ap%lloo TOURISM & ASX Announcement

LEISURE LTD 21 February 2022

make adventure yours

Release of Scheme Booklet

Apollo Tourism & Leisure Ltd (ASX:ATL) (“ATL” or the “Company”) is pleased to announce that the Australia Securities &
Investments Commission (“ASIC”) has registered the Scheme Booklet in relation to the proposed merger of ATL and Tourism
Holdings Limited (“thl”) by way of scheme of arrangement (“Scheme”).

Scheme Booklet

The Scheme Booklet attached to this release sets out important information that ATL shareholders should consider to
evaluate the Scheme. A copy of the Scheme Booklet will be despatched to shareholders on or around 24 February 2022. The
Scheme Booklet will also be available on the ATL website.

ATL shareholders who have elected to receive notices electronically will receive an email containing a link to access the
Scheme Booklet and instructions on how to lodge a proxy online. All other shareholders will be mailed a hardcopy Scheme
Booklet and proxy form.

Scheme Meeting

As previously announced to ASX, a meeting of ATL shareholders (other than thl) to consider and if thought fit approve the
Scheme (“Scheme Meeting”) will be held at 10.00am (AEST) on Wednesday, 20 April 2022 at Level 29, Riverside Centre, 123
Eagle Street, Brisbane, Queensland 4000 and also via ATL’s online meeting platform at https://meetnow.global/MXDSZKR.
Further information on the Scheme Meeting, including voting instructions and how to access the online meeting, is set out in
the Scheme Booklet.

Given current uncertainty and to minimise health risks created by the COVID-19 pandemic, ATL strongly encourages
shareholders to consider lodging a directed proxy or attending the meeting virtually, rather than attending the physical
meeting in person. However, shareholders who wish to attend the physical meeting in person should note that the protocols
for attendance in person at the Scheme Meeting may change at short notice in response to lockdowns or border closures
that may from time to time be imposed in response to the COVID-19 global pandemic. Any change will be announced by ATL
via the ASX.

Independent expert’s report

The Scheme Booklet includes an independent expert’s report prepared by Grant Thornton Corporate Finance Pty Ltd. The
independent expert has concluded that the Scheme is fair and reasonable and in the best interests of ATL shareholders
(other than thl), in the absence of a superior proposal. The independent expert’s conclusions should be read in context with
the full report and the Scheme Booklet.

Recommendation of the ATL directors

Each of the ATL directors considers the Scheme to be in the best interests of ATL shareholders (other than thl) and
recommends that shareholders vote in favour of the Scheme, in each case in the absence of a superior proposal and subject
to the independent expert continuing to conclude that the Scheme is in the best interests of ATL shareholders (other than
thl). Subject to these same qualifications, each ATL director intends to vote, or procure the voting of, their shares in favour
of the Scheme.

Further information

ATL recommends shareholders to read the Scheme Booklet in its entirety before making a decision on whether to vote in
favour of the Scheme.

For further information on the Scheme and the Scheme Booklet, shareholders may also contact the ATL Shareholder
Information Line on 1300 396 584 (within Australia) or +61 3 9415 4151 (outside Australia) on Monday to Friday between
8.30am and 5.00pm (AEDT).

Head Office 698 Nudgee Road, Northgate, Qld 4013, Australia t +617 32659200 f +617 3265 9201
Free Call Australia: 1800 777 779 | International: +800 3260 5466 w apollotourism.com e info@apollotourism.com
ACN 051584153 Apollo Tourism & Leisure Ltd
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About Apollo Tourism & Leisure Ltd
Apollo Tourism & Leisure Ltd is listed on the Australian Securities Exchange (ASX code: ATL). Apollo is a multi-national, vertically integrated
manufacturer, rental fleet operator, wholesaler and retailer of a broad range of RVs including motorhomes, campervans and caravans.

Not for release or distribution in the United States

This announcement may not be released to U.S. wire services or distributed in the United States. This announcement does not constitute
an offer to sell, or a solicitation of an offer to buy, securities in the United States or any other jurisdiction, and neither this announcement
nor anything attached to this announcement shall form the basis of any contract or commitment. Any securities described in this
announcement have not been, and will not be, registered under the U.S. Securities Act of 1933 and may not be offered or sold in the
United States except in transactions registered under the U.S. Securities Act of 1933 or exempt from, or not subject to, the registration of
the U.S. Securities Act of 1933 and applicable U.S. state securities laws.
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This is an important document and requires your
urgent attention.

If you are in any doubt as to how to deal with this Scheme
Booklet, please consult your legal, financial, taxation

or other professional adviser. If, after reading this
Scheme Booklet, you have any questions, please call

the ATL Shareholder Information Line on 1300 396 584
(within Australia) or +61 3 9415 4151 (outside Australia)

Monday:-to Frid;gy between 8.30am and 5.00pm.
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Nature of this booklet

This Scheme Booklet is important. ATL Voting
Shareholders should carefully read this Scheme
Booklet in its entirety before making a decision on
how to vote on the Scheme.

The purpose of this Scheme Booklet is to explain the
terms of the Scheme, the manner in which the
Scheme will be considered and implemented

(if all of the conditions to the relevant Scheme are
satisfied or (if permitted) waived) and to provide
such information as is prescribed or otherwise
material for ATL Voting Shareholders when deciding
how to vote on the Scheme. This document includes
the explanatory statement required by section 412(1)
of the Corporations Act in relation to the Scheme.

This Scheme Booklet is not a disclosure document
required by Chapter 6D or Part 79 of the
Corporations Act. Section 708(17) of the Corporations
Act provides that an offer of securities does not
require disclosure to investors if it is made under a
compromise or arrangement under Part 5.1 of the
Corporations Act and approved at a meeting held
as a result of an order under section 411(1) or (1A) of
the Corporations Act.

If you have sold all your ATL Shares or no longer
hold any ATL Shares, please disregard this
Scheme Booklet.

Responsibility for information

ATL has been solely responsible for preparing the
ATL Information. The information concerning ATL
and the intentions, views and opinions of ATL and
the ATL Directors contained in this Scheme Booklet
has been prepared by ATL and is the responsibility
of ATL. None of thl, its Related Bodies Corporate or
their respective directors, officers, employees or
advisers has verified any of the ATL Information,
and none of them assumes any responsibility for
the accuracy or completeness of any of the

ATL information.

thl has been solely responsible for preparing the thi
Information. The information concerning thl and the
intentions, views and opinions of thl/ contained in
this Scheme Booklet, has been prepared by thl and
is the responsibility of thl. None of ATL, its Related
Bodies Corporate, or their respective directors,
officers, employees or advisers has verified any of
the thl Information, and none of them assumes any
responsibility for the accuracy or completeness of
any of the thl Information.

The Independent Expert, Grant Thornton Corporate
Finance Pty Ltd, has prepared the Independent
Expert’'s Report and takes responsibility for that
report. None of ATL, thl or their respective Related
Bodies Corporate, or any of their respective
directors, officers, employees or advisers takes any
responsibility for the Independent Expert's Report.
The Independent Expert's Report is set out in
Annexure A.

The Investigating Accountant, BDO Audit Pty Ltd, has
prepared the Independent Limited Assurance
Report and takes responsibility for that report. None
of ATL, thl or their respective Related Bodies
Corporate, or any of their respective directors,
officers, employees or advisers takes any
responsibility for the Independent Limited Assurance
Report. The Independent Limited Assurance Report
is contained in Annexure B.

Regulatory information and role of ASIC
and ASX

This document includes the explanatory statement
for the Scheme between ATL and the Scheme
Shareholders for the purposes of section 412(1) of the
Corporations Act. A copy of the Scheme is included
in this Scheme Booklet as Annexure D.

A draft of this Scheme Booklet has been provided to
ASIC in accordance with section 411(2) of the
Corporations Act. It was then registered by ASIC
under section 412(6) of the Corporations Act before
being sent to ATL Voting Shareholders.

ASIC has been requested to provide a statement, in
accordance with section 411(17)(b) of the
Corporations Act, that it has no objection to the
Scheme. ASIC’s policy in relation to statements
under section 411(17)(b) of the Corporations Act is that
it will not provide such a statement until the Second
Court Hearing. This is because ASIC will not be in a
position to advise the Court until it has had an
opportunity to observe the entire process of the
Scheme.

If ASIC provides that statement, it will be produced
to the Court at the Second Court Hearing. Neither

ASIC nor any of its officers takes any responsibility
for the contents of this Scheme Booklet.

A draft of this Scheme Booklet has also been
provided to ASX for its review in accordance with the
Listing Rules. Neither ASX nor any of its officers takes
any responsibility for the contents of this

Scheme Booklet.
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Forward looking statements

This Scheme Booklet contains both historical and
forward looking statements. All statements other
than statements of historical fact are, or may be
deemed to be, forward looking statements.

All forward looking statements in this Scheme
Booklet reflect views only as at the date of this
Scheme Booklet, and generally may be identified by
the use of forward looking words such as “believe”,
“aim”, “expect’, “anticipate’, “intending”, “foreseeing”,
“likely”, “should”, “planned”, “may”, “estimate’,
“potential”, or other similar words. Similarly,
statements that describe ATL, thl or the Merged
Group’s objectives, plans, goals or expectations are
or may be forward looking statements. The
statements contained in this Scheme Booklet about
the impact that the Scheme may have on the results
of ATL and/or thl's operations and the advantages
and disadvantages anticipated to result from the

Scheme are also forward looking statements.

ATL Voting Shareholders should be aware that there
are risks (both known and unknown), uncertainties,
assumptions and other important factors that could
cause the actual conduct, results, performance or
achievements of ATL or thl to be materially different
from the future conduct, results, performance or
achievements expressed or implied by such
statements or that could cause the future conduct,
results, performance or achievements to be
materially different from historical conduct, results,
performance or achievements. These risks,
uncertainties, assumptions and other important
factors include, among other things, the risks set out
in section 10 of this Scheme Booklet.

None of ATL, thl, or any of their respective Related
Bodies Corporate, directors, officers, employees or
advisers, or any person named in this Scheme
Booklet with their consent, or otherwise involved in
the preparation of this Scheme Booklet, gives any
representation, assurance or guarantee that the
occurrence of the events expressed or implied in
any forward looking statements in this Scheme
Booklet will actually occur.

ATL Voting Shareholders are cautioned about
relying on any such forward looking statements.
All subsequent written and oral forward-looking
statements attributable to ATL, thl, or any of their
respective Related Bodies Corporate, directors,
officers, employees or advisers or any person
acting on their behalf are qualified by this
cautionary statement.
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The forward looking statements in this Scheme
Booklet reflect views held only as at the date of this
Scheme Booklet. Subject to any continuing
obligations under applicable law or the ASX Listing
Rules, ATL, thl, their Related Bodies Corporate and
their respective directors and officers disclaim any
obligation to update any forward looking
statements after the date of this Scheme Booklet, to
reflect any change in expectations in relation to
those statements or change in events, conditions or
circumstances on which a statement is based.

Not investment advice

The information contained in this Scheme Booklet
does not take into account the investment
objectives, financial situation or particular needs of
any individual ATL Voting Shareholder or any other
person. Before making any investment decision in
relation to the Scheme, you should consider, with or
without the assistance of an independent securities
or other adviser, whether that decision is
appropriate in light of your particular investment
needs, objectives and financial circumstances.
Neither ATL nor thl are licensed to provide financial
product advice. No cooling-off period applies to the
issue of thl Consideration Shares to Scheme
Shareholders under the Scheme.

Not an offer

This Scheme Booklet does not constitute or contain
an offer to ATL Shareholders, or a solicitation of an
offer from ATL Shareholders, in any jurisdiction.

Foreign jurisdictions

The release, publication or distribution of this
Scheme Booklet in jurisdictions other than Australia,
New Zealaond and the United Kingdom may be
restricted by law or regulation in such other
jurisdictions. Persons outside Australia, New Zealand
or the United Kingdom who come into possession of
this Scheme Booklet should seek advice on and
observe any such restrictions. Any failure to comply
with such restrictions may constitute a violation of
applicable laws or regulations. ATL disclaims all
liabilities to such persons.

ATL Voting Shareholders who are nominees, trustees
or custodians are encouraged to seek independent
advice as to how they should proceed.



This Scheme Booklet has been prepared in
accordance with Australian law and the information
contained in this Scheme Booklet may not be the
same as that which would have been disclosed if
this Scheme Booklet had been prepared in
accordance with the laws and regulations of
jurisdictions other than Australia. No action has
been taken to register or qualify this Scheme Booklet
or any aspect of the Scheme in any jurisdiction
outside Australia.

If you are a Foreign Scheme Shareholder, you will not
be entitled to receive thl Consideration Shares. thl
Consideration Shares that would otherwise be
issued to you under the Scheme will be issued to a
nominee of thl to be sold on NZX, with the net sale
proceeds to be paid to you.

New Zealand

This Scheme Booklet is not a New Zealand product
disclosure statement or other disclosure document
and has not been registered, filed with or approved
by any New Zealand Governmental Agency under or
in accordance with the Financial Markets Conduct
Act 2013 (or any other relevant New Zealand law). In
offering thl Consideration Shares under the Scheme
in New Zealand, thl is relying on the exclusion
contained in clause 19 of Schedule 1to the Financial
Markets Conduct Act 2013 and accordingly, this
Scheme Booklet may not contain all the information
that a product disclosure statement or other
disclosure document is required to contain under
New Zealand law. ATL Voting Shareholders resident
in New Zealand should seek their own advice and
satisfy themselves as to the Australian and

New Zealand tax implications of participating

in the Scheme.

United Kingdom

Neither this Scheme Booklet nor any other
document relating to the Scheme has been
delivered for approval to the Financial Conduct
Authority in the United Kingdom and no prospectus
(within the meaning of section 85 of the Financial
Services and Markets Act 2000, as amended (FSMA))
has been published oris intended to be published in
respect of the thl Consideration Shares.

This Scheme Booklet does not constitute an offer of
transferable securities to the public within the
meaning of Regulation (EU) 2017/1129 (UK Prospectus
Regulation) or the FSMA. Accordingly, this document
does not constitute a prospectus for the purposes
of the UK Prospectus Regulation or the FSMA.

Any invitation or inducement to engage in
investment activity (within the meaning of section 21
FSMA) received in connection with the issue of th/
Consideration Shares or sale of the ATL Shares has
only been communicated or caused to be
communicated and will only be communicated or
caused to be communicated in the United Kingdom
in circumstances in which section 21(1) FSMA does
not apply to ATL or thl.

In the United Kingdom, this Scheme Booklet is being
distributed only to, and is directed at, persons (i)
who fall within Article 43 (members of certain bodies
corporate) of the Financial Services and Markets Act
2000 (Financial Promotions) Order 2005, or (ii) to
whom it may otherwise be lawfully communicated
(together “relevant persons”). The investments to
which this document relates are available only to,
and any invitation, offer or agreement to purchase
will be engaged in only with, relevant persons. Any
person who is not a relevant person should not act
or rely on this document.

Important notice associated with
court order

The fact that, under subsection 411(1) of the
Corporations Act, the Court has ordered that the
Scheme Meeting be convened and has approved
the Scheme Booklet for distribution to the Scheme
Shareholders does not mean that the Court:

has formed any view as to the merits of the
proposed Scheme or as to how ATL Voting
Shareholders should vote (on this matter,
members must reach their own decision); or

has or will approve the terms of the Scheme; or
has prepared, or is responsible for the content of,
the Scheme Booklet.

The order of the Court that the Scheme Meeting be
convened is hot, and should not be treated as, an
endorsement by the Court of, or any other
expression of opinion by the Court on, the Scheme.

Notice of scheme meeting

The Notice of Scheme Meeting is set out in
Annexure F.

APOLLO TOURISM & LEISURE LTD SCHEME BOOKLET



Notice of second court hearing

At the Second Court Hearing, the Court will consider
whether to approve the Scheme following the vote
at the Scheme Meeting.

Any ATL Shareholder may appear at the Second
Court Hearing, which is currently expected to be
held at 10.00am on Thursday, 28 April 2022 at the
Supreme Court of Queensland (Brisbane Registry).
Information on attending the Second Court Hearing,
including the scheduled date of the hearing, will be
released on ASX in due course if the Scheme is
approved by ATL Voting Shareholders at the
Scheme Meeting.

Any ATL Shareholder who wishes to oppose
approval of the Scheme at the Second Court
Hearing may do so by filing with the Court and
serving on ATL a notice of appearance in the
prescribed form together with any affidavit that
the ATL Shareholder proposes to rely on.

The notice of appearance and affidavit must be
served on ATL at its address for service at least
one day before the Second Court Hearing. The
postal address for service is ¢/- Hamilton Locke,
Level 28, 123 Eagle Street, Brisbane, Queensliand
4000 and should be copied to
benny.sham@hamiltonlocke.com.au.

It is possible that, because of restrictions imposed
in response to the COVID-19 pandemic, the Second
Court Hearing will be conducted by remote access
technology, including via a dedicated video
conferencing service or telephone conferencing
service. An ATL Shareholder seeking to attend the
Second Court Hearing should review the Court list
(available at www.courts.gld.gov.au/daily-law-lists/
daily-law-lists) for details of the hearing and how
such hearing can be attended. The Court list is
usually available by 6.00pm the day before a
scheduled hearing.

Any update or change to the date or arrangements
for the conduct of the Second Court Hearing will

be announced on the ASX (www.asx.com.au) and
will also be notified on ATL’s website
(www.apollotourism.com).

Implied value

Scheme Shareholders will receive their Scheme
Consideration as thl Consideration Shares. Any
reference to the implied value of the Scheme
Consideration should not be taken as an indication
that the implied value is fixed. The implied value of
the Scheme Consideration will vary with the market
price of thl Consideration Shares and the NZD:AUD
exchange rate.
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If you are a Foreign Scheme Shareholder, this also
applies to the thl Consideration Shares which will be
issued to a nominee of thl and sold on NZX by the
nominee. Any cash remitted to you from the sale
proceeds will depend on the market price of th/
Consideration Shares at the time of sale by th/'s
nominee and will be less any applicable taxes,
brokerage and other charges incurred by thl or the
nominee in connection with the sale.

Tax implications of the scheme

If the Scheme becomes Effective and is
implemented, there will be tax consequences for
Scheme Shareholders which may include tax being
payable on any gain on disposal of ATL Shares.

For further detail about the general Australion and
certain New Zealand tax consequences of the
Scheme, refer to section 11 of this Scheme Booklet.
The tax treatment may vary depending on the
nature and characteristics of each ATL Voting
Shareholder and their specific circumstances.
Accordingly, ATL Voting Shareholders should

seek professional tax advice in relation to their
particular circumstances.

Privacy

ATL, thl and their respective registries may need to
collect personal information in connection with
the Scheme.

The personal information may include the names,
contact details and details of holdings of ATL Voting
Shareholders, together with contact details of
individuals appointed as proxies, attorneys or
corporate representatives for the Scheme Meeting.
The collection of some of this information is required
or authorised by the Corporations Act.

The primary purpose of the collection of personal
information is to assist ATL and thl to conduct the
Scheme Meeting and implement the Scheme.

The information may be disclosed to ATL, thl,

and their respective Related Bodies Corporate
and advisers, print and mail service providers,
share registries, securities brokers and any other
service provider, whether in Australia or overseas,
to the extent necessary to promote and effect
the Scheme.

ATL Shareholders who are individuals, and other
individuals in respect of whom personal information
is collected, have certain rights to access the
personal information collected about them. ATL
Shareholders may contact the Share Registry if
they wish to exercise these rights.



If the information outlined above is not collected,
ATL may be hindered in, or prevented from,
conducting the Scheme Meeting or implementing
the Scheme. ATL Voting Shareholders who appoint
an individual as their proxy, attorney or corporate
representative to vote at the Scheme Meeting
should inform that individual of the matters
outlined above.

Right to inspect share register

ATL Shareholders have the right to inspect the Share
Register which contains the name and address of
each ATL Shareholder and certain other prescribed
details relating to ATL Shareholders, without charge.

ATL Shareholders also have the right to request a
copy of the Share Register upon payment of a fee
(if any) up to a prescribed amount.

ATL Shareholders have these rights by virtue of
section 173 of the Corporations Act.

Past performance

References to the past financial performance
of ATL and thl are not a reliable indicator of
future performance.

External websites

Unless expressly stated otherwise, the content of
ATL's website and thl's website does not form part of
this Scheme Booklet and ATL Voting Shareholders
should not rely on any such content.

Defined terms

Capitalised terms used in this Scheme Booklet
(other than in the Annexures which accompany this
Scheme Booklet) are defined in the Glossary in
section 13 of this Scheme Booklet or otherwise in
the sections in which they are used.

Section 13 of this Scheme Booklet also sets out
rules of interpretation which apply to this
Scheme Booklet.

Financial amounts

All financial amounts in this Scheme Booklet in
relation to ATL are expressed in Australian currency,
unless otherwise stated. All financial amounts in this
Scheme Booklet in relation to thl and the Merged
Group are expressed in New Zealand currency,
unless otherwise stated.

Charts and diagrams

Any diagrams, charts, graphs and tables appearing
in this Scheme Booklet are illustrative only and may
not be drawn to scale. Unless otherwise stated, all
data contained in diagrams, charts, graphs and
tables is based on information available at the date
of this document.

Rounding

A number of figures, amounts, percentages, prices,
estimates, calculations of value and fractions in this
Scheme Booklet are subject to the effect of
rounding. Accordingly, the actual calculations may
differ from the figures, amounts, percentages,
prices, estimates, calculations of value and
fractions set out in this Scheme Booklet due to the
effect of rounding.

Time

A reference to time in this Scheme Booklet is a
reference to Australian Eastern Daylight Time until
3 April 2022 and thereafter to Australian Eastern
Standard Time, unless otherwise indicated.

Date of this scheme booklet

This Scheme Booklet is dated Monday,
21 February 2022.

APOLLO TOURISM & LEISURE LTD SCHEME BOOKLET



Key dates and times

EVENT DATE

First Court Hearing at which the Court made orders convening the Friday, 18 February 2022

Scheme Meeting

Date of this Scheme Booklet Monday, 21 February 2022
Deadline for receipt by the Share Registry of Proxy Forms, powers 10.00am on Monday, 18 April 2022

of attorney or appointments of corporate representatives for the
Scheme Meeting

Time and date for determining eligibility to vote at the Scheme 7.00pm on Monday, 18 April 2022
Meeting (Voting Entitlement Time)
Scheme Meeting 10.00am on Wednesday,

20 April 2022

If the Scheme is approved by the Requisite Majority of ATL Voting Shareholders, the indicative timetable for
implementing the Scheme is as set out below and ATL will confirm the proposed dates to ASX and on its
website (www.apollotourism.com) in due course.

Second Court Date: Second Court Hearing for approval of the 10.00am on Thursday, 28 April 2022
Scheme
Effective Date Friday, 29 April 2022

The date on which the Scheme becomes Effective and is binding on
ATL Voting Shareholders

Lodgement by ATL with ASIC of the Court orders approving the
Scheme and lodgement of announcement to ASX

Last day of trading in ATL Shares on the ASX

Suspension of trading of ATL Shares on ASX 4,00pm on Friday, 29 April 2022

Scheme Record Date: Time and date for determining entitlementsto  7.00pm on Tuesday, 3 May 2022
the Scheme Consideration

Implementation Date: Issue of Scheme Consideration to Scheme Tuesday, 10 May 2022
Shareholders

Commencement of trading of thl Consideration Shares on the NZX Wednesday, 11 May 2022
on a normal settlement basis

Admission of thl to the official list of ASX as a foreign exempt listing Wednesday, 11 May 2022

Commencement of trading of thl Consideration Shares on the ASX Wednesday, 11 May 2022 or as
on a normal settlement basis soon as reasonably practicable
thereafter

All dates following the date of the Scheme Meeting are indicative only and, among other things, are
subject to all necessary approvals from the Court, ASIC, ASX, NZX and any other relevant government
agency, and any other conditions to the Scheme having been satisfied or, if applicable, waived.

Any changes to the above timetable will be announced on ASX and notified on ATL’'s website at
www.apollotourism.com.
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Step 1: Read this Scheme Booklet

This is an important document and requires your
immediate attention. It contains information that
is material to ATL Voting Shareholders in making a
decision on whether or not to vote in favour of
the Scheme.

You should read this Scheme Booklet in its entirety,
including the Independent Expert’s Report, before
making a decision on how to vote in relation to
the Scheme.

If you are in any doubt as to what you should do
with this Scheme Booklet, please consult your legal,
financial, tax or other professional adviser. If you
have any additional questions about the Scheme
or the Scheme Booklet, please contact the ATL
Shareholder Information Line on 1300 396 584
(within Australia) or +61 3 9415 4151 (outside Australia)
on Monday to Friday between 8.30am and 5.00pm.

Step 2: Vote at the Scheme Meeting

If you are registered as an ATL Voting Shareholder
by the Share Registry at the Voting Entitlement Time,
which is 700pm on Monday, 18 April 2022, you will be
entitled to vote at the Scheme Meeting.

If you are entitled to vote at the Scheme Meeting,
itis very important that you vote. This is because the
Scheme must be passed by a majority in number
(more than 50%) of ATL Voting Shareholders who

are present and voting at the Scheme Meeting,

in person or by proxy, attorney or corporate
representative, and at least 75% of the votes

cast at the Scheme Meeting.

In light of the ongoing COVID-19 pandemic,

the Scheme Meeting will be a hybrid meeting
facilitating in person and online participation.

The Scheme Meeting will be held at 10.00am on
Wednesday, 20 April 2022 at Level 29, Riverside
Centre, 123 Eagle Street, Brisbane, Queensland 4000
and also via ATL's online meeting platform at
https://meetnow.global/MXDSZKR, as set out in the
Notice of Scheme Meeting in Annexure F. ATL Voting
Shareholders and their proxies, attorneys and
corporate representatives may attend the

Scheme Meeting either in person orvia ATL’s

online meeting platform.

Given current uncertainty and to minimise health
risks created by the COVID-19 pandemic, ATL
strongly encourages ATL Voting Shareholders to
consider lodging a directed proxy or attending the
meeting virtually, rather than attending the
physical meeting in person. However, ATL Voting
Shareholders that wish to attend the physical
meeting in person should note that the protocols
for attendance in person at the Scheme Meeting
may change at short notice in response to
lockdowns or border closures that may from time to
time be imposed in response to the COVID-19 global
pandemic. Any change will be announced by ATL
via the ASX. ATL Voting Shareholders that wish to
attend in person are also strongly encouraged to
contact the ATL Shareholder Information Line no
later than 7 days prior to the date of the Scheme
Meeting to inform ATL of their intention to attend the
Scheme Meeting in person and to provide their
contact details (email address or mobile telephone
number or both) so that representatives of ATL can
notify them of any changes to the protocols for
attending the physical Scheme Meeting in person.

You should note that the Scheme is subject to the
Scheme Conditions, so the Scheme may not
proceed even if the Scheme is approved by ATL
Voting Shareholders at the Scheme Meeting.

Please refer to the explanatory notes in the Notice
of Scheme Meeting at Annexure F for a summary of
voting procedures for the Scheme Meeting.
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Key reasons to vote for and against the Scheme

Reasons to vote in favour of the Scheme

The ATL Directors unanimously recommend that you vote in favour of the Scheme, in the absence of a
Superior Proposal and subject to the Independent Expert continuing to conclude that the Scheme is in
the best interests of the ATL Voting Shareholders.

The Independent Expert has concluded that the Scheme is fair and reasonable and in the best
interests of ATL Voting Shareholders, in the absence of a Superior Proposal.

The Scheme has support from ATL’'s major shareholder group, the Trouchet Shareholders.

The Scheme Consideration represents an attractive premium to the recent trading prices of
ATL Shares.

The Proposed Transaction brings two highly complementary businesses together to create a
diversified, leading RV travel company across Australia, New Zealand, North America, the United
Kingdom and Europe.

The Proposed Transaction is expected to create significant cost synergies not otherwise available
to the standalone entities.

The Merged Group is expected to be financially stronger than ATL on a standalone basis. The ATL
Directors believe this will likely result in a faster recovery from COVID-19, improved ability to weather
any ongoing effects from the pandemic including supply chain disruptions, and capability to take
advantage of near term growth opportunities.

The Scheme was considered by ATL Directors to be more favourable than ATL remaining as a
standalone entity.

No Superior Proposal has emerged since the announcement of the Scheme.

If the Scheme does not proceed, and no Superior Proposal emerges, the price of ATL Shares may fall in
the near-term.

The Merged Group will have an experienced and complementary board and management team with
extensive experience and proven track record operating across Australia, New Zealand, the United
Kingdom, Europe and North America.

thl will apply to be admitted to the official list of ASX in addition to its existing NZX listing and, if that
application is successful and the Scheme becomes Effective, Scheme Shareholders will be able to
trade their thl Consideration Shares on the ASX and NZX.

v

No brokerage will be payable by you for the transfer of your ATL Shares under the Scheme.

Reasons why you might decide to vote in favour of the Scheme are set out in more detail in section 4 of this Scheme Booklet.

Potential reasons to vote against the Scheme

x

You may believe there is potential for a Superior Proposal to be made in the foreseeable future.

You may disagree with the ATL Directors’ unanimous recommendation or the Independent Expert’s
conclusion.

You may wish to maintain your current investment profile and exposure to a business with ATL's
specific characteristics.

The future value of the thl Consideration Shares after the Scheme is implemented will move with
market and investor sentiment and as such is considered uncertain.

You may be worried about specific risks associated with thl's business or the future value of th/
Consideration Shares after the Scheme is implemented.

X

The tax consequences of the Scheme may not suit your current financial situation.

X

The Scheme may be subject to Scheme Conditions that you consider unacceptable.

Reasons why you might decide not to vote in favour of the Scheme are set out in more detail in section 4 of this Scheme Booklet.
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Reasons to vote in favour of the Scheme

Potential reasons to vote against the Scheme

Letter from the Chairman of ATL

Letter from the Chairman of th/
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Dear ATL Shareholder,

On behalf of the ATL Directors, | am pleased to provide you with this Scheme Booklet that contains
information that you will need to consider in relation to the proposed merger of Apollo Tourism &
Leisure Ltd (ATL) with Tourism Holdings Limited (thl), a company listed on New Zealand’s Exchange (NZX)
through thl Group (Australia) Pty. Ltd. (thl Acquirer), a wholly-owned Subsidiary of thl.

On 10 December 2021, ATL and thl announced that they had entered into a Scheme Implementation
Deed under which thl Acquirer will acquire all ATL Shares not already owned by the thl Entities by way
of a scheme of arrangement between ATL and its shareholders (Scheme).

Your directors believe the merger of ATL and thl will create a leading global RV group that will be
better placed to navigate the ongoing uncertainties in tourism, leisure and supply chains caused by
the COVID-19 pandemic. We expect the merger will deliver meaningful synergies for both ATL and thl
Shareholders. We also believe that the merger will provide a stronger financial platform to deliver an
earnings recovery post-pandemic more quickly than would be possible for ATL stand-alone.

Overview of the Scheme

Under the Scheme, all ATL Shareholders (other than the thl Entities) as at the Scheme Record Date
(Scheme Shareholders) will be entitled to be issued 1 thl Consideration Share in exchange for

every 3.680818 ATL Shares held by them on the Scheme Record Date (Scheme Consideration). Following
implementation of the Scheme, and based on the capital structure of thl and ATL at the Last
Practicable Date, Scheme Shareholders will together own approximately 25% of thl Shares on issue,
with existing th/ Shareholders owning the remaining approximately 75% (except that Foreign Scheme
Shareholders will not receive thl Consideration Shares and will instead receive the net proceeds from
the sale of the thl Consideration Shares that would otherwise have been issued to them, as set out in
section 6.6).

Any entitlements to a fraction of a thl Consideration Share arising under the calculation of Scheme
Consideration will be rounded to the nearest thl Consideration Share (and if the fractional entitlement
would include one-half of a thl Consideration Share, the entitlement will be rounded up).

ATL Directors’ recommendation

After carefully considering the expected advantages and potential disadvantages of the Scheme,
each of the ATL Directors considers the Scheme to be in the best interests of ATL Shareholders (other
than the thl Entities) (ATL Voting Shareholders) and recommends that ATL Voting Shareholders vote in
favour of the Scheme, in each case in the absence of a Superior Proposal and subject to the
Independent Expert continuing to conclude that the Scheme is in the best interests of ATL Voting
Shareholders. Subject to these same qualifications, each ATL Director intends to vote, or procure the
voting of, any ATL Shares in which he or she has a Relevant Interest in favour of the Scheme. As at the
Last Practicable Date, the ATL Directors hold in aggregate a Relevant Interest in approximately 53.73%
of all ATL Shares on issue.

If any proposal is received from third parties in the context of a control transaction (or any other
transaction), the ATL Directors will carefully consider that proposal to determine whether it is a Superior
Proposal in the best interests of ATL Voting Shareholders, taking into account a range of relevant
factors. As at the date of this Scheme Booklet, no Superior Proposal has emerged and the ATL
Directors are not aware of any Superior Proposal that is likely to emerge.

Independent Expert

The ATL Directors have also commissioned an Independent Expert, Grant Thornton Corporate Finance
Pty Ltd, to prepare the Independent Expert's Report in relation to the Scheme.

The Independent Expert has concluded that the Scheme is fair and reasonable and in the best
interests of ATL Voting Shareholders, in the absence of a Superior Proposal. The Independent Expert
has assessed the fair market value of ATL Shares on a control basis at between A$0.709 and A$0.859
per ATL Share and the fair market value of the Scheme Consideration on a minority basis at between
AS$0.753 and A$0.913 per ATL Share.
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The Independent Experts assessment of the fair market value of the Scheme Consideration on a
minority basis falls within or above the Independent Expert’s assessed fair market valuation range
of ATL Shares on a control basis, with the Scheme Consideration valuation at the low-end and
high-end above the valuation of ATL Shares at the low-end and high-end.

A copy of the Independent Expert’'s Report is contained in Annexure A of this Scheme Booklet.

Scheme Meeting

Your vote is important. The Scheme can only be implemented if it is approved by:

a majority in number (more than 50%) of ATL Voting Shareholders who are present and voting, in
person or by proxy, attorney or corporate representative, at the Scheme Meeting; and

at least 75% of the votes cast at the Scheme Meeting by ATL Voting Shareholders,
and if it is subsequently approved by the Court at the Second Court Hearing.

In light of the ongoing COVID-19 pandemic, the Scheme Meeting will be a hybrid meeting
facilitating in person and online participation. The Scheme Meeting will be held at 10.00am on
Wednesday, 20 April 2022 at Level 29, Riverside Centre, 123 Eagle Street, Brisbane, Queensland 4000
and also via ATL’s online meeting platform at https://meetnow.global/MXDSZKR. You may vote by
attending in person or online through ATL'’s online meeting platform, or by appointing a proxy,
attorney or corporate representative to attend the Scheme Meeting to vote on your behalf.
Further information on how to vote using each of these methods is contained in the explanatory
notes of the Notice of Scheme Meeting in Annexure F.

You should note that the protocols for attendance in person at the Scheme Meeting may change
at short notice in response to any Government restrictions on physical gatherings or other
developments relating to the ongoing COVID-19 pandemic. Any such changes will be announced
by ATL to ASX.

Should you wish to appoint a proxy to vote on your behalf, please complete and sign the
personalised Proxy Form accompanying this Scheme Booklet and return it to the Share Registry
by no later than 10.00am on Monday, 18 April 2022.

| strongly encourage you to carefully consider all the information set out in this Scheme Booklet
when deciding whether to vote in favour of the Scheme.

If you require any further information in relation to the Scheme, please call the ATL Shareholder
Information Line on 1300 396 584 (within Australia) or +61 3 9415 4151 (outside Australia) on Monday to
Friday between 8.30am and 5.00pm.

On behalf of the ATL Directors, | would like to take this opportunity to thank you in advance for your
ongoing support of ATL. The ATL Directors believe that the proposed merger of ATL and thl through
the Scheme makes strong commercial and strategic sense and is in the best interests of ATL Voting
Shareholders, in the absence of a Superior Proposal and subject to the Independent Expert
continuing to conclude that the Scheme is in the best interests of ATL Voting Shareholders.

We encourage you to vote in favour of the Scheme and look forward to your participation in the
Scheme Meeting.

Yours sincerely,

Sophie Mitchell

Non-Executive Chairman

Apollo Tourism & Leisure Ltd
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Dear ATL Shareholders,

On behalf of the thl Directors and the management team of thl, we are pleased to have
collaborated with ATL to deliver this Scheme Booklet which provides important information
in relation to the proposed merger of Apollo Tourism & Leisure Ltd (ATL) and Tourism Holdings
Limited (thl).

As a Merged Group, | believe we will be able to better manage market uncertainty over the next
phase, through the realisation of the substantial cost synergies we see available today, as well as
improved fleet efficiency as the fleet is rebuilt in the coming period. This positions us to face a
longer than expected recovery period, should that eventuate, with greater financial stability than
either company would have as a standalone business.

We will also operate more globally and establish ourselves as a true global commercial RV rental
leader with businesses in the United States, Canada, Europe and the United Kingdom, in addition
to the Australasian operations, and supported by a strong manufacturing capability and retail
vehicle sales in Australia and New Zealand.

It has been encouraging to see that there is a strong cultural fit between both th/ and ATL, and
that ATL shares our commitment to being a business that focuses on multiple stakeholder
impacts and benefits. The fleet synergies proposed from this merger demonstrates the strong
linkage between the environmental and commercial benefits of this transaction, and the ability
the Merged Group will have to do more, and deliver more, with fewer resources and less
environmental impact.

The COVID-19 pandemic has changed the face of tourism globally, for a period at least. It has been
a challenging period for all in tourism. However, the proposed merger of th/ and ATL will provide
both groups of shareholders with the benefits of the expected recovery with the knowledge that
the Merged Group has the ability to execute on material cost synergies that aren’t available to
either party without this merger.

This Scheme Booklet includes a profile of the Merged Group and thls intentions for the Merged
Group. On behalf of the board of thl, | encourage you to read this Scheme Booklet carefully and
vote in favour of the Scheme at the Scheme Meeting to be held at 10.00am on Wednesday,

20 April 2022 at Level 29, Riverside Centre, 123 Eagle Street, Brisbane, Queensland 4000 and also
via ATL's online meeting platform at https:/meetnow.global/MXDSZKR

| am excited by the opportunities that lie ahead for the Merged Group and | look forward to
welcoming you as a thl Shareholder following successful implementation of the Scheme.

Yours sincerely

O~

Rob Campbell
Chairman

Tourism Holdings Limited
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11 Background

On 10 December 2021, ATL announced that it, th/ and
thl Acquirer had signed a Scheme Implementation
Deed under which it is proposed that thl, through its
wholly-owned Subsidiary, thl Acquirer, will acquire all
ATL Shares not already owned by it or its
Subsidiaries by way of a scheme of arrangement
between ATL and Scheme Shareholders.

If the Scheme is approved by the Requisite Majority
of ATL Voting Shareholders and the Court, and all
other Scheme Conditions relevant to the Scheme
are satisfied or waived (as applicable), ATL will
become a wholly-owned Subsidiary of thl. thl will
apply to be admitted to the official list of ASX as an
ASX foreign exempt listing in addition to its existing
listing on NZX. If thl’s ASX listing application is
successful and subject to the Scheme becoming
Effective, in addition to being able to be traded

on NZX, on the business day following the
Implementation Date, the thl Consideration Shares
will be able to be traded on the ASX on the same
date (currently expected to be Wednesdayy,

11 May 2022) or as soon as reasonably practicable
thereafter.

ATL Voting Shareholders should note that admission
of thl to ASX as an ASX foreign exempt listing is a
Scheme Condition, however that condition may be
waived if agreed to by thl and ATL.

If the Scheme is not approved, then the Scheme will
not proceed and ATL will continue as a standalone
entity listed on the ASX.

1.2 What will you receive?

(a) Scheme Consideration

Under the Scheme, Scheme Shareholders (other
than Foreign Scheme Shareholders) will be issued 1
thl Consideration Share for every 3.680818 ATL Shares
held on the Scheme Record Date.

See section 6 of this Scheme Booklet for a more
detailed explanation of the Scheme Consideration.

(b) Foreign Scheme Shareholders

A Scheme Shareholder will be a Foreign Scheme
Shareholder if, as at the Scheme Record Date, their
address, as shown in the Share Register, is located
outside of Australia, New Zealand, the United
Kingdom and their respective external territories or
any other jurisdictions as may be agreed in writing
by ATL and thl, unless thl determines that it is lawful
and not unduly onerous and not unduly
impracticable to issue that Scheme Shareholder
with thl Consideration Shares when the Scheme
becomes Effective and it is lawful for that Scheme
Shareholder to participate in the Scheme by the law
of the relevant place outside Australia, New Zealand,
the United Kingdom or any other jurisdictions as
may be agreed in writing by ATL and thl.

Foreign Scheme Shareholders will not be entitled to
receive thl Consideration Shares. thl Consideration
Shares that would otherwise be issued to these
shareholders under the Scheme will be issued to a
nominee of thl to be sold on NZX, with the net sale
proceeds to be paid to the Foreign Scheme
Shareholder.

More details on Foreign Scheme Shareholders are
set out in section 6.6 of this Scheme Booklet.

1.3 Scheme Conditions

Implementation of the Scheme is subject to a
number of Scheme Conditions which must be
satisfied or waived (where capable of waiver) before
the Scheme can be implemented.

The Scheme Conditions are set out in full in clause
3.1 of the Scheme Implementation Deed. They are
summarised in detail in section 5.3 of this

Scheme Booklet.

If a Scheme Condition in the Scheme
Implementation Deed is not satisfied or waived by
its Relevant Date, or if a circumstance occurs that is
reasonably likely to result in a Scheme Condition not
being capable of being satisfied, or if the Scheme
has not become Effective by the End Date, then ATL
and thl must consult in good faith with a view to
determining whether:

+ the Scheme may proceed by way of alternative
means or methods;

* to extend the relevant time or date for
satisfaction of the Scheme Condition;
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¢ to change the date of the application to
be made to the Court for orders under
section 411(4)(b) of the Corporations Act
approving the Scheme or adjourning that
application (as applicable) to another date
agreed by the parties;

* to extend the End Date; or
+ do all, or any combination of, the above matters.

If ATL and thl are unable to reach agreement within
10 Business Days of the date on which they both
become aware that the Scheme Condition has
become incapable of being satisfied (or, if earlier, by
the Delivery Time on the Second Court Date), then,
unless the Scheme Condition is waived (where
capable of waiver):

+ if the Scheme Condition is for the benefit of both
of ATL and thl, either of them may terminate the
Scheme Implementation Deed;

» ifthe Scheme Condition is for the sole benefit of
ATL, ATL may terminate the Scheme
Implementation Deed; or

» ifthe Scheme Condition is for the sole benefit of
thl, thl may terminate the Scheme
Implementation Deed.

1.4 What is the Independent Expert’s
conclusion?

The ATL Directors engaged Grant Thornton
Corporate Finance Pty Ltd as the Independent
Expert to consider, and prepare a report on, whether
the Scheme is in the best interests of the ATL Voting
Shareholders.

The Independent Expert has concluded that the
Scheme is fair and reasonable and that the
Scheme is in the best interests of the ATL Voting
Shareholders, in the absence of a Superior Proposal.

The Independent Expert's Report is contained in
Annexure A.

1.5 What do the ATL Directors
recommend?

For the reasons set out in this Scheme Booklet, each
ATL Director considers the Scheme to be in the best
interests of ATL Voting Shareholders and
recommends that ATL Voting Shareholders vote in
favour of the Scheme, in each case in the absence
of a Superior Proposal and subject to the
Independent Expert continuing to conclude that the
Scheme is in the best interests of ATL Voting
Shareholders. Subject to these same qualifications,
each ATL Director intends to vote, or procure the
voting of, any ATL Shares in which he or she has a
Relevant Interest in favour of the Scheme. As at the
Last Practicable Date, the ATL Directors hold in
aggregate a Relevant Interest in approximately
53.73% of all ATL Shares on issue.

1.6 Effect of the Scheme

If the Scheme becomes Effective and is
implemented:

* each Scheme Shareholder will receive the
Scheme Consideration (except in the case of
Foreign Scheme Shareholders where the
Scheme Consideration will be provided to a
nominee of thl);

» thl Acquirer will acquire all of the ATL Shares
(other than those held by the thl Entities) and
ATL will become a wholly-owned Subsidiary
of thl; and

* ATL will be delisted from the ASX.

If the Scheme becomes Effective, it will bind all
Scheme Shareholders, regardless of whether they
were present at the Scheme Meeting, voted at the
Scheme Meeting or voted against the Scheme.

A copy of the Scheme is provided as Annexure D.

1.7 Steps forimplementing the Scheme

There are various steps that need to be taken to
implement the Scheme, which are described in
section 5.2 of this Scheme Booklet.

1.8 Entitlement to vote

Each ATL Voting Shareholder who is registered on
the Share Register as the holder of an ATL Share at
the Voting Entitlement Time may vote at the Scheme
Meeting.

More details about voting are set out in section 3 of
this Scheme Booklet.
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1.9 When will the Scheme Meeting
be held?

The Scheme Meeting to consider the Scheme will be
held at 10.00am on Wednesday, 20 April 2022 at Level
29, Riverside Centre, 123 Eagle Street, Brisbane,
Queensland 4000 and also via ATL’s online meeting
platform at https:/meetnow.global/MXDSZKR.

In light of the ongoing COVID-19 pandemic, the
Scheme Meeting will be a hybrid meeting facilitating
in person and online participation.

Further details about the Scheme Meeting are set
out in the Notice of Scheme Meeting contained in
Annexure F.

You should note that the protocols for attendance
in person at the Scheme Meeting may change at
short notice in response to any Government
restrictions on physical gatherings or other
developments relating to the ongoing COVID-19
pandemic. Any such changes will be announced by
ATL to ASX.

1.10 Exclusivity arrangements

There are various exclusivity arrangements that
have been agreed to by ATL in relation to the
Scheme in favour of thl, which are summarised in
sections 5.6, 5.7 and 5.8 of this Scheme Booklet.

1.11 Tax considerations

A summary of the general Australian and certain
New Zealand taxation implications of the Scheme
for Scheme Shareholders is set out in section 11 of
this Scheme Booklet. The information is general in
nature and not taxation advice.

Your decision regarding how to vote on the Scheme
should be made only after consultation with your
financial, legal or other professional adviser based
on your own investment objectives, financial
situation, taxation position and particular needs.

1.12 Existing Scheme Shareholder
instructions

Except to the extent prohibited by law, all binding
instructions or notifications given by a Scheme
Shareholder to ATL or the Share Registry in relation
to ATL Shares (including any email addresses,
instructions relating to communications from ATL,
whether dividends are to be paid by cheque or into
a specific bank account, notices of meetings or
other communications from ATL) will, from the
Implementation Date, be deemed (except to the
extent determined by thl in its absolute discretion)
by reason of the Scheme to be made by each
Scheme Shareholder to thl and will be accepted
by thl in respect of the thl Shares issued to the
Scheme Shareholder, until that instruction or
notification is revoked or amended in writing
addressed to the thl Registry.

1.13 What is the current status of the
Scheme and next steps?

As described elsewhere in this section, the Scheme
must be approved by the Requisite Majority of ATL
Voting Shareholders and by the Court and the
Scheme Conditions must be satisfied or waived.

As at the date of this Scheme Booklet, thl, ATL and
the ATL Directors are not aware of any reasons why
the Scheme Conditions will not be satisfied or the
Scheme Implementation Deed terminated.

1.14 How to obtain further information

For further information, please contact the ATL
Shareholder Information Line on 1300 396 584
(within Australia) or +61 3 9415 4151 (outside Australia)
between 8.30am and 5.00pm, Monday to Friday.

If you are in any doubt about what to do or
anything in this Scheme Booklet, you should
consult your legal, financial, taxation or other
professional adviser immediately.

APOLLO TOURISM & LEISURE LTD SCHEME BOOKLET



SECTION 2
Frequently Asked
Questions




This section answers some questions you may have about the Scheme. The information is a basic
summary only and is elaborated on in specified areas of this Scheme Booklet. The information should
be read in conjunction with those specified areas.

MORE
QUESTION ANSWER INFORMATION
General
Why has this Scheme This Scheme Booklet has been made available to assist you in This Scheme
Booklet been made deciding how to vote (should you wish to) on the proposed scheme Booklet
available to you? of arrangement, under which thl, through its wholly-owned

Subsidiary, thl Acquirer, will acquire all ATL Shares not already
owned by it or its Subsidiaries) (Scheme).

What are you being ATL Voting Shareholders are being asked to consider whetherthe  Section 1

asked to consider? Scheme should be implemented or not.
Whatis a scheme of A scheme of arrangement is a statutory procedure under the Section 1
arrangement? Corporations Act that is commonly used to enable one company

to acquire or merge with another.
What would be If the Scheme is implemented, your ATL Shares will be transferred  Sections 1
the effect of the to thl Acquirer and in return you will receive 1 thl Consideration and 6
Scheme? Share for every 3.680818 ATL Shares held on the Scheme Record

Date. ATL will become a wholly-owned Subsidiary of thl and be
delisted from the ASX.

Following implementation of the Scheme, Scheme Shareholders
will together own approximately 25% of thl Shares on issue, with
existing thl Shareholders owning the remaining approximately
75% (except that Foreign Scheme Shareholders will not receive thl
Consideration Shares and will instead receive the net proceeds
from the sale of the thl Consideration Shares that would otherwise
have been issued to them, as set out in section 6.6).

If thl's ASX listing application is successful and the Scheme
becomes Effective, the thl Consideration Shares will, in addition
to being able to be traded on NZX on the business day following
the Implementation Date, be able to be traded on the ASX on the
same date (currently expected to be Wednesday, 11 May 2022) or
as soon as reasonably practicable thereafter.
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MORE

QUESTION ANSWER INFORMATION
Are there any Certain conditions need to be satisfied (or waived) by the Relevant Section 5.3
conditions that Date before the Scheme can proceed, including:

need to be satisfied . (voting) for the Scheme to proceed, the Requisite Majority of

before the Scheme ATL Voting Shareholders must vote in favour of the Scheme at

can proceed? the Scheme Meeting;

» (Approvals) approvals are required from regulatory authorities
(such as the Australian Competition and Consumer Commission
(ACCC), New Zealond Commerce Commission (Commerce
Commission), Foreign Investment Review Board (FIRB), ASX, NZX,
NZ Takeovers Panel and ASIC) and the Court;

» (ASX Listing) ASX approves the admission of thl to the official list
of ASX as an ASX foreign exempt listing; and

» (Other Scheme Conditions) various other conditions must be
satisfied or