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LinkedIn<https://www.linkedin.com/company/Jjardan/>» Disclaimar
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The =ender of this message, Jarden, can ke contacted at Level 14, 171 Featherston Street,
Wellington, New Zealand or viag our website at www.jarden.co.nz.

This electronic message together with any attachments iz confidential and intended for the
named recipient's use only. If you are not the intended recipilent (i) do not copy, disclose or
use the contents in any way, (ii) pleasze let us know by return email immediately then destroy
the message, and any hard copies of the message, and any attachments. The sender of this
message 1s not responsible for any changes made to this message and/or any attachments and/or
connection linkages to the Intearnet raferred to in this message after it has been =sent.

Unless otherwise stated, any pricing information given in this message and/or attachments is
indiecative only, is subject to change and does not constitute an offer to buy or =sell
sacurities or derivatives at &ny price guoted. Unless set out in & contract note any reference
to the terms of executed transactions should be treated as preliminary only and subject to
gaparate writtan notification. Wherae rafaranca iz made to invastment reszearch information,
views and recommendations including any attachments (&SeResearché€), the Research is provided
for general information purposes only. To the extent that Research constitutes advice, it does
not take into sccount any persond€™s particular financizl situation or goals and, accordingly,
does not constitute personalised advice under the Financlial Advisers Act 2008 (&€wActd<S), nor
does 1t constitute advice of a legal, tax, accounting or other nature to any perszon. The basis
of the provision of Research is set out in the relevant disclaimer.

When providing advice that 1s general or A€mclassA€ in nature, 1t is not specifie eor
personalised to yvou. It does not take into account yvour financiadl asituation or goals and,
accordingly, does not constitute personalised financial advice under the Act. When providing
rersonalised advice or a discretiscnary investment service your Jarden adviser takes account of
information provided by vou abkout yvour particular financizl sircumstances, nesds and risk
profile (A€mFinancial Situationd€). In your best interests, 1t is important that you inform
vour &dviser promptly of any changes to your Financial Situation. If the information provided
is inaccurate, incomplete or out of date then we (and your adviser) must warn you that any
advice provided, or discretion exercised, by your Jarden adviser may be based on that
information, and your adviser will be limited in his or her ability to make recommendations,
or exercise discretisns in a manner, that are specific and suitakle to you. If in doubt,
contact your adviser.

Jarden Securitiesz Limited iz an NEZX Firm. A Disclosurae Stataemant is available from Jardan
Securities Limited on reguest, free of charge. If vou would prefer not to receive any
information from Jarden by email, please forward this message to unsubscribeljarden.co.nz



Fax for at on +84300440707

o= JARDEN

Facsimile
To: ASX Market Announcements Office
From: Soodin Yoon, Jarden Australia Pty Lid

Subject; Submission of Form 603 re Healius Limited (HLS:AX)

Fax;:

Pages:

04-Dec-2020 18:24 p.m. Page 2 of 20
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19 (including cover

sheet)

Jarden Australia Pty Limitad (Jarden) entsrad into an agresmant with respect to undsrwriting a sscondary block
(Block Trade Agreement) of Qrdinary Shares in HLS on 2 December 2020, Through the operation of section
§08(8) of the Corporations Act 2001 (Cth), Jarden has obtained a relevant interest in approximately 14.9% of

HLS's Ordinary Shares.

Enclosed Is Jarden's notice of Inltlal substantlal sharsholder contalning detalls of this ralevant Intarast (Including

a copy of the Block Trade Agreement),

Jarden Australia Mty Lid | wwaw Jardendgroun.com.al | Level 24 60 Martin Hlace, Sydney MoV 2000, Australis
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503 pags /2 15 July 2004

Form 603

Corporations Act 2001
Sactlon 8718

Notice of initial substantial holder

Iz Company Name/Scheme Heallls Limited

ACN/AREN G684 530 516

1. Detalls of substantlal holder (1)

Name

AGN/ARSN (If applicable)

Jardan Australia Pty Ltd and each of the related bodies corparate in the Jarden group of companies

G608 611 687

The holdet became a substantial halder an 2 7 12 [/ Jog0

2. Detalls of voting power
The tetal nlmber of votes attached iz all the volling shares [0 the cempany of veting Interests Inthe scheme that the substantial holdet or an aseegials (2)
had a relevant interest (3} in on the date the substantigl holder became & eubstantial holder are as follows:

Numbet of secUtties
93,128,881

Clase of securties (4) Feracns' vetes (5}

83,128,881

Vating pawer (B)
14.8%

Qrdlrary

3. Detalls of relevant Interests
The nature of the relevant interest the substantial holder or 2n e=sociate had in the following vating securities on the date the substantial holder became
a sletantlal heldet are as follows:

Heldet 2f relevant Interest Natldre of relevant Interest (7) Clase and number of seglttles

Jarden Auetralla Py Lidentered Inte a
block trade agreament on 2 Cecembar
2020 ("BTA", please see attached).

Jarden Australla Pty Lid 93,128 081 Ordinaty

Futalant to section G0B(B} of the
Corporations Act 2001 (Cth), Jarden
Alstralla Fty Ltd obtalned a relevant
interest upon execLiion of tha BTA.

4, Detalls of present registered holders
The persons registered a& holders of the securities referred to in paragraph 3 above are as follows:
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Holder of relevant Registered halder of | Person entitied to be registered | Class and number af
Interest secUrities 88 holder (B) secLrities
Jarden Australia Pty Janghao Health Care Jangho Health Care Australia :

| Ltd Australla Pty Ltd Pty Ltd 22,745 316 Ordinary
Jarden Australia Pty Golden Acuman Golden Asumen Holdinge :

[ Ltd HoldIngs Limited Limited 70,383,685 Ordinary

B. Conslderation

The congideration paid for eash relevant interest refarred to in paragraph 3 ebove, and acguired in the four monthe prior to the day that the substantial

haldet became a slbetantial holdet (o as Tollows.

Holder of relevant
interest

Date of acgUlsltion

Conslderatian (8}

Clasa and number of
sacurities

Jarden Ausiralla Pty
Ltd

2 Cegembet 2020

Caan

Non-caeh

§3,128 581 Ordinary
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BO3 pega 2/2 15 July 2001
8. Asgociatas
The reasons the persans named In paragraph 3 above are assoclates of the substantlal holder are as follows;
Name and ACN/ARSN (if applicable) Mature of association
Jardan Australis Pty Lid ACN 608 611 687 Each of the related bodies corporate in the Jarden group of
companlss
T. Addresses
The addresses of parsons named [n this form ars as follows;
Name Addrass
Jarden Australla Pty Ltd Laval 24, 80 Martin Placa, Sydnay NSW 2000
Signature
printname  soadin Yoon capacity Hesd of Legal & Compliance and GGanersl Coungsl Jarden Augtralia
sign here ool Yoon date 4 / 12 /2020
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JARDEN

2 Dacambar 2020

Janghe Health Care Australia Pty Ltd Jarden Australia Pty Limited
and ABN 33 608 611 687
Goldan Acuman Holdings Limited AFSL 485351
Level 24, 60 Martin Place
C/- Addsum Accountants Sydnay NSW 2000
Suite 1, Laval 4 Australia
350 Collins Street
Malbourne VIC 3000

Sale of Securities In Heallus Limited (ACN 084 530 518; ASX:HLS)
1. Introduction
1.1 Engagemant of Lead Managear

This agreement sets out the terms and conditions upen which the Vendors listed in Schedule 1 (each a Vendor
and together the Vendars) engage Jarden Australia Pty Limited (ABN 33 608 611 687) (Lead Manager) to
procurs purchasars for, or failing which, to purchase, through Jardan Partners Limited (NZBN 9429034194973)
(JPL), existing fully paid ordinary gharas in Haalius Limited (ACN 084 530 518; ASX:HLS) (Company) hald by
the Vendors (as set out in Schedule 1) (Sale Securities) (Sale) and the Lead Manager agrees to manage the
sale of the Sale Securities and, through JPL, to underwrite the Sale in accordance with the terms of this
agreement.

1.2 Joint activities

The Vendors and the Lead Manager have come together under this agreement for the sale of the Sale
Securities. The Vendors and the Lead Manager will jointly and cooperatively work together as required for the
purposes of and as is reagsonably nacassary for the Sala, including without limitation datarmination of tha Sale
Price {as defined below), determination of eligibility to participate in the bookbuild process under the Sale, the
process of allocating Sale Securities to investors under the Sale and the restrictions on making offers of Sale
Bacuritiag or solicitation in respact of the Sale outside of Australia.

2. Sale of securities
2.1 Sale
Tha Vandors agres to sall the Sale Sacurities and the Lead Manager, either itself or through JPL, agress to:

{a) manage the sale of the Sale Securities by procuring purchasers far the Sale Securities at the price of
A§3.55 per Sale Security (Sale Price). Purchasers may include the Lead Manager's Related Bodies
Corporate (as defined balow) and Affiliates; and

{b) in respect of JPL only, to underwrite and guarantee the sale of the Sale Securities by purchasing at the

Sale Price par Sale Sacurity the Sals Sscuritiss which have not besn purchased by third party
purchasers (or the Lead Manager's Related Bodies Carporate or Affiliates) in accordance with clause

ME_177729805_2
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2.1(a) as at 9.45am on the Trade Date spscified in the Timetable in Schedule 2 (or such other time as
the parties agree in writing) {Balance Securities),

in accordance with the tarms of this agreament.
2.2 Principal Securities

Despite anything else in this agreement, the number of Sale Securities which must be purchased by JPL under the
terms of this agreement (Princlpal Securltles) will be the lesser of:

(a) the Balance Securities; and
(1) the maximum number of Sale Securitias that can be sold to JPL without:

] netification by JPL or any of its Affiliates and non-objection from the Treasurer of Australia
under saction 28 of the Forsign Acquisitions and Takeovers Act 1975 (Cth) (FATA); or

{ii) breach by JPL ar any of its associates of section 606 of the Corporations Act 2001 (Cth)
(Corpaoratlons Act).

The Lead Manager warrants that the information on which it calculates the number of Principal Securities in
accardance with this clause will, at the time of calculation, be accurate, If the number of Principal Securities is
less than the number of Balance Securities, such difference to be referred to in this agresment as the
Restricted Securities, the Vendors agree to retain any Restricted Securities, subject ta the terms of this
agreement. The Lead Manager shall advise the Vendars of the number of Restricted Securities.

For the purposes of this agreement, "Related Bodles Corporate” has the meaning given in the Cerporations
Act,

2.3 Restricted Securities

{a) (Advance Amount) Subject to clause 7, by 3:00pm on the Settlement Date (as defined in
clause 2 4, the Lead Manager must advance to the Vendors an amount equal to the number of
Rastricted Sacurities (if any) multiplisd by the Sale Price (Advance Amount). No intarest will
be payable on the Advance Amount. The Vendors must only repay the Advance Amount from
and to the extent that the Vendors receive the proceeds of sale of the Restricted Securities.
The cutstanding Advance Amount will not be repayable in any circumstances in respact of
Restricted Securities not sold by the End Date {as defined in clause 2.3(c) below) and the
agency provided for in clause 2.3{c) will terminate at that time or at such earlier time when all
Restricted Securities have been sold.

{b) (Repayment) The Lead Manager will autematically apply any proceeds of sale of the Restricted
Sacurities ag agent against repaymant of tha Advance Amount by the Vandors, immadiataly
upon raceipt of those proceads.

{c) (Restricted Securities) If there are Restricted Securities, then the Lead Manager will sell, as
agent for the Vendors, in the ordinary course of the Lead Manager's business, the Restrictsd
Securities by the date that is 30 Business Days after the date of this agreement (End Date).
The Venders must comply with directions of the Lead Manager to transfer Restricted Securities
in ordar to sattle any such sale, providad that all sales must ba effactad by 7.00pm on tha End
Data.

{d) (Execution of sale of Restricted Securities) The Lead Manager agrees that the sale of the
Restrictad Sacuritias will be effactad by way of one or more apecial crossings in accordance
with the relevant ASIC Market Integrity Rules, the ASX Operating Rules and the ASX
Settliement Operating Rules, and/or by way of ane or meore regular brokered transactions on the
ASX on the condition that neither it, nor any person acting on its behalf, knows, or has reason to
know, that the sale has been pre-arranged with, or that the purchaser is, a person in the United
States. Settlement of Restricted Securities sold in this manner will cccuron a T + 2 basis,

AL AT AT LY DRI L [ e
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whichever is the typical settlement cycle for ASX ordinary course trading at the time of sale
{where T represents the date an which the relevant share was sold),

() (Payment for Restricted Securltles) The Lead Manager must pay the Vendors for any
shartfall between the actual price received for each Restricted Security sold (if any) as agent
and the Sale Price in accordance with clause 2.3(c). Any such amount is to ba paid to the
Vendors on settlemant in accordance with clause 2.3(d).

{f (Interest in Restricted Securities) The parties acknowledge that the Lead Manager does not
accuira any interast in the Raestricted Securitias (if any) or any righta in them (by way of security
or ctherwise) in respect of them except as agent for the sale of thase shares.

2.4 Sale and Settlement Date

The Lead Manager shall procure that the sale of the Sale Securities (other than of Restricted Securities) under
clause 2.1 shall be effected an the Trade Date (as specified in the Timetable in Schedule 2), by way of cne or
more spacial crossings (in accordance with the ralevant ASIC Market Intagrity Rules and the ASX Operating
Rules) at the Sale Price, with settlement to follow on a T+2 basis in accordance with the ASX Operating Rules
and the ASX Settlement Cperating Rules (Settlement Date).

2.5 Sale Securities

Subject to clauses 7 and 2.3, by 3.00pm on the Settlement Date, the Lead Manager shall arrange for the
payment to each Vendor, or as each Vandor diracts, of an amount equal to:

(a) the Sale Prica multiplied by the number of Sale Sacurities baing sold by that Vendor (axcluding the
number of Restricted Securities retained by the Vendors in accordance with clause 2.2); less

€} the Vandor's Respactiva Proportion (as defined below) of any fees payable under clause 3,

by transfer to such bank account{s) as may be notified by the Vendor for value {in cleared funds) against
delivery of the Sale Securities (excluding the number of Restricted Securities retained by the Vendors in

accordance with clause 2.2) being sold by the relevant Vendor. For the purposes of this agresment, the
"Respective Proportion" for each Vendor is as set out in Schedule 1.

2.5 Timatable

The Lead Manager must canduct the Sale in accerdance with the Timetable set out in Schedule 2 (unless the
Vendors consent in writing to a variation).

2.6 Account Opening

On the date of this agreement, the Lead Manager or its neminated Affiliate will (where relevant) open an
account in the names of the Vendors in accordance with its usual practice, and do all such things necessary to
ahable it to act as Lead Manager to sall the Sale Securities in accordance with this agreemant.

27 Manner of Sale
(&) Exampt invastors. The Lead Manager will conduct the Sale by way of an offer only to parsons:

{i) if in Australia, whe do not need disclosure under Part 6D.2 or Part 7.8 of the Corpeorations Act
2001 {Cth) {Corporations Act); and

(i) if outside Australia, to whom offers for sale of securities may lawfully be made without raguiring
the preparation, delivery, lodgement or filing of any prospectus or other disclosure document or
any other lodgement, registration or filing with, or approval by, a government agency (other
than any such requirement with which the Vendors, in thair sole and absolute discration, ara
willing ta comply), as determined by the Lead Manager in consultation with the Vendaors.

PRt I B O A A O 1 Y R I O B
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The Lead Manager will ensure that any persons that purchase the Sale Securities (other than any
Restricted Securities sold in regular brokered transactions on the ASX in accordance with clause 2.3(d))
will be required to confirm, including through represantations and warranties, among other things:

{iii) its status as an investor meeting the requirements of this clause 2.7(a); and

{iv) its compliance with all relevant laws and regulations {including the takeover and insider trading
provisions of the Corporations Act and the Foreign Acquisitions and Takeovers Act 1975 (Cth)),

(b) U.8. offer restrictions. For the purposes of U.S. federal securities laws, the parties to this agreement
acknowledge and agree as follows:

(i) the Sale Securities have not been, and will not be, registared under the U.S. Securities Act of
1833 {U.8. Becurities Act); and

(ii) the Sale Sacurities shall only be offared and sold to parsons that are outside the United States
{as defined in Rula 902(1} under the U.5. Sacurities Act) in "offshore transactions™ (as defined
in Rule 802(h) under the U.S. Securities Act) in compliance with Regulation & under the U .8,
Securities Act (Regulatlon 3).

(c) Conduct and methodology. The Lead Manager must conduct the Sale in accordance with the
Timetable (set out in Schedule 2) and via a bookbuild process under which third party purchasers will
ba invited to lodge bids for the Sale Securities at the Sale Price.

3. Fees and costs

(a) In considaration of parforming its obligations under this agresment, the Lead Manager and JPL shall be
entitled to such fees as the parties agree.

(b) The parties will each bear their own legal costs (if any) and all their other out-of-poclket expenses (if
any) in connaction with this agreement and the transactions contemplated by it.

4, Representations and Warranties
4.1 Representations and warranties by Vendors

As at the date of this agreament and on each day until and including the Settlamant Date, sach Vendor
represents and warrants to the Lead Manager that each of the following statements is true and accurate:

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

{b) {capacity) it has full legal capacity and power to enter into this agreement and to carry out the
transactions that this agreamaent contemplates;

{c) (authority) it has taken, or will have taken by the time required, all corporate action that is necessary or
desirable to authorise its entry into this agresment and its carrying out of the transactions that this
agreamant contemplates,

{d) (agreement effective) this agreement constitutes its legal, valid and binding obligation, enforceable
against it in accordance with its tarms;

{e) {ownership, encumbrances) it is the sole legal owner of the Sale Securities and against payment
pursuant to this agreement, it will transfer in accordance with clause 2 or procure the transfer of the full
lagal and banaficial ownaership of those Sala Sacuritias fres and clear of all lians, charges, sacurity
interests, claims, equities and pre-emptive rights, subject to registration of the transferee(s) in the
register of shareholders of the Company;

AR AT AT A Y DIRALTE Dy A ]
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(information) all information provided by the Vendors to the Lead Manager in relation to the Sals, the
Bale Becurities and the Company is true and correct in all material respects and not misleading or

decaptiva in any material razpact whethar by omission or otherwisa;

(Sale Securities) following sale by it, the Sale Securities will rank equally in all respects with all other
outstanding ordinary shares of the Company, including in respect of an entitiement to dividends;

(quotation) the Sale Securities are quotad on the financial market oparated by the ASX;

{contral) the Vendor does not control the Company within the meaning of section 50AA of the
Corporations Act;

(no inside information) at the time of execution of this agreement by the Vendor, other than information
relating to the Sale, the Vendor is not in passession of any non-public information ar infarmation which
i& not ganerally available which, if it ware generally available, a reasonable person would expect to
have a material effect on the price or value of the Sale Securities or ather securities in the Company
and the sale of the Sale Securities will not constituta a violation by it of Divigion 3 of Part 7.10 of the
Corporations Act;

{power to sell) it has the corporate authority and power to sell the Sale SBecurities under this agreement
and na person has a canflicting right, whether contingent or otherwise, to purchase or ta be offered for
purchase the Sale Securities;

{breach of law) the Venders will not, in connection with the Sale of the Sale Securities or the
transactions the subject of this agreemant, commit, bs involved in or acguisses in any activity which
braaches itz constitution, the Corporations Act, the Foreign Acquisitions and Takeovers Act 1975 (Cth)
ar any other applicable law, the applicable ASX Listing Rules or any applicable legally binding
requirament of the Australian Securities and Investmants Commission;

{wholesale client) it is a "wholesale client” within the meaning of section 761G of the Corporations Act;

(no stabilisation or manipulation) neither the Vendor ner any of its Affiliates has taken or will take,
directly or indiractly, any action designad to, or that might reasonably be expeacted to, causs or result in
the stabilisation ar manipulation of the price of the Sale Securities in violation of any applicable law;

(QFAC) naither the Vandor nor to the bast of its knowledgs, any diractor, officar, employee of the
Vendor is currently subject to any sanctions administered ar enforced by the Office of Foreign Assets
Control of the US Department of the Treasury, the United Nations Security Council, Her Majesty's
Traasury, the Europaan Union or any of its Member States or the Australian Department of Foreign
Affairs, or other ralavant sanctions authority (Sanctlans), or located, organised or resident in a country
ar territary that is the subject of Sanctions; and the Vendaor will nat directly or indirectly use the
procesds of the Sale, or lend, contribute or otherwise make available these proceseds to any subsidiary,
Joint venture partner or other person or entity, to fund or facilitate any activities of any person or entity
or in any country or territory that is subject to any Sanctions, or in any other manner that will result in a
violation of Sanctions by any parson participating in the Sala (whather as a Lead Managar, placing
agent, investor, adviser or otherwise};

{(anti-money laundering) the oparations of the Vendor are and have bean conducted at all times in
compliance with all financial record kesping and reporting requirements imposad by law or ragulation
and in compliance with the money laundering and proceeds of crime statutes of all applicable
urigdictions, the rules and regulations thereunder and any related or similar rules, regulations or
guidelines, issued, administered or enforced by any government agency (callectively, the Manay
Laundering Laws) to the extent that they apply to the Vendor and no action, suit or proceeding by or
bafore any court or governmant agency, authority or body or any arbitrator involving the Vendor or any
of its Affiliates with respect to the Money Laundering Laws is pending or threatened,;

AL AT AT LY DRI L [ 1
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(@) (no bribery) to the best of its knowledge is materially in compliance with applicable law as relating to
bribery and anti-corruption including, but not limited to the United Sates Foreign Corrupt Practices Act

of 1977 if it is applicable; and
() {(with respect to U.S. securities law):

(i) (foreign private issuer) to the best of tha Vandor's knowledge, the Company is a "foreign
private issuer” as defined in Rule 405 under the U.8. Securities Act;

(i} {no substantial U.S. market interest) to the best of the Vender's knowledge, there is no
"substantial U.S. market interest" (as defined in Ruls 902(]) under the U.S. Securities Act) in
the Sale Securities or any security of the same class or series as the Sale Securities; and

(iii) {no directed selling effarts) none of the Vendar, any of its Affiliates, ar any persan acting en
behalf of any of them (other than the Lead Manager or its Affiliates or any person acting on
behalf of any of them, as to whom it makes no representation) has engaged or will engage in
any "diractad sealling efforts” (as that tarm is definad in Rule 902(c) undar the U.S. Securities
Act).

4.2 Representations and warranties of Lead Manager

As at the date of this agreament and on each day until and including the Settlement Dats, tha Lead Manager
reprasants to each Vandor that each of the following statemants is trus and accurate,

(a) {body corparate) It is a body corporate validly existing and duly established and duly incorparated
undar the laws of its place of incorporation;

(b) {capacity) it has full legal capacity and power to enter into this agreement and to carry out the
transactions that this agreement contemplates;

(c) (authority) it has takan, or will hava takan by the tima required, all corporate action that is necessary or
desirable to authorise its entry into this agreement and its carrying out of the transactions that this
agreasmant contemplatas;

(d) (licences) it holds all licences, permits and autharities necessary for it to fulfil its obligations under this
agreement and has complied with the terms and conditions of the same in all material respects;

(8) (agreamant effactive) this agreameant constitutes its lagal, valid and binding obligation, enforcaable
against itin accordance with its terms;

(f) {no directed selling efforts) none of it, its Affiliates nor any person acting on behalf of any of them has
angaged or will engage in any "directed salling efforts” (as that term is defined in Rule 902(c) under the
U.&. Securities Act);

(=) (U.B. offer restrictions) it acknowledges and agrees that the offer and sale of the Sale Securities have
not basn, and will not be, registersd under the U.S. Securities Act and that the Sale Securitiss may
only be offered or sold in "offshore transactions” in accordance with Regulation 5; and

(h) (no stabilisation or manipulation) naeither it nor any of its Affiliates has taken or will take, diractly or
indirectly, any action designed to, or that might reasenably be expected to, cause or result in the
stabilisation or manipulation of the price of any security of the Company to facilitate the sale or resale
of the Sale Sacurities in violation of any applicable law.

4.3 Reliance

Each party giving a representation and warranty acknowledges that the other parties have relied on the above
raprasantations and warranties in antering into this agreemant and will continuea to raly on these
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representations and warranties in performing their obligations under this agreemant. The above representations
and warranties continue in full force and effect notwithstanding completion of this agreement.

4.4 Motification

Each party agrees that it will tell the other parties immediately upan beceming aware of any of the following
occurring prior to the completion of the sale of the Sale Securities:

(@) any material change affacting any of the foragoing represantations and warrantias; or

(b) any of the foregoing representations or warranties becoming materially untrue ar materially incorrect.

4.5 Disclosura to potantial purchasars

The Vendors authorise the Lead Manager to notify potential purchasers of the representations and warranties
contained in clause 4.1, and also authorises the Lead Manager to disclose the identity of the Vendors to
potential purchasers.

B Indemnity

5.1 Each Vendor agreas with the Lead Manager that it will keep the Lead Manager and its Ralataed Bodies
Corporate including JPL, and their regpactiva diractorg, officers and amployesas (Indemnifled Partles)
indemnified against any losses, damages, liabilities, costs, claims, actions and demands (Losses) to
tha axtant that such Lossaes ara incurrad in conneaction with the Sale or az a razult of a breach of thig
agreement by it, including any breach of any of the above representations or warranties given by it, and
will reimburse the Lead Manager for all aut of pocket costs, charges and expenses which it may
reasonably pay or incur in connection with investigating, disputing or defanding any such action,
demand or claim for which it is indemnified under this agreement.

52 The indemnity in clause 5.1 doas not extend to and is not to taken as an indemnity against any Losses
of an Indamnified Party to the axtent any Losses have resulted from:

{a) any fraud, recklessness, wilful default or gross negligence of the Indemnified Party; or

(=) any amount in respect of which the indemnity would be illegal, void or unenforceabls under any
applicable law.

B3 The Lead Manager shall not and shall procure that any Indemnified Party shall not make any admission
of liability or settement of any proceedings, action, damand or claim in respect of which the Indamnity
in clause 5.1 may apply. without the prior written consent of the Vendaors (such consent not to be
unreasonably withheld or delayed). The Vendors shall nat make any admission of liability or settlement
of any proceadings, action, desmand or claim in respsct of which the indemnity in clauge 5.1 may apply,
without the prior written consent of the Lead Manager (such consent not to be unreasonably withheld or
delayed).

54 The indamnity in clause 5.1 is a continuing obligation, saparate and indapendant from tha othar
obligations of the parties under this agreement and survives termination or completion of this
agraemant. It is not necassary for the Lead Manager to incur expanse or maka payment befora
anforcing that indamnity.

55 The indemnity in clause 5.1 is granted to the Lead Manager both for itself and an trust for each of the
Indemnified Parties.

g. Announcements

The Vendars and the Lead Manager will consult each other in respect of any material public releases by any of
them concarning the sale of the Sale Sacurities, The prior written consent of the Vendors must be obtained
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prior to the Lead Manager making any release or announcemsnt or engaging in publicity in relation to the Sale
prior to the Settlement Date and such release, announcement or engagement must be in compliance with all

applicable laws, including the securities laws of Australia, the United States and any other applicable
jurisdiction.
7. Event of termination

7.1 Right of tarminaticn

If, at any time during the Risk Period any of the following events occur, then the Lead Manager may terminate
this agreement without cost or liability to itself by giving writtan notice to the Vandors:

(a) (ASX actions) ASX does any of the following:

{i) announces or makes a statement to any person that the Company will be removed from the
official list of ASX or securities in the same class as the Sale Securities will be suspended from
quotation;

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

(iii) suspands the trading of sama class of securities as the Sale Sacurities for any pariod of time
other than any trading halt made in accordance with the Timetable or otherwise with the
agresmant of the Lead Manager;

(b) (ASIC inquiry into Sale) ASIC issues or threatens to issue proceedings in relation to the Sale or
cammences, ar threatens to commence any inquiry in relation to the Sale;

{c) {(breach) a Vendor is in default of any of the terms and conditions of this agreement or breaches any
representation, warranty or undertaking given or made by it under this agreement;

(d) (Banking meratorium) a general moratorium on commercial banking activities in Australia, the United
States, Singapore, Hong Keng or the United Kingdom is declared by the relevant central banking
authority in any of those countries, or there is a material disruption in commercial banking or security
settlament or clearance services in any of those countries; or

{e) {Change in laws) there is introduced, or there is a public announcement of a propasal to introduce, into
the Parliament of the Commenwealth of Australia or any State of Territery of Australia a new law, ar the
Government of Augtralia, any State or Territory of Australia, or any Minigter or other governmeant
authority in Australia or any State or Territory of Australia, adopts or announces a proposal to adopt a
new policy {other than a law or pelicy which has been anncunced before the date of this agreement).

7.2 Rigk Pariod

Far the purpases of this clause 7, the "Risk Period" means the pericd commencing an the execution of this
agreement and ending at the earlier of:

{a) 9.45am on tha Trade Data; and

{b) the time of the special crossing {or if mare than one special crossing, the occurrence of the first special
crossing) of the Sale Securities refarred to in clause 2.2).

7.3 Materiality

No evant listed in clause 7.1(c) to (a) entitles the Lead Manager to exercige its tarmination rights unless, in the
bona fide opinion of the Lead Manager, it.

{a) has, or would reasonably be expected to have, a material adverse effect on:
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(i) the willingness of parsons to purchase the Sale Securities; or
(i} the price at which ordinary shares in the Company are sold on the ASX; or

() would reasonably be expected to give rige to a liability of the Lead Manager under the Corporations Act
or any other applicable law (but for the avoidance of doubt, a 'liability' does not include any payment
obligation from the Lead Manager to the Vandor in ralation to the Sale or JPL's obligation to underwrite
under this agreaamant).

74 Effect of termination
Whaere, in accordance with this clause 7, the Lead Manager terminates its obligations under this agreemant:
{a) the obligations of the Lead Manager under this agreement immediately end; and

(1) any antitlemants of the Lead Manager accrued under this agraamant, including the right to ba
indemnified, up to the date of termination survive,

8. GET
8.1 GST axclusive

Unless expressly stated otherwise in this agreamaent, any fees which the parties agres to be payable to the
Lead Manager and any other amounts payable to the Lead Manager under this agreement are to be agreed
and calculated to be exclusive of GST.

g2 Reimbursements

If a party is required undar this agreamant to indamnify another party, or pay or raimbursa costs of another
party, that party agraes to pay the ralavant amount lass any input tax cradits to which the othar party (or to
which the representative member for a GST group of which the ather party is a member) is entitled.

8.3 Paymeants

If a payment is calculated by reference to, or as a specified percentage of, ancther amount or revenue stream,
that payment shall be calculated by reference to, or as a specified percentage of, the amount or revenue
straam exclusive of GST.

5.4 Tax invoice

If any supply made under this agreement is a taxable supply, the entity making the taxabls supply (Supplier)
must issue a valid tax invoice to the party providing the considaration for that taxable supply (Recipient). The
tax invoice issued by the Supplier must comply with GST law. The G&T ameount means, in relation to a taxable
supply, the ameunt of GST for which the Supplier is liable in respect of the taxable supply (GST Ameount).

84 Timing of payment

Subject to receipt of a valid tax invoice, if GET is payable on any supply made under this agreement for which
the consideration is not expressly stated to include GST, the Recipient must pay an additional amount on
account of the GET Amount in connection with a taxable supply made by the Supplier to the Recipient at the
gama time that the Recipient must provide the considaration for that taxable supply ortha first part of the
considaration for the aupply (as the case may ba) (undar the other provisions of this agreamant), or if later,
within & business days of the Recipient receiving a tax invoice for that taxable supply.

85 Payment differences
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If the GST payable by the Supplier in connection with the taxable supply differs from the GST Amount paid by
the Recipient under this clause, the Supplier must repay any excess to the Recipient or the Recipient must pay
any deficiancy to the Supplier, as appropriate within 5 businass days of the Suppliar providing the Recipient
with a written notification regarding the difference in the GST payable. Where the difference in the GST
payable results from an adjustment event, the written document pravided by the Supplier under this clause
must include an ad|ustment note as required by the GST law.

B.6 Defined terms

Unless the context otherwise recuires, the referances to "GST" and other terms used in this agreement (except
Supplier, Recipient and GST Amount) have the meaning given to those tarms by the A New Tax System
(Goods and Services Tax) Act 1899 (as amended from time to time). However, any part of a supply that is
treatad as a saparata supply for GST purposeas (including attributing GST payable to tax periods) will ba traated
as a separate supply for the purposes of this clause.

87 References

A rafaranca to somathing done (including a supply madea) by a party includes a refarance to something done by
any entity through which that party acts,

g, Miscellanecus
9.1 Entira agreement

This agreement canstitutes the entire agreement of the parties about its subject matter and supersedes all
pravious agraaments, undarstandings and negotiations on that mattar.

9.2 Governing law

This agreament is govarned by the laws of New South Wales, Australia. Each party submits to the non-
exclusive urisdiction of courts exarcising |urisdiction in New South Wales, and waives any right to claim that
those courts are an incenvenient forum,

9.3 No assignment

No party may assign its rights or obligations under this agreement without the prior written cansent of the other
parties.

94 Notices

Any natice, approval, consent, agreement, waiver or ather communication in cennection with this agreement
must be in writing.

8.5 Affiliates

In this agreement, the term "Affiliates" means any person that directly, or indirectly through one ar more
intarmadiaries, controls, or is controlled by, or is under commoen control with, a person; "control” (including the
terms "controlled by" and "under commaon control with") means the possession, direct or indirect, of the power
to direct or cause the direction of the management, policies or activities of a person, whether through the

owhership of sacurities by contract or agency or otherwiss and the tarm "parson” is deemed to include a
partnership.

0.6 Business Day
In this agresment, "Buslness Day" means a day on which:

{a) ASX is apen for trading in securities; and
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() banks are open for general banking business in Sydney, Australia.

8.7 Interpretation

In this agreement:

{a) headings and sub-headings are for convenience only and da not affect interpretation;

(=) a rafarance to lagislation or to a provision of legislation includes a modification or re-anactmant of it, a
legislative provision substituted for it and a regulation or statutory instrument issued under it;

{c) a reference to “dollars” and “%” is to Australian currency;

(d) a rafarance to a right or obligation of any 2 or more persons confers that right, or imposes that
obligation, severally and not jaintly and severally; and

€) all rafarences to time are to Sydnay, New South Wales, Australia time.

9.8 Sevarability

Any provision of this agreement which is prohibited or unenforceable in any jurisdiction will be ineffective as to
that Jurisdiction to the extant of the prohibition or unenforceability. That will not invalidate the remaining
provisions of this agreemant nor affect the validity or enforceability of that provision in any other |urisdiction.
8.9 Waiver and variation

A provision of or right vested under this agreemeant may not be:

{a) waived except in writing signed by the party granting the waiver, or

{b) variad except in writing signed by the parties.

8.10  No merger

The rights and obligations of the parties will not merge on the termination or expiration of this agreement. Any
provision of this agreesmant remaining to be performed or obsarved by a party, or having effect after the
termination of this agreement for whatever reason remains in full force and effect and is binding on that party.

811  Counterparts

Thig agreaement may be exacutaed in any number of counterparts. All counterparts togathar will be takan to
constitute one agreement,

912  Acknowledgemant

The parties agree that it is not the intention of the parties to create a fiduciary relationship between the Vendors
on one hand and the Lead Manager and JPL on the other hand. Each Vendor acknowledges that:

(a) the Lead Manager is not obliged to disclose to a Vendor or utilise for the banefit of a Vandor, any non-
public information which the Lead Manager and/or its Affiliates including JPL obtains in the normal
course of its business where such disclosure or use would result in a breach of any obligation of
confidentiality or any internal information wall policies of the Lead Manager;

{b) without prejudice to any claim a Vendor may have against the Lead Manager, no proceedings may be
takan against any director, officar, smployes or agent of the Lead Manager and/or its Affiliates
including JPL in respect of any claim that a Vendor may have against the Lead Manager and/or its
Affiliates including JPL; and
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(c) it is contracting with the Lead Manager and/or its Affiliates including JPL on an arm's length basis to
provide the services described in this agreement and the Lead Manager and/or its Affiliates including

JPL has not and is not assuming any duties or obligations (fiduciary or otherwise) in respect of it other
than those expressly set out in this agreement.

913 Relationship between the parties

(a) The parties have agreed to come together to manage and implement the Sale. In order to give effect to
their intention, the Vendors have severally agreed to obligations on the terms of this agreement.

(b) All rights and obligations of the Vandors undar this agreament are |oint and several

(c) The Vendors may consult with each other regarding the exercise of their rights under this agreement
and may jointly issue a natice to the Lead Manager.
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Yours sincerely,

Signed for and on bahalf of
Jarden Austrajia Pty Limited

el Pl

Signa‘ture of authorfsed signatory

fobeas  paany Vardet 261

Name of authorised signatory (pledae print)

s JARDEN

Slgnatuv autheriseq stgnatory
SHeRY  Kennie

Name of authorised signatory {please print)
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Signed for and on behalf of
Jangho Health Care Australla Pty Ltd
in accardance with section 127 of
the Corparations Act:

41 ¥ &

AT

Bignature of director

2MoNGIVE LI

Signature of director

SHL DonG  2HAO

Name of director {(please print)

Slgned for and on behalf of
Golden Acumen Holdings Limited
by its authorised signatory

in the prasence of;

AT

Name of director (please print)

‘IIZ””H‘I l

Signature of witness

SHI DonG  2HAO

Signature of authorised signatory (| have no
notica of ravocation of the signing
authorisation under which | sign this
document)

{IWall U

Name of witness (please print)

» JARDEN

Name of authorised signatory (pleasa print)
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Schedule 1
Vandors
Vandor Addrasa Sala Sacurltlas Respective
Propottion
Jangho Health Care Australia Ply Lid /- Addsum Accountants,
Sulte 1, Level 4, 350 a
Colllns Street, Melbourne 22745316 24.42%
VIG 3000
Golden Acuman Heldings Limitad 3" Floor, J&C Building,
P.Q. Box 933, Road
' 75.589
Town, Tortola VE1110, 70,383,685 b
Britlsh Virgln Islands
Total; 93 128,981 100%

L
70

JARDEN
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Schedule 2
Tirmetable
Key evaents Date
Trade Date (T) (Special crossing/s by) 3 Dacembar 2020
Sattlement Date (T + 2) 7 Dacembar 2020
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