )

)

)

....'...................'................."a.......'....mm

Nmle of*„I.

1e
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Pre Bid Agreement

Signing page

DATED: €9 384/0»  1010

SIGNED,SEALED AND ,= 4. U, )
by 80/4 LEGS HOLDINGS LmlITED )
in the pre:Ince of  )

)

)

Sgn,ture of witness )
)

NIN 00,10,8 )

SIGNED, SEALED AND DEUVERED
by ATHOS CAPITAL UM,TED h No
capacly u l,ivi.,111.„t manmer of
A™08 ASIA EVZNT DRIVEN
MASTER FUND i, the prel„IM *.

U
........................

8igMture of witness

11* -8839
Name of wliness

• Khe &Wood Milmi
4.MI"Li 24 Jmully 20 0

Prem,-

S#nature of authorlled signatory

Name of al*horleed obiatory

)

)

) i.f 8..1
)

)

) S nature of authorlied slgnato,y

20/01/2020 08:52 0241 P.081105

)

)

)

)  thew Mookey

19
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KING&WaDD
MALLESONS

Pre Bid Agreement
Da.d 29 3-  2020

SONG Logs Holap L.,n:,d ropeonhoider')
FMAP ACL Umhd rs•ou 14holdi,1

KN & Wood Mal.orl
L 161
Govinor Plip To*Ir
1 Firer Plaoo
8,lney NSW 2000
Au-*
T +81 2 9298 2000
F+61292963999
DX 113 Sy*ley
v m.Imm.com

EXECUnON VERSION
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0 Bng a Wood Mill=m
4/20#12..1 24 Jow-y 2020

P."01-

8.3
6.4

7

7.1
72
7.3

8

&1
82
9

£1
91
9.3

9.4
9.5
9.6

9.7
9.8
9.9

9.10
£11
9.12
9.13
9.14
9.15
9.16
9.17
9.18
9.19

 Ofwi,iri„lies

T.nnination

Termination
Efiaot of TImbnation
Spednc performance

Nolloes -id othiroommun  ons

SerMce of nolces
Effect  on receipt

Appro-, and con=ru
"ung n,BJre of §.ed
Al.#Fn""1
CO,ts
Stanip Ddy
CGT Declaration
COUM.4/2/
No merger
En'..0.,ment
Fir ior actiol

W Mr
R.lation.Np
No obig tion B conth-
CoMdintj,4

Tin.
Go,Milig liw and jur loth

Cd Oplll No ceSchldull 1
.....p

13
13

13
13
14
14

14
14
14

16
15
15
15
15
15
15
16
16
16
le
16
16
16
16
16
17
17
17
1§
1§
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Pre Bid Agreement

Details

pill  Oplioll,clidl'  id*

8 0 ,hold r *ne Alhoo C,plt,11.h,illid h Hic,pidly =
1170*nent m.,1.Pd NAP ACL
Un*id

Comp.,9 Ca,nan 1,1=* CC-298462
4.*M.mb,r

Ad ess do Alhos Capt:al LintMd
8 Queen's Roid Centr* 8/F

Hong Kong

hdeath-capRal
*com;

Fillkh Schumbl'In Ind Matth'W
Mallily

80.40/Age Hb...9. LI""Id

BVI Compmy Nurnber 1960710
.mber

IOng,lon Chi,nb,rm PO Box 173, Road
Tatn, Torlola, BrNI,h Wg  1,Imds

I.com

J,nes Foggly

New*AWihi

Rac i. A Thi Siolrityholder plidgi thi OptiOn 8,Ol,HIH 10 be
al*% b the WmS of INs died.

The Opia,twidi Wicil In livit IreandIh
livldgallo md Ivikaltr  Im pmsped: d riao a
Takeover or Fs=*10 a Scheme

The S®Clrityholder hm Vied lo:

(1) not po- of theOp on Secur = oth,rh,n h
Ioco,dance v,Rhthls died;

M ..0. tk* ,rmo*nmac**ehm
the Seolsityholder the Op on S CLSISH; and

04&.0.-- I P.- =In 1

ing/il 1 24 Jim=y 20 0

1
1
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(i) looept a Tak,ovar (st a pdca por Sec ty no ll=
thln the Exerclii Price), In re•plot of Its Option
54/1/"MIL

IIhi Wms* con/lons of Ill died

.Kh,gaWood   8 1 P. BdN... 2

4-21¤-1 1 24 JIIn ty2020
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1

1.1

Pre Bid Agreement

General terms

De ned *rnls & In emritdion
Dd,»d Wn=
In this deed:

M..lea. * re,pectof a .0,1 rp n•f, P„,04 .per,on:

(a) Con¥o,Id directly or h,chotly by th. P,¥nary person;

(b) Cor*ol,g chcly or Wreoay the Piliiiy Perw,1,

(c) who is Cor*oled, drecey or haidly, by a pir,on or persons 50
Contid ele Plln-y Pirion; or

(d) dmaly or bled# * rthooommon Conlrol of th  P,#1,7 Piwion
and mdt. p,rlon or peracnI.

A=oel- has the mem  glven In mellon 12 of e» Co,poill=I Act

Boid meme the Boord of Oliec*ore of ne Group

Bill,Ii,I. Diy mems:

(a) for I.Billig a xile. underelli.. 8. a day /1/t I not a Sab,day,
Sinday, pdilc holday or binlc holday ln the placi #,Ii le nalke *
reoelved; Ind

(b) for alothir p poi  adiythit *nola haid* amday, bink holday
or publc holday h Sydney, New 804* Walig Au-ala.

C,1 Op«on mems thi cal option grmhd lo the Oplio,i,oldi inder Ii, 0 22

Cal Option Notli mems a nodai in #I form =t out h Schial 1

Cd Option Pirlod me,ns the pidod il„1N on thi d-of** d d mci
 nding * 11:59pm on thi End Dila

CeT D- li ation mems a Milm dioliration Un the Au*•i.1 Ticatkn Omoi
pre,arred Form NAT 74879-06.2018 avalibl  on thi Aushlil Taxation Omce
Webel ) from ne Sictillyl older that the Slcurlyholder   a iddent ofAl=11•lb
Idlfhlld hl the licoml Tu Alemmont Act 1936 (Cth) md ll I,corne Tax
A"'/9/ Act 1997(Cth) cr /8/Nd*//IN*Inhaidki/* ni*
property h*rd = deR,ed h Idh 866-25 of thi bncorre Tax Am„„7*41 Act
1907 (Cth) end which n v-1 and have lflact for 1,8 pu,pol of 5%,*h(2**1 14-
D of Solle(hile 1 to tie Taxa on A(*n tralon Act 1963 (Cth).

Comp-, Propoial mems Iny dlir, plopoid or*filion of MI.4
transecion or =innosment ( ck,clng, by way of talcio,= bid orach,me of
arra,19,Inent)  derwha, #ulimalslyoomplelld subltilally in agoo„bilal
Wth ill *mg I pirion orh¥oor more pirsons *e-A..ociaess (00- thln
fhe OpOonholder or Hs A -) vAxid choly or  direcOy:

I lgN & Wood laill=gis
40:2141 24 Jiw=y 20 0

1 - Bid-
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(a)

(b)

(0)

(d)

(e)

(a) acquh ar-vant r-t h or becon» me holderof moi than 16% of

) acqi*e, obtah ar*t m acq*I, or othen*l obtain In economla
W *4 15% arron by vali= dbi biioir--0 or pmpi 4 of thi
Group crany membirof ne Q=v;

(c) acqu  control ofmi Ooup, v**1 the rn-*,g of -08on 80AA of*I
Corpollibly Act

C om,Mse ac- =merge, «hthe(3, up)948*.
aoqdri a ig,Ifai,It Iii,lioli*W or ecorainla WI#h thi Gmip or
my mimberof ul Group or 15% or mal by value of ill 01* n Ill or
bull„lis of any momber of th, GrOLA whel,i by vay of  over bid,
sche,Il of ,FIA **illoll appigild loglilillon, MPIW
r«kiolon, Ihm burbeckor,Nziohme, il or purchme of alists,
joht vanture, rever,e takeover. dul;lilld compmy -ucDze,
7...#4.*Im/da new hok g en*y orthe Bl® Or
oeler„nth- m<geror.V oth,rtr-4*=Emg,ment

(e) thi Groll %,0,=elo be adnlmed lo tho of!101,1 Istof ASX orthe
Sec es vilIlo be omdily quomd on the nwket operaled by
AS)(;or

Inich may othen-  compell #th, orbe Ii,con,Illant ln =1y mal„ial
reipictv  the constsnmaeon of. a Scheme orT-over.

Co,*01 mems „4# Mipect to Iny perlon (other thln In INdi  the
po=•"t# dhi/y=ha'**dtip</rbd ect orcluitidbilvnd
Ihl milglnent or polcies of ,uoh per,on,%t ert ugh Al In,mNp of
volng Iicu es, by agieemint or olin- . md fore»avolch„00 ofdot* a
genial pir er li doomed lo Control a hld p ers# ofw#*A It Is the
general 99*1, ind, Idily for thi purpoms of Ins document. a And adv ed or
mmaged direcly or kid,Idly by s pireon wl Ilio be doomed lo be Co,111,Ill,d
by such p-,on.

CorporaOons Act mems Comors#ons Ad 2001 (Cm)

Dd mims:

8,1, m.,..k ..ealm.orothen*e *oee oC

I- orofferlo 8, , a,4/, #10.d*lie,v* -po- of;

en. WomyopUon v ch. 0-0/,mab...les *,epe,sort
m *als., trans or, d 01-aMM.=4.w..po-t

 mer Alo Iny*I/* or

ore-orq-orof arm orealeor B.mll b. cr- d /y lerestor

mems a mor ,ge, dIP, pledgl, Hon, h,pomecation,
encumb oe, secidly hn,rest 0*,IV = dellnid indir the PPBA1 mb
reli,Vi.1, pr608mr 1,04 **lip„* con*ach,al ! t of mt off or my
olhlf,loil y agi,lii„,91 or grligglid in *vow d aly p on ard Mides
=1y VI,ment lo gmt or cre- myof Oless Ind Enoumborhl a
01/.""449"Midn;

a,d D- mims mid- U,t le 9 mon,tisIl hed- of Ill d d.

•KN & Wood eigi•
4m212*-1 24.mily 2020

A.md-

(b

d)

4
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Emrol= Price m=w in relpectof each Oplon Slcifty, $294 adlu-d h
accomdi//0/ "810//1/:' 17.

Pore*, h,v,Iili,Ii,t Rivliw loid Ap/,24 n,Ii,Ii Ilit,Ir of Ihi folowbg
1=. rwn.red:

(a) 1- Oplionholder hal nceived nolce h*4km thl Auslial.,1
T<Illanror his or hor doligi §0 thi Illed thit EhIIn no objocoons
inder Thl Foravi Acqtailion, Ind T ,01¥1 Acf 1975 (Cth) (PATA) 10
*» OpUoIlholder (or Rs nonUnee, if my) Icquhing Ihe Sectii* In
=*10<de,iM  *h u,k deed, Ilid,u,„coidng„Ily or 8*octb cor bacs
"Ihwhkh e.dipb"*.lk'(or", nomt.., ".70 b w.*0'O0mply
M. ab.O,118 6.01.lion); or

(b) the Tr-uri 18, byIof*pi ofhi, no longer Impo=,d lo
mak, In orderwl FATA in reipict of thi acq-lon con mplaled by
m..d

Grot, me-,8 Aumnign Unity Ofloi Fund (ARSN 113 389 827) (ASX: AOF)
and h oorlollid eclillio.

Opelon loclinli  mems 8,158,178 Seolill* repreeerlig in •gF•9•1•
*,prox*nalily 1.937% of al 8,curltles.

PPSA mlms the Pliond mpldy Sect,mal Act 2009 (Cth).

Sch,m, mims a Imlition propo•,d by the  Up to b I,(14holders §0 be
linplimerlid by i,y ofa bust *che,no in relaion B tho unill ofAus*alen Uaty
Ofnce Fuid (ARSN 113 389 627)  •reby the Optonholder (or Its nominie) ul
acqdre d of the 880,#lieS. as miended from *ne lo thne.

Siourlly m-,0 one init h, Aus,aim Ullty Omce Fuid (ARSN 113 360 627)
Ind limidlies mems more Olm one SI=14.

Takiover mems a takiover 00*r forhaqi•lion of be„11= by the
Op onhold,r(orh nomillee) m bl h„plemml by wly of m off-markot
tak,overbid by lho Oplonholder(or Rs nomlii) liduCh,0§,re of ne
co,poralons* m smended *om Ine v ha

Trii,8- Dili hes thernimhlo gl,n Il d„u,e 111.

Top Up PI,mirt mems h ri,pid of each Op on Siculty h #I cie of a Top
Up Piymintpayibli pini„,t to *u,04.2

(a) Al prke or val= por SecurRy (as de mhed in accordmos /th
cl'll:,42 =11 43) propolld por.ul'/tothe rel/4/1/(,Mnlpillig
Propol LESS

(b) h ExenCI. Price,

ad/ul/'d h, Ii'pori//I'/w/h clau,  3.7.

11 M•,pr,ta«on
h th/deed,..0*ef, con.MI.M.W

(a) Ihi *BIMDI* Ihi pud and Vai Igig and a girdi *191„clis
alhorgende,Ii

(b) moth r gramma 0 1 form of a deflned wod or, lam"l a

• IgN & Wgod I/'illl'gl
4 21212*.1 24 Jiwiuy 20201 P- Bld-
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2

11

(C)

(d)

(e)

(f)

(g)

(h)

(D

(D

(k)

a relirence lo a di,uie, parig,Fli, achidil or ari,diiiiii. * m a diiuii.
or pliallh of, or.chidkdoor gon/al./4"7. died, and a "Illinc.
vt.de. ra .40...m=Z

. IM#-Mor-rw*-t.h f or
-nes= nov-d, -red. sl®plemen d orr•pl,c,d *om mle b

a relar nc  loa pgly b lo a pidy lo Iideed, and a rel„Inoi loa
p-ty lo a diix,Il,Int hi,likil lhe p V• IRIc,ibrs, adml tz,lacs,
=1992,1.= and pli Kllid Ieigu ind mil,In,Il<

a rolie„  lo a sta*14 I* rM code cr olhor liw licliides
Ilgilats, and 011 rli,1,1,0,ils 11(* It Ind cormldllocm,
 nenlnents, re.,Inaolil,ell or replaoerner*B of my ofOllm;

a refar.ncelo tin,I * m Sy*»y. Aumle Ine;

a reference m a person Mi,h a naasal pereo* pellver,hip, body
co,pofal„ a,eoo Oon, gov„r ner 1 or  c  ah# oragenc, or
other enety;

I. mem g ofgerads I not  nNed by,pe#=r *I
h1110,1,/00 by hwk,d,W, or  npli or imhrmip,i,10,1Ii

a ref..,= A$, SAU. AU[* SA orAu-alan do. o Au-alan
currency;

/9.-m,nt .11.Alv=fant,0-**I *.14.0.
mon pi#li /,di,div *mi bm or moM pe,soisn lial,/ded h te
mine dellned l,rm)ls for*» binalof th,In johly md eevirily;

myleement, pr-entaUon, v-*or demnny by.oormol
pgills (Ildlid,U wherl *o ormore persons are liallicled h,thesanle
dilid Wm) binds m,m jobly Ind Iivifily;

(m) a nde of conalruolion do,8 not INly lo thi daidvii:age of a pity
t =,Ii thi pity w= r, nonsible for the pre.,waton of ** deed or
my pitoft Ind

(n) Ifadayonor by, lohmoblgauon must bepelio, n  ormevlntmust
occu la not a Bushle= Day, the agaton must be pi,fo,med or the
even multoccu on or by the n* Bull,I- Diy.

1.3 Hlangs
Headh  m forI410<efilll ady Ind do not *led tho*d
thls d d.

Call Option
FEBconaUon precidint
*m,thhlo elle h thil dled, lach 01!

(a) tls grirt of e» Cal Op«on urtic olaule 22;

(b) the lgillmoll not to Diel h  sny Op on Seculli lancler I„,0 2.3;

•Niua Woodiall.mi.
-01 24 Jml=y 20E

p..0-
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•KN &Wood killooom
4-2121-1 2*JI",1,7 EZO

Pi Bki A,-a'/1

(0)

(d)

my,giI1,ent lo accipt a Talciovir Ider di,uie 15; Ind

my ...1,#b voi, A favolrof. Scheme inderolause 2.4

b =Ked lo Ind does na bioorne Idqul iho Ope r der (or h no,#Ile)
hm ricilvld Forelgi livalli:Ient RI  ov Bold Approval. The Oplonhold,rva
not:W ne SlcisR,holder h Mil* v,Hh:t 2 Bullhless Days of the astilmaolon or
wah,er (atthe Optionholder'o 8010 *crition) of th  concillion =tout in this
claul 2.1 h rlialion lo plt oral of the Option Sectiti l.

Grmt of Option
Th, 8.curft,holder  voc bly lants b th  Opaonhold- for nl cor,Ilik,-IMY, the
MU-*Im.S. 44 derm mi al *m. 01#on ham. m t.
Oplonhold,r(or",non*le.)fortheEBmrcls. p ce Ind on thell""p/0
01„cillioce al Il* de,d.

Aer"11*not. D.*In an,OpSon.ME#.1
From #ie dal, of #ts de,d imll he end of me Cd Opt# Pe od, #18
8011,11$,oldi agi,Ii Ihd It d nd Ded hl,nyOp§on Siaftlis, =cept=
conlimplaeed by thli d,ed in respectof  Cal Opion or acciplinci of a
Tlk,ovlr, ordth relplot lotalang dild 0%,n,r,IVp of the Op«on Sloudlm
und/r clause 2.11.

Right to Dial In Socurltles not affectid
Nothhlg h th  deed wl be Iren ID m•,uhe R„"RytelaRs r hts lo Ded in
8001/Ilhe. 0 er#Im 01, OpOon Secailill, Il# anolher plty.

Accepean= of Tak,0%-
N the Opeonholder (or Its nomlnee) proposes a Talosover at a price per Seolrity
no .. h,n #. 8/d.Rice, fun 0» Seou  0 rl. mo.0-ch
Ticeavv h  ,pldalll alnl Opl n Seca il l no  lu *m 2 Billilills Dlyl
afbar ne Oplionholder (or ns nombl) 0vas a notiM lo thi Targot of thestal»
of deD,•*W condions linder aeolon 630 of #10 Corporalons Act provlded no
announcemont of a Compelli Propoial h. been mal atht h#

2 Schi,Il volng
N Tiget andk"the Op onho r (or  I no"dn") Innouno" /mpo,al for a
Scheme (at .pdo. perseasnyr,01... th,nt. Exinelli pla.1 the
Slcllityholder wl vots h favour of the Scherne for aN tho Opdon Slcurties h
li abirce d a mvil= propoid

7 R voca«on of acc*pt-- of Tal»ov r
The Sial t,holder indertak= that dishg thi offar pidod for a T k,ov,r,
Iany  hts acon*Winc<erthe Takeoveror the Co,por ions*
the Sic<,ityholderwil notrivoke h accept„,ce cf tho T/inver or v,Rh*mv
mich accept„,M in accord,- dih sectlon 66OE d thi Coilvratio,» Act

RIhtIvo. S•cum- not sS•-d
8 lict loolau,0 16, no,IN in th de,dd betiken lore-cte» ablmyof li
Seou yhoklerloe=ro  vo es al hhlg v anyof ils Opeon Slcu,11(= In fho
8 curHyholder's absolub *creOon before the Cal Opeon * e=deed ln respect
Of OlD Opdon Seo,ide#

13

14

15

1

18

7
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•KN &Wood lailliors
a//ILI 24 Jmu=y 20201 pilld-

19 Diclilon notto procied
From mi d- ofnli did to Ihe end of tho Cal 00* Peno  0 1»
Opeonho ,r (01'nom/le) ded./Inot./ proceed w  a Scheme or a
Tak,ovar, Rm  no 19 thi SIou, holder v *, 5 Buines Da»

110 Undirtaldngs
AS lang as 11* doclsnent rernale h force fhe Securn,luld= Brell thati R Ind
.ach of'A,=4*44'.1 mdadv m v.:

(a) n./1/"990.2/1 .0/dtor./.,Un/gl./1'Ul#.. tomi or lat. or.n'DUm.ge
dicisila,Ii /4 =1y pii,on (=,111(IIW ti Optioid,Blil- Ind h
A„0*4-, omo,rs md advl-rs)In rel,0on to a propod er me
acql/Mon of m  -esth  yoral of th/ Oplon Sec les or a
p,oposal fora./.O#/00, scheme of InwgIN"/ c,0 1
„con-uoMon, p hi- of m,*; *IW# or ollurriorgi,li.Non of
orh/'kn  Dthe( oup; 'nd

(b) not mike mystaliwients v,h h ootld be del,1,1,ental lothe suco- of
my Teklovlr or W,eme 01041*W ,•guIW the„Ii,-,tolli pdce)

111 Settlim,nt of di,lvalli/I
The Secu,Hyhol* iumt*m lou,8 remonable biet affon, loacqu  *g,1
Ind ben,8*1 onnoilip of al Option Securlies (thi d- of such *m,#,r bdte
,'Timifir D-lwHNn 5 Bud....s D,YI aner, ...ouncernint of a
Tak,ov,r or IgNid Sch,me (at a Fice per SecurHy no  s thin the Ebmrcin
Pilce) by me Optionhold,r.

2.12 No«Me/lon oblg/Her/

3

3.1

n» Slarlylialclo' 111(*Illices lo noe# te Oplmitiold= ln wlrg = soon =
prmolcable Ind h Iny Ivint*I* 2 Bullne= Dip of mych,nge h thi im or
* -of, 8. ..1,0,0,difs rili..,/hitlrmt b,04* m.. .110

Exercw
Condlu n to .*8,09. of Can Option
Sublect to cial- 3.2, th  Oplonholder may only -rclm thi Cal Option I the
 olov*  con Mon has been 0-Med:

(a) In annolmement of a CompeEN Propoial li midg pro ded that Ir ml
Op nhold,r (or h nombee) h= propoied a Scheme, then R may ody
emerclle I» Cal Optk illir the rdivint Comp*, Propoid 9:

not malatied or Inp,oved by ne OpUo older (or :* no,1*11.k
Ind

recominmdid by h Bo=d,

and any .chorne hnp m nt on .eem,nt th t.Op,0,1,0,di (or b
nomhlee) has er*,red hlo In Ililon lo ne Schirne b tarn**d.

12 nmlig of exircIN of Cal Opdon
If hi conation to aicircill of the Cal Opion hn Claule 3.1 has been Aimed, the
C);*r Wi mly K Iny Unle licurlii 1» Cel OpUon by ig*W Ind delvitig
to the Slcurityholder 0,l Cal Option Notioa

B
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13 Cd Oplion Notle
M Once .ven.".Cal Opeon No¢10• I  revocable

(b) The Cal Option may be =8<Clsed, and thi Call Oplon NoAoi maybe
0.,n, anly allae.

'A S.i a,id Wclu=
Upon #8 mrolse of10 Cal Oplon, 010 8,01,1#I,older.

(a) Vs m =1 and *an,farloth. Opeonh/. (orns nomh,eel md thi
Op«onho r(or N. norn'le).gn.,1o p ,clme*om .0
Seoily+mider, ti 0*n Sicia,Illi Ipiallied in thi Cal O on Nalb
for the Ex,rcli Price on the W,M Ind conations of this died. The
Slourn,hold,r rees that thls oblgation wi r maln In place for up to
100% of the Oplon Seclillis, notn«ho m,g Hs m*y hlo my Dld h
r,dillon lo 8•cudle *shW my pe od pr r lo lhe condlion rilirred lo
in claull 2.1 being Ailll  and

(b) ml# 9(=clee Ily d/,m, lide*W d/*10,99*ta prm y or
repre.Irliti Ind wing,40,* diiallng lo hOpth 8,01„ilill =
drecld byh Opdo,00/der.

D M  Of-Sh

(1)
(1)

Subject to cimm 3.5(b), th. Siocift,holcler M,= 6 do mi acl
nice,my to Imail gnd ddvv v lie Optio,9,oldi or h nom41  al
doainint, requ ed lo enable the re *alon of the Oplonholder (orb
nomhm) m thi ligal Ind binilidd ownerof thi Opuon 8,ct,Hbi
spldfe in Al Cal Opdon kalks:

** 6 Bu ness Dabsof reo** of a 0010*n Nouoe; or

(A)

(B)

in me ca,e of a Tilclovar behg on foot at the me of Ii,ob,
** 5 Bullne,8 Days of th...ot

moilpt of a Call Optkn No«ce;

me *2 ocop or
(-) Optkr der or bnombi dec *€ Ihi

Taric,virhi *on d co,Wllo,10 In accorili„ce
*lth sedon 65OF of the Corporallons Act Ind

(ab) thi Tahoovir *hlg.

B) Iany othor prov lon ln #* died, if the Sects¥oldl
has val* =epled te Taliavi for Il al Ihi Oplb 80(1,10*

(1) 8» Sicimlyl oldles obig/laM indw diaii•• 14 lo 16 ce= 
lo apply: md

the Op«onhold,h obig, ons ind,r clau,m 3A md 4.10, e
* apply

16 TImfer fr,i hm Encumbranom
The Slocittyholder must  w,#ar the Opeon Sloldlies specified h the Cal
Op«on Nolial free Som iny Elloil,11,9„, mdn(lh gl d/,k Milv

e lang & Wood lailisom
Im214-1 24.1- ,2an1 pm Bld- 0
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0 lang & Wood hailliecm
0..ILI 24 Jlm-mn

p.M-

4

41

clitrlit*lon rW* attached or accrub,g b them on md from the ddi of micise
0, M Cal Op'0'L

37  Justment ofan.MI for DIst,lbut m
If st Iny be befo,• 0- Cd Oplon b Ii,olid a cl-04** * pe  on mly
Opion Seailiei. IM Exerci Rk» *1 each ®Lch Oplon Sio,Ry- be
red,cld by Al c=h =nount of my such #10, on in r-plot of that Optim

18 Nomlndion of lamfli=
Thi 0000nholder may, ln m abeokm dlicrelon, by Ilman nolgi v he
Sioumphold,r nomh- InyAllkili of thi Op o<*ul= lo •on,5, thi trmifir of
the Opaon Siourlies on compl-n of thi .ac.rr  of the C•104* Li,w,er this
d,uie 3 and me Opnonholdi Ind Sic tyl oldu must Ice such *pe m m
reasoitlynecee,acy to enan th !hi Opton Secuflth. are -4.4to that
nomb..on complon.

Payment of ExercliI Price

Ply'llit 0 11'.mill pd-
If the Oplonholder hes =car,Vd Ile Cal OpUort In accordi,icl w*h ct=aial 32
and 3.3, Ind #the SocurRyholder hm Iraiiderred the Opuon Sicur  Bo the
Optionholder under dium 3.4 to 36 Uncluihe), then th  Op«onholder (or Its
nom#„00, If=,y) •Fees lo Inmiclilely pay thi B•,cls• Pdoi in re-ctof Ihi
Oplon Slaill  pliullal* b the Slcillyholdl #lin 5 811*Ile= Dee of
such trimfer.

42 P mint of Top Up Pmnint
(a) 84*1'ct lo clus' 42(b), le

(1)

(1)

.,

the Oplionhold,r h= ex,rolied the Cal Oplon In accordance
,-, claules 3.2 end 3.3; and

the Seourityl,older h= Midired the OpMon SICL,11* lo the
Opdonholder Lnd.r douse 3.4 to 16; and

prior b the End D- a Compethg Propoeal by way of 8oh,me
of =1„19Ill,e,it or tak,over of# 18 recomm,nded by thl Bogd
I,0 b or h-b•come im,00<,dllor/.

t n thi Secl•1¥older .11 become entmed m a Top Up POn,nt from
the Op¢lonhold,r (or lt, norn ee). Only on' Top Up Pi,nint underthls
01*10 42 vi b• poy•ble. Subjid Bdm,Ii 4*01 thi Secliltyhold,r
wi be p d he Top Up Payment#In 5 Bushle= Days of the
sal,lidlm of clauies 4*a)(1) 10 4/(a)(B ( ckilwj

(b) Not #"1'*49 'ny o er prov lon of 0*' deed, Na Takeov,r h= b=n
imoizli by lhe Oplionhold,r, m obigatim b pay a Top Up Papnoil
under 11* dinae 42 wm ody blconle doceve 6 Builimis DIVI In,r
he Ind of my such Tal,over offar period.

10
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43 ..Mhdon of val- of Comp th,g Propoml
Ths wiul d -Compe# Piopoeal la bedetsm hed In accordlil) v,lh
c -42 m st m. thl» t. Top Up Pa,ner*n be  d. For 018 p poses of
dele,Inh*19 li valki of a Compethlg Propoi,k

(a) Ir tho offor conildiralon ( 111,1 PlicM d be licr- d lo a 1*»r
 noilt(ligh,r P,li) N aspeomed evant occura, men ne*Illi of
81® Comp,t g Propoeal 18 r,glizE. be g at the Hgh,r Pilce only
Iner,» contl,Fney cocurs (ind Il be Ilgard,d m bll  atthl Wlel
Pilc  il thi corO,gincy has not occuiiid K lie relevmt *84

(b) mlouri  of calh con,Idera on Ilt are e,(pr,I.Id in a azinincy oe r
thon Aue*alm dollis are lo be co,wirlid to Auslr•Im dolars u,M thi
m,rsgo of mi sopic,bli whol il nwkstopen and dose epotrales
for lie Misvirt mil„,1/MII publshed h -h,d copy dIli
Au• ralm R„Iial Rmliw on the d- on wh h thi Compith,g
pnle.# b,con'. UXON,kng(- D-). Ifeit
m hodology cannot be applid: the anlolstofa-„ oor,Ilil.,illion wil bl
that  ,imd by m Au-al, oml of one of Didollb, Em* & Yoing,
KPMG and P, ,Aslerhou„Coop ,8 (Imch In Aoootil, Rm) m
*,=d '*.m t.p des .0 1.W =up,n=*.0 ..WINK
D,Ie. Ach e,me delem  onsh,1 .ma.**/9--
Da, ofhAccou ribg Fbrns' 84,po#*nork

(c) me value of miysecuilli,i wildi are ollired 1,<* a CompeEN
Ropaail =awl be bl voksn 4/Wivollul lob
Fice for lioie sec, •s on ASX ovw te 30 *aN-  diy pidod er<lo
onth....mp."IN.IM".my'l".AF.
melhodolog  ci„,ot be *pled, ti vilue d the SICLaillii %#I bi tht
m -cl by oni of the Accoun*, nms, acing = mipirti = st thi
Memurin,Int D-. Sum Im,ftd, emliall i ** be made *In two
Bbeld,/A=udNFm/' 0 *r /0

(d) mi vilue of my nor,-amh con,ldision (oth,r th=lieourli„) w#oh 18
of#94 imidw a Compel  Propoial wa be thet ai ,ied byon, of the
Aoooun  Rms, aclhg aseog,ert, I at the Mellicilement Dals. 8uo 
mmen delinnlk shil be made v In Iwo Buililim Da, of lho
Accociaig Ari' appol<*71.Ii

44 Obilgatiou Ine,rd,pmdent
Each of tie ob il ons h c -i 3.4 b 3.6 (Incluil:%1 4.1 Ind 4.2 se
41"dlp"//9/

5 PONST Ot Attorney

&1 Or=*of Amonv
Subject to the OpOonholder oomply g dth claus• 4.1, the Sicl,Hyholder Imts
lo 0-i Op¢ba,Violder a po,vir d *#,M to:

(•) ...Ct.. al doain./a. and ... Iny ac"on. On :1/ Silli"iho/1/fs
behalf OncIKS,U gM,g Iny nlic.Illy cD•c ions lo the Grolv) Wilm are
10./0..m.Int* 0.480/the *ens rof th  0p«on
Seailtes;

(b) m,cill my d/,*Inx, g r¥ s lo Ippolap,=V orreprele,tallm
and vothlg  ghts. IttioNng to eli OpUon Siolmilli; md

•m.,Wood-8,n
4/EMZLI 24 Jmliy lan

1 - Bid 'll.'".it 11
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0MN,Wood-b-
4///1/0-1 24 Jm--7 2020

p.1-

(0

(g)

(c) Moilvi mydvldend orollirenfm,m* pid orcr dilid  othe
Seol,Hyholdar by ne Group h MiDict of the Oplon Seour .

U Dialarilion by Sic,i#lioldir
Thi Sioum,hold,r declares that al acts and Ii,gi done by the Oplonholder In
=irclilig poin und•r me powsr of amomsy In Ims clau= 5 wl be = good
md vald = 0Ihil had b=n dons by the Sec,illyl older md Igiees to raI4 Ind
cor rm %,lial,ww me Oplionholder does in elivi•IW powir, i,(br ihe powl, af
di,V h **01-0 6.

13 Valiable comld,rat n

6

6.1

The Seclithliolder d,olifN *,t this powar of attorney of the Optionholder b
Irrevocable from the d- the conation lo mrolie the Cal Oplon Inclm" 3.1 /
gaMed untl thi OpUon S„1,11*I r•0-,d in the nine of me

54 Expl/.autho,l,a«on
The Optionholcli * =prisiyaull,oilied m do any act m a rmlof v,Nch a
benem 1, 001-red on It

Repr=entations and warrantl
Mutual r,pre/"MI on. ind v
Tli Op0onholder riprients Ind v#Iin„* lo Ihi Seclilyliolili, and thi
Sec tyho r repr,-nt; md -ranes 10 8» OpUonho r that, m at-d- of
ims died md on Ihe dde on v/*h the OpUon 8804„illiI n Im,fairid ID Ihi
00krh Ider

(a) 8/.0//1/In/0/"1 =,d .'i./.10.) R his b..n ./ik/y Impo,illd k1
accord,„ce wmi the *v,8 of ms place of h=rporatio,1, 9 v,1 y mdilH
u,di thooe *wi md h= po-md a hodty lo ca y on Hs bu neis m
N li now beN conck,cled;

(b) (pov,„1 R hao po„,r lo inli hlo INs did and oomply v* Ils
oblgatbo,1 widi lt

(c) (no cor v,r on or  cled# pouw) M deed and Ihe timeaolons
lincler It  ch hvolvl N do not oontraver,0 Il oon,till,Int doo„11Iies Of
my) or my *worobi,Uon by vAlch li li bot* or to wh h anyof "
....../8 Il*otorcaus. a .nlltn on li power, (or, .'Al=*.1
sopicable, the poAer of b /eolon) I be =oeeded;

(d) (al*ho,ilallom) it hal ll nil kiel Ind dect the miltlalll,lionS
niceii-y for lt to Ir- Mo thls deed, to complydh Ns oblgations and
mirc  Ra d/*B Li,di Z Ind alow lt In be erig„It

(vill:ly of oblg/lons) Im #glion, inderth  deed nvild and
*dN and "10*-N...U h accordmce wHh . rnls;

(lolvino,) the,•I no Ill,=„Ible  oincli lo Iuspect that It b inab 
lo pay   debe, - and % en liey become due ind peyablo;

(no.bl./O"'ll up) nornee  h= b,en cor nid orre,ok:lon
propo*,d orpolonBil id noorderhas ./ma.kil
living up.Ind

12
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6.3 Survhd ofwarTillie

(1)

(h) (,10.Ip..ment ..1.0.2.k".) no vokrlly'lawl.m""thes b.en
propo•ed or reechid,%*h Iiy of R, credtors.

U Addlonal :,pi,Ili lom Ind wigranni *cm thi Securlyholder
Th. 8001#ft,holder ripri,ents md v,Irinl; lo hi OPUcifiolc ' Iht

(a) (Op on I....Ill.) asatthed- of /1. died the El.Mud/*ho'jer h..
m •oonomic /1//re/t h 3,158,178 Option SCritIH plnu//Mt /0 a cash
Ie id eqdly IAIP; Ind

(b) as at Inmeililily ansr the Trml,ar Dall Ind m at h11,1,Icial,ly pdor lo
// **rof th  Option Beolsm= b th, OpOonholder:

(riglilir,d aiunir) thi Sect*holder shal be Ihe ree ,ed
avnerof me Option 8,04/inee;

(no ..mb,mo-) --W be no Encurnbrmc,s 0-or
*04% to Opdon 86(11*der

(Op on 8.0 .-ilk....)m. OpMOn9..M.

(no ....mon.-.)there  hal b. nor-6106onson
f. sal, or **darof the Opan S.rfli blhe OpOonholder;
md

M (lue) l®on ,=cli of #e Cal Op«on the Op«onhold n,
reo,Ave vald and m kilible Ine lo the Opeon Securn*I free
iiddi d al Er=mbiiIic,1

Thi ripreie,Illill md wliranlies h thi diule 8 lu,v ve tho =laill of thI
did.

GA Rilli,1-
Each pidy a mo*df iht Ihi olher pgity li ent,red hlo #1* led, and
agied lotaki pit h mili„Iiacaor» mt mis deed con,in,pliles h relance on
the weeranles rn-* or Mpe-d h Als A.,Il 6.

Termination
7.1 T,mination

SU»r pidy may lemhall hs dead byMil* noOce lo the olher An,da# on
4. I.d ..WOA#Ill OC=#M:

(a) the Cal Option le not valdy Iirclied by the end of thi Cal Option
Period;

(b) no TakeoverorsIFId 8 eme (atapdoi pir Siaomy no lio l uihi
amroll Ph) b =,10(,Ic,d wman 5 Buil,10= Days *I•r thl di,• of
Hidee«

(c) the OpBor'loller (or I. noner"I) i"'rl'Li10,"I a Tall'g"'Ir bljt dom not
mA offer, for Sicur - 4#4 2 months Iner thld- of the
0mouncement (or such langer perlod v  Ihi oonsent of ASIC);

•KN & Wood hlill=,
48 21¤ 1 24 Jml,ly 2020

PM Bld A,„„Irt

7
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8

11

(d) hi Oplonholder (or Hs nomall) =1,124„,Ii- a Tmia,iwil and hes m-*
#n lof S«lii:* 11(*r ihi Tilriavir. howeiu, te o,dllo„I * te
Takeover have not been Mmed or wilved by thi lmler of 6 months
foloAN "loh · · f (b, th  abienol of a Cor -W Propo••D
Ind 6 months of a Compithig Propolel behg •y unced, Iid mi
Optionhold,r (or b nomhm) has not othen-e ded=* R free hm Il
the concltions of thi Tal,over h eocord,)0  ith secMon 65OF of the
Corpol.thY Act

(I) a Sch,me has been mnounced but la nd approp* by l»
seolsH,hold,rs of thi Group by thi Iter4 8 months of thi Scheme
WW =1104„,ced (k, Ihi abeenoi ofa Compi  Propo=l) Ind 6
moNd a Compiaig Propoid bihg  wiou ced; or

he Oplonholder has nodled th, 8,clrttyholder thst 0,0 Opionholder (or
ili nomlwi) has made a dec lon not loproo=d,4*h a Sch,me or
Takeov,r belore O,i End Dals.

7.2 Ehot of Termination
(a) If thi de. 18'mthlt

(D #e proild== of lils di,d ,hal ce-e vhii dlid, c,pt for
*te provisions of diuies 1.1,121.3.8 Ind 9.1 * 9.14
(*:cklihe) and 9.16 10 9.19 (ba=Ive); ind

each pidy ret/ni Ihi (glti R hai Igihi Iho olher h r-pect of
my breaoh of#* d=d occu,rN before  m* lon.

(b) No pity mly *r,111,1*,• crl=cind Ihis deed =ept ase,qnally
conesmpl-d hthld=d.

71 Spiclk pirformanci
Thi S.Cliftytiolcli dic,Iledges mat in addion to Inyotherrim«li
avibbli v Ihi Opli lioldi indwAli d d, at *w or In Iqdly, hi
Ophiho er b.'ll#DI'lip""*B"*28.X.Cl"*mcO  MIsf (90
app,uprla ) m a mmedy formybreach of*/ 8.0.

Notic= and other communications

h#-ofi,ou„Ii
A noloe, demmd, 00, ent. appr val oroommi.loalon ,„derthh deed (Noel=)
mud be:

(a) /1,/1/nch /1 E glih Ind lum.d by a per,on ddy at ork.'d by e-
Sencler and

(b) hand dilvired or iwit by prepold post  01,1119 oremal b Ihe
Mpllfs addr-s for lldical Ipecled in me Deeals, m viiied by Iny
No ce /van by#  reolplint#the Iender.

A NolecegMn l, accordance,-tolluse 8.1 taliss#actit,0,1:,kin lo be
reoilved (or at a blirlme epe©Ill h 4 md btak,n lo berioilve

(a) I hl..d d.ivired, on d./va,y;

OKN & WoodWilligm
=% 24 Jmu  2 20

1 -W Wilim.,1 14
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9

al

(b) # sed by p„pald pos  on the #*d Nd„Ii Diy Eflw Aid- of
po,thlg (oron.he =venel Bul e= Day/"re» dsl of posthlg I
po-d m or*m a plaos out,Ide Au, ala);

M li ./ by f,cihili, whin..0fac, n. syll=n g.nor-8 a
r lam  an,#U milldi Irl,1,„Il,ilon of Ihe Il#  alke QI,Z
**murs*me*anen- on, me rec nt Womlsm.--
Ihit lihi not ric,Ned thi *m No ; Ind

(d) 0 Ient by,mal, v,hen Int by thi ainder i,Wis thesend,r recilvi a
.*0.14-# r -4 t#/.m.h.nx/m
d,Dvired to thi ad hiee,

but il no d,Dvgy, reolipt 111:11,illilon orsencliig il not a 841*10= Day or il
0.18'm on a Bu ne= Dey, the No  I .ken 10 . rea.14 0 9.00  on
the niad Builrie= DRy.

Mliellanious

Ale'lidions
Thli deed mq be /irid ody h u,1  dgnid byeach pity.

AN,ovill Ind -Imil
E-pt v,heithls deed e*prel* MIales othinvi, a plny may, lr: NIciscr Mon,
0., Igulla,Illy alIor wdlhliald Iny Imovi or Ill,mit i)(*f
1-ds did.

9 Binang nabiI of Ihis deed
The  NE, ons of the Sec,/lt,holder linclu this deedn binalg on the helis.
mflailoil. a nW k  a,Bacellegi   100 Ind Wmlnld =19=dbl
*(mhome may be).

A paM mq ody milp Ihis d,ed or a  ht under IWI deed #A he pdor#IR
con,er*of eech o*,er pgty.

9

O erthm m mt 04* in d,U,I 0.6, Ioh pidy,nuch pay Hs own col of
negollathlg, p ,p * and•la/IW Ihild-1.

9.6 mamp Duly
Anyll,unp Iy, *11* or o¢hu*Ii of a *11* *10 Onck,IW fhles,
per es Ind Ilire,t) In co,I,adh v,lh *I did or a 11,„Iialbn coiliI,Mial,d
by IN, deed, must be paid by tho OpOonhold,r.

7 COT Diclaralon
Thl 9-gH,holderr,pre,ents ind v nwl thlt il has delvared a dgned CGT
DeclaraBon b l» OpOonholder prior lo *ie eocecution of IN, docunlent, pro ded
hat a firmer CGT DId„idon wl be providid I thi COT Deoliation providd
bilore =Icii, on of Ims doo ni<* dou not covi mi*I pedod *cm
aia*lon of thle dooisnent intl complelon of the Cal Oplon.

•4&Wood 11/,091
Il'MLI 24 Jm.y=01 P. Bld-

A
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9.- Coune,Ip.'
This dld may be mosculld hl coliiluplim. Al liclouted cour-plim taken
logili d constll,1* one Ind the mni :1,111,nint

U No n»rg,r
le *Uugneof#.p- .d,r  deed do not me. on
compl n of my 11.Ii,cllon con mpli,/ bythls deed.

9.10 EnUM agilmid
™s ded con#msthe,nth-entba ent.--' connecUon
u«h h mllid mall Ind =apemedes al pr„locm Ie=„*or, erli„*,/
belmen the p,SH h cormc on v,Hh het, *ot maa,r.

9.11 F tl»r action
Each plounustdo, aN".R'.E'In.Le../h/g n..or.blyn."..ly
.-4..dy#Un.) b *ve R. d.dbls deed md the
11,„Illdlon cor*Impilled by t

£12 8///1//ly
A  ,rm or p tof a Wm of#* d,Id th,E *  egal or#may
bi Nvired Som Ils deed Ind li remillig Wms or pins dlho llm
of9* died conOnue In force.

(b) If4*h #* de•d IS //9/10/ lmn orce,ble hl or» jurlIdcUon bt
nd in  /IiDilidclim, R li Ii,#Imd ady h Iuped dti opiiinon d
th  died in l»)*dcUon wt ere It le I gal orunen oro,ab 

9.13 Waiver
A p tydoes noti//a dght pow/forremedy/R fals bmrcINord*ys h
emercl,40 the r ht, poww orremedy. A *VI or plad miclil or a 0014
pon,ror remedy do- notprevi,itanotherorhalher mirciae cf that oranolher
d/* poilrorremedy. A w,Mr or a 40£ po,Ne, orrem *mti be in v IN
Ind •Igned by thi piny 0,49 Ihi valvw.

9.14 Reladonship
™8 d=d does not creals a r•glon,1* of •m*,nent, *,st,Igincy or
%,w# blei n Ihe plithe.

9.15 No obagation to continui
Noll*U h #I d=d oblg,stl Optk*/d•r ,fara orprocled Illh a
Scheme orTakeo,er and Op«onholder maylormlil thil deed h,lm«lal* by
Mith notici lo the Sioxilt*,olderi  iy  me p or lo hi deive,y of a Cal
Opeon No»01

9.16 I
(.)

0*aWood IIs=
4S:IROU 2¢Jilily=

i preml 

Thi Sic<,ityholder,Feis hat it vA not without the priorwman
conientof Oplonho#. make anypublc sta§an, nt, .u  .Wr ,me
or m,ke my other pubic dlioloeure conoeming:

0.9...andco.. ofe./.f.

le
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(1) e. con nes of .9**INeene. Aes r, g0
*Vi deed orthl Tak,ovar or Schime; or

the fictnat any dlcul,lons b*veen tho /1*11,1*W lo the
Takeover or Scheme MI likin place orul ar miytake place

(b) ™s clau,i 9 does notioply to any,e *ement lo *010=:

0) by a Cout

(1) by theT*Pmel;

(® Mqild by Imv;

(IM lo givs *lect loor oll„Intise enforoe Ihl deed; or

M ona corilidi:,111/ b ls k, mipi,190' 1,0,1, MiI,W orce-
· . " ad-0,"

0.17 Announc m,r 
(a) Subject to 01.l- 9.17(b), a put/c .. - connection Mth #I

deed orany Mull# conlempl,Ild by It must be Billd by the
p es bdoie It * made, moept 0 MO*ed by *w ora WIiak,ry body
(lidi:*U a rel,vmt dook mochligiA h whidiI thi pgty requ ed lo
mal m Il,lolic,ment must b the milld pracic,ble. fhstoonsul v »t
and tairi hllo accoint thi rimionibli riqi/remene, of each other pmty.

(b) The Opllonholder (orb nomhee) may di,olooo the orey hlothl,  4-,1
h, theIofI T,kilowl and m*y lodge a mnet=# holder
nolic, h re on to the Ooup pu,lumt lo secion 6718 of em
Corpomlons Act cl,cloi g thi en y Inlo WI died md at chb,g a copy
of Ihe deed. MI= such m mnouncement hai bein madi, ihe
Opaonhold,r (or Rs nomlie) may make diglolue In r,l on lo thi
Inl into ihl deed md MI *,M k

(i) my biddei's sta m,nt in relalon B a ™ceovic

my  cherne book  in re Mon ID a Soheme; and

my othir pubic docurnint requhd lo be prepoied by the
Optioci older   Mlillon v a Tilisoir or Sd,IM.

9.18 nmi
Thri li dmi Ii,1- ofM deed

9.19 Gov,rning *w Ind jtiildlatli
™s deed b govicrid by Ihe hw of NewSot# W-s and each pgfy hrivocably
Ind*abnM, lo mi nal-loxgli,IliMId*d the Ii,11 4 l l#
Sou», Wies md  - Commoln%-Ith ofAustrili.

=„=* = , madeed

•KN & Wood Mal-„
4  212*-1 24 Jmu y E20

  pre eld '"/1',t 17
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Pre Bid Agreement

Schedule 1 Call Option Notice

To [Secis14hold,rl

Exercm
Oplionholcim **glwl noice ltlt It vlhes B micill hCd Opth h
r..pect of [•] Opllon Seclfies

INomin-
plni,Int:o A,i,e 38 ofths Pre Bld Apen,lit Opionholdernomb-s
II'"'4 behg anAl- of me Op§onholer to accept th, liinilar of the Opion
Siguiles on complilon of thi micise of thi Cal Option.1

Definitions
C4WN *1,» not *,Inal deffled h 0* noice have fh  mi-*p g en 0
thoee Imies,lo,= In Ihe PM Bld AO,gemert

J 4 -I -, by BOF-*1 LEGS
HOLD.. La,!TED by auU,o,Ity of I )
*ed./ )

)

SIgnaase of chclor )
)

)

...............................................................

N ne of  ck,r(blook  IrB) )

0 Kh.*Wood-*=
40912*-1 2.J""iy =ZO

pr.811-

Sv#n of *«10#compiny

*ddl *Iclmr I not Ill=bll

NI,1. of direclgricompliy seorets,f

•d.,Ili Illl,Im  I not Illolll

1

2

3

...............................................................
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Pre Bid Agreement

Signing page

MTIER 29 .5*,as -2PpO

SIGNED, SEALED AND , - - = , )
by SONG LEGS HOLDINGS LainED )

)

us*Al )
.......... ..........1....a,-'................'.....,-- , ---'-'--. . .. ..................................) lig,19//In'

)

N,me ofw#In,I= ) *ne of allitioillidA Ia y J

SIG D, SEALED AND , - - - '
by ATHOS CAP[TAL Ullmrm In Ils
capldly= hll*llillent mml,rof
Fl,AP ACL La TED in ne pr-,noe

041*Wood klilizia
4 821¤_1 24 Jmulry  020

P,Bld-

4*nd /1///19/1/,d /9-Ary

)

)

)

)

)

*ID-dwlinill )

)

)

M./.whk./.y
N   of*-

10
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Pre Bid Agreement

Signing page

DATED: 19 TEMUQ

BIGNED, SEALED AND ·a
by SOP-XI LEGS HOLDINGS UMITIED )
hl the prmince of. )

)

)

Slgn:tui ofwl#,0,8  
)

NarM ofwRIN,Ii )

SIGNED, SEALED AND DELIVERED
by A™08 CAPITAL UMITED In Its
capidym i„ve,liilent m= agu of
FMAP ACL UM[TED 4 the pr-ence

Sgnaturi ofwtneis

Min,of*n"*

0KheaMod ..or
482121¤J 24 Jmli,y 20201 pild-

S nature of authorlled dgnatory

Nami of at*hoileed Ilgisto 

, i'

  Siglbl of atithoriled *gn,Bry

From:King A Wood Mallimn

)

)

)

)

)

)

)

)

)

) Matm- Moskey
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