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Date X5 September 2.0)1

Parties

Pepper Group Limited (ACN 094 317 665) of 27/177 Pacific Highway, North Sydney, NSW 2060
(Pepper)

Red Hot Australia Bidco Pty Limited (ACN 620 321 600) of cl KKR Credit Advisors (US) LLC, 
555 California Street, 50th Floor, San Francisco, California 94104 (Bidder)

Background

A The parties entered into a Scheme Implementation Deed on 10 August 2017 (as varied by 
an amending deed dated 21 September 2017) setting out the terms on which the Bidder 

will acquire at least 90% of the shares in Pepper by way of a scheme of arrangement to be 
implemented between Pepper and its shareholders (Scheme Implementation Deed).

B Clause 18.1 of the Scheme Implementation Deed provides that the Scheme
Implementation Deed can only be amended or replaced by another document executed by 

or on behalf of each of the parties.

C The parties wish to amend the Scheme Implementation Deed in the manner set out in this 
deed.

Agreed terms

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Unless the context otherwise requires, in this deed, a word or phrase defined in the 

Scheme Implementation Deed has the same meaning as in the Scheme Implementation 
Deed.

1.2 Interpretation

Clause 1.2 of the Scheme Implementation Deed applies to this deed.

2. AMENDMENTS TO SCHEME IMPLEMENTATION DEED

2.1 Amendment

(a) The Scheme Implementation Deed is amended as follows:

(i) Clause 1.1 is amended so that the following definition is inserted 

immediately before the definition of ‘EBITDA’:

Dividend Record Date has the meaning given in the Scheme. ’

(ii) Clause 1.1 is amended so that the following definition is inserted 

immediately before the definition of ‘Subsidiary’:



Special Dividend means a fully franked (to the extent franking credits are 

available) special dividend, payment of which is conditional upon the 

Scheme becoming Effective and to be payable on or before the 

Implementation Date, of $0.10 per Pepper Share on all Pepper Shares 

held by a Pepper Shareholder as at the Dividend Record Date:

(a) if the Pepper Shareholder has not made a valid Election;

(b) that will be Transferring Shares by operation of clause 6.5(b) of the 

Scheme; or

(c) in respect of which clause 5.4(g) of the Scheme will operate to deem 

the Pepper Shareholder to receive Scheme Consideration in the form of 
cash. ’

(iii) Clause 1.1 is amended so that subsection (p) of the definition of ‘Pepper 

Prescribed Occurrence’ is deleted and replaced with:

Pepper makes or declares, or announces an intention to make or declare, 
any distribution (whether by way of dividend, capital reduction or otherwise 

and whether in cash or in specie), other than the Permitted Dividend, the 

Special Dividend or to a Pepper Group Member;’

(iv) Clause 1.1 is amended so that the following definition is inserted 

immediately before the definition of ‘Whole Loan Sale’:

Transferring Share has the meaning given in the Scheme.'

(v) Clause 3.1(c) is deleted and replaced with the following:

Shareholder approval: Pepper Shareholders:

(i) agree to the Scheme at the Scheme Meeting by requisite majorities 

under section 411(4)(a)(77) of the Corporations Act; and

(ii) pass a resolution or resolutions at the extraordinary general meeting 

convened in accordance with clause 5.2(u) as required under the 

Corporations Act and Pepper’s constitution to permit the payment of the 

Special Dividend. ’

(vi) Clause 3.1 (n) is amended by deleting the word ‘and’ from the end of that 

clause.

(vii) Clause 3.1(o) is amended by deleting and replacing it with and’.

(viii) A new clause 3.1(p) is inserted immediately following clause 3.1(o) as 

follows:

‘Declaration or determination of Special Dividend: the Special Dividend 

is either declared or determined by the Pepper Board.’

(ix) Clause 3.2(d) is amended by adding a reference to 'clause 3.1(p)’.

(x) Clause 5.2(s) is amended by deleting the word ‘and’.

(xi) Clause 5.2(t) is amended by deleting and replacing it with and’.



(xii) A new clause 5.2(u) is inserted as follows:

'convene an extraordinary general meeting of Pepper Shareholders for the 

purpose of them considering and voting on a resolution or resolutions as 

required under the Corporations Act and Pepper’s constitution to permit 
the payment of the Special Dividend. ’

(xiii) Clause 7.1(b)(i) is amended by the insertion of '(including, for avoidance of 
doubt, payment of the Special Dividend)’ immediately after the word 

‘deed’.

(b) Annexure A of the Scheme Implementation Deed is amended as follows:

(i) Clause 1.1 is amended so that the following definition is inserted 

immediately before the definition of ‘Effective’:

Dividend Record Date means 7.00pm on the date that is three Business 

Days after the Effective Date, or such other date as may be agreed in 

writing between Bidder and Pepper or as may be required by ASX. ’

(ii) Clause 1.1 is amended to delete and replace the definition of ‘Qualifying 

Tax Payer’ with the following:

Qualifying Tax Payer means a Scheme Shareholder other than a Foreign 

Scheme Shareholder who has:

(a) declared to Pepper (as set out in the Election Form) that if Holdco 

Shares were to be issued to them as Scheme Consideration, it would 

result in a Taxable Event for them or their associate (including a 

beneficiary of a trust of which they are the trustee) without the benefit of 
Rollover Relief; and

(b) lodged with their Election Form provided to Pepper a copy of a 

certificate from their professional tax adviser (in a form prescribed by 

Pepper) certifying that the declaration made by them under paragraph (a) 
is correct. ’

(iii) Clause 1.1 is amended to delete and replace the definition of ‘Record 

Date’ with the following:

Record Date means 7.00pm on the date that is five Business Days after 
the Effective Date, or such other date as may be agreed in writing between 

Bidder and Pepper or as may be required by ASX. ’

(iv) A new clause 5.4(g) is inserted as follows:

‘If a Scheme Shareholder has made a valid Floldco Election and this 

clause 5 has been applied to their holding of Scheme Shares, with the 

effect that that Scheme Shareholder will receive Scheme Consideration in 

the form of both Holdco Shares and cash, then that Scheme Shareholder 
will be deemed to receive cash Scheme Consideration in respect of that 
number of Scheme Shares equal to the total amount of cash to be paid to 

that Scheme Shareholder as Scheme Consideration divided by $3.60. ’



(v) Clause 7.1 is amended to replace each reference to the words ‘Record 

Date’ with ‘Dividend Record Date’.

(vi) Clauses 7.2(a), 7.2(b) and 7.2(d) are amended to replace the words 

‘Record Date’ with ‘Dividend Record Date’.

(c) The amendments to the Scheme Implementation Deed (including any Annexures) 
take effect on and from the date of this deed.

2.2 Amendments not to affect validity, rights, obligations

(a) This deed is intended only to vary the Scheme Implementation Deed and not to 
terminate, discharge, rescind or replace it.

(b) The amendments to the Scheme Implementation Deed do not affect the validity or 
enforceability of the Scheme Implementation Deed.

(c) Nothing in this deed:

(i) prejudices or adversely affects any right, power, authority, discretion or 

remedy which arose under or in connection with the Scheme 

Implementation Deed before the date of this deed; or

(ii) discharges, releases or otherwise affects any liability or obligation which 

arose under or in connection with the Scheme Implementation Deed 

before the date of this deed.

2.3 Confirmation

On and with effect from the date of this deed, each party is bound by the Scheme 

Implementation Deed as amended by this deed.

2.4 Acknowledgement

Each party acknowledges that this deed is issued in accordance with the Scheme 
Implementation Deed.

3. GOVERNING LAW

This deed is governed by the laws of New South Wales, Australia. Each party 
irrevocably submits to the non-exclusive jurisdiction of the courts of New South Wales, 

Australia, and any court that may hear appeals from any of those courts, for any 

proceedings in connection with this deed.

4. COUNTERPARTS AND AUTHORITY

This deed may be executed in any number of counterparts. Ail counterparts together will 
be taken to constitute one instrument.



Executed and delivered as a deed

Executed by Pepper Group Limited

(ACN 094 317 665) in accordance with 
section 127 of the Corporations Act 2001 
(Cth):

Director Signature Director/Secretary Signature

Print Name Print Name

Executed by Red Hot Australia Bidco Pty 
Limited (ACN 620 321 600) in accordance 

with section 127 of the Corporations Act 2001 
(Cth):

Print Name

Director/Secretary Signature

NiRAj JAVE.RI
Print Name




