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8 February 2023: ASX RELEASE

Further to its announcement on 7 February 2023, MSL Solutions Limited (ASX:MSL)
(“MSL”) is pleased to announce that it has today lodged with the Australian Securities and
Investments Commission (“ASIC”) an office copy of the Supreme Court of New South Wales
orders (“Orders”) approving the scheme of arrangement pursuant to which Plutus Bidco Pty
Ltd (ACN 663 418 184), an entity controlled by Pemba Capital Partners, will acquire 100% of
the issued share capital of MSL (“Scheme”). As a result, the Scheme is now legally
effective.

A copy of the Orders lodged with ASIC are attached to this announcement.

Suspension of Trading

It is expected that MSL shares will be suspended from trading on ASX at close of trading
today, 8 February 2023.

Scheme Consideration

MSL shareholders who hold MSL shares at 7:00pm (AEDT) on Friday, 10 February 2023
(Record Date) are expected to receive on Friday, 17 February 2023 (Implementation Date)
scheme consideration of $0.295 in cash per MSL share held by them on the Record Date.

Timetable

The key dates expected for the Scheme are set out below:

Event Expected Date
Record Date Friday, 10 February 2023
Implementation Date Friday, 17 February 2023

Note:. All times and dates are indicative only. MSL reserves the right to vary the times and dates set
out above. Any changes to the above timetable will be announced on ASX.

MSL will continue to update MSL shareholders as to any material developments in relation to
the Scheme as the timetable progresses.

This announcement has been approved for distribution by the Board of Directors of
MSL Solutions Limited.

For further information, please contact:

Patrick Howard (CEO) / David Marshall (CFO)
MSL Solutions Limited
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Email: investor@meslsolutions.com

Website: https://www.mslsolutions.com/investors/

About MSL Solutions Limited

MSL Solutions Limited is a leading SaaS technology provider to the sports, leisure and
hospitality sectors. We help some of the world's most iconic venues around the world -
stadiums & arenas, pubs & member clubs, sporting associations, golf federations and more —
to deliver outstanding customer experiences during every engagement.

MSL develops and delivers fully integrated and modular systems that connect customers to
venues through mobile and contactless entry, ordering and payment solutions. We seamlessly
connect front-of-house to back-office, offering an end-to-end guest engagement platform which
provides actionable insights on key success metrics to venues of all sizes.

MSL Solutions has over 8,500 customers with offices in Australia, UK and Denmark. To
discover more about MSL, please visit www.mslsolutions.com.



http://www.mslsolutions.com/

Form 43 |“||‘ “ “H‘” “““H”“H ‘“HH “
DOO010AFFV

UCPR 36.11

Issued: 7 February 2023 10:39 AM

JUDGMENT/ORDER
COURT DETAILS
Court Supreme Court of NSW
Division Equity
List Corporations List
Registry Supreme Court Sydney
Case number 2022/00343988

TITLE OF PROCEEDINGS

First Plaintiff MSL Solutions Limited
ACN 120815778

First

DATE OF JUDGMENT/ORDER

Date made or given 7 February 2023

Date entered 7 February 2023

TERMS OF JUDGMENT/ORDER
VERDICT, ORDER OR DIRECTION:

Hearing of Originating Process filed 15 November 2022. Second Court hearing.

- Black J grants leave for Plutus Bidco Pty Ltd to appear under r 2.13 of the Supreme Court
(Corporations) Rules.

Black J makes orders in accordance with Order initialled by him and placed in the file.

THE COURT ORDERS THAT:

1. Pursuant to s 411(4)(b) of the Corporations Act 2001 (Cth) (the Act), the Scheme of Arrangement
between the Plaintiff and its members agreed to by the said members at the meeting held on 31
January 2023 (the terms of which are as set out in Annexure A to these orders) (Scheme) be and is

hereby approved.

2. Pursuant to s 411(12) of the Act, the Plaintiff be exempted from compliance with s 411(11) of the
Act in relation to the Scheme.

3. These orders be entered forthwith.
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SEAL AND SIGNATURE

Signhature Chris D'Aeth
Capacity Principal Registrar
Date 7 February 2023

If this document was issued by means of the Electronic Case Management System (ECM), pursuant to Part 3 of the
Uniform Civil Procedure Rules (UCPR), this document is taken to have been signed if the person’s name is printed where
his or her signature would otherwise appear.

PERSON PROVIDING DOCUMENT FOR SEALING UNDER UCPR 36.12

Name

Legal representative

Legal representative reference

Telephone

MSL Solutions Limited, Plaintiff 1

Oliver Talbot

(07) 3160 2902

FURTHER DETAILS ABOUT Plaintiff(s)

First Plaintiff
Name

Address

Telephone

Fax

E-mail

Client reference

Legal representative
Name

Practicing certificate number
Address

DX address

Telephone

Fax

Email

Electronic service address

FURTHER DETAILS ABOUT (s)

ATTACHMENTS TO ORDERS

MSL Solutions Limited

ACN 120815778

Level 1

307 Queen Street
BRISBANE CITY QLD 4000

Oliver Talbot

00039243

Riverside Centre Level 27
123 Eagle Street
BRISBANE CITY QLD 4000

(07) 3160 2902

alisha.kennedy@talbotsayer.com.au
alisha.kennedy@talbotsayer.com.au

(Annexure A to Orders - 7.2.23.pdf)

[attach.]
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Outcome Date: 07 Feb 2023
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Scheme of Arrangement

Dated 2022

MSL Solutions Limited (ACN120 815 778) (“Target”)

Scheme Participants

King & Wood Mallesons
Level 61

Governor Phillip Tower

1 Farrer Place

Sydney NSW 2000
Australia

T +61 2 9296 2000

F +61 2 9296 3999

DX 113 Sydney
www.kwm.com
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Scheme of Arrangemeht

Details

Parties

Target Name MSL Solutions Limited
ACN 120 815 778
Formed in Queensland, Australia
Address Level 1, 307 Queen Street

Brisbane Queensland 4000

Email pat.howard@mslsolutions.com
Attention Pat Howard

Scheme Each person registered as a holder of fully paid ordinary shares in

Participants Target as at 5.00pm on the Record Date.

Governing law

New South Wales
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General terms

1.1

Definitions and interpretation

Definitions

Unless the contrary intention appears, these meanings apply:

ACCC means the Australian Competition and Consumer Commission.
Affiliate means fn respect of a person (Primary Person), a person:
(a) Controlled directly or indirectly by the Primary Person;

(b) Controlling directly or indirectly the Primary Person;

(c) directly or indirectly under the common Control of the Primary Person
and another person or persons.

Control as used in this definition with respect to any person (other than an
individual), means the possession, directly or indirectly, of the power to direct or
cause the direction of the management or policies of such person, whether
through the ownership of voting securities, by agreement or otherwise, and
includes the following:

(d) direct or indirect ownership of more than 50% of the voting rights of such
person; or
(e) the right to appoint the majority of the members of the board of directors

of such person (or similar governing body) or to manage on a
discretionary basis the assets of such person,

and, for the avoidance of doubt, and, solely for the purposes of this definition:
) a general partner is deemed to Control a limited partnership;

(9) a fund, client or account advised or managed, directly or indirectly, by a
person will also be deemed to be Controlled by such person; and

(h) a fund, client or account will be deemed to be an Affiliate of the Primary
Person if the fund, client or account is advised or managed, directly or
indirectly, by a person Controlling directly or indirectly the Primary
Person or a person directly or indirectly under the common Control of the
Primary Person and another person or persons.

ASIC means the Australian Securities & Investments Commission.

ASX means ASX Limited or the market operated by it, as the context requires.

Bidder means Plutus Bidco Pty Ltd (ACN 663 418 184).

Business Day means a business day as defined in the Listing Rules.
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CHESS means the Clearing House Electronic Subregister System for the
electronic transfer of securities, operated by ASX Settlement Pty Limited (ABN
49 008 504 532).

Control has the meaning given in section 50AA of the Corporations Act.
Corporations Act means the Corporations Act 2001 (Cth).

Court means Supreme Court of New South Wales, or such other court of
competent jurisdiction under the Corporations Act agreed in writing by Bidder and
Target.

Deed Poll means the deed poll dated on or about the date of this Scheme
executed by Bidder substantially in the form of Annexure B of the Scheme
Implementation Agreement or as otherwise agreed by Bidder and Target under
which Bidder covenants in favour of each Scheme Participant to perform its
obligations under this Scheme.

Details means the section of this document headed “Details”.

Effective means the coming into effect, pursuant to section 41 1(10) of the
Corporations Act, of the order of the Court made under section 411(4)(b) of the
Corporations Act in relation to this Scheme, but in any event at no time before an
office copy of the order of the Court is lodged with ASIC.

Effective Date means the date on which the Scheme becomes Effective.
Encumbrance means any security for the payment of money or performance of
obligations, including a mortgage, charge, lien, pledge, trust, power or title
retention or flawed deposit arrangement and any “security interest” as defined in
sections 12(1) or (2) of the PPSA, or any agreement to create any of them or
allow them to exist.

End Date means 30 June 2023 or such other date as is agreed by Bidder and
Target.

Immediately Available Funds means a bank cheque or other form of cleared
funds acceptable to Target.

Implementation Date means the fifth Business Day following the Record Date or
such other date as Target and Bidder agree.

Listing Rules means the Listing Rules of the ASX.
PPSA means the Personal Property Securities Act 2009 (Cth).

Record Date means the second Business Day following the Effective Date or
such other date as Target and Bidder agree.

Register means the register of members of Target maintained by or on behalf of
Target in accordance with section 168(1) of the Corporations Act.

Registry means the provided or share registry services to Target.

Registered Address means, in relation to a Target Shareholder, the address
shown in the Register.

Regulatory Authority includes:

(a) ASX, ACCC, ASIC and the Takeovers Panel;
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(b) a government or governmental, semi-governmental or judicial entity or
authority;

(c) a minister, department, office, commission, delegate, instrumentality,
agency, board, authority or organisation of any government; and

(d) any regulatory organisation established under statute.

Scheme means this scheme of arrangement between Target and Scheme
Participants under which all of the Scheme Shares will be transferred to Bidder
under Part 5.1 of the Corporations Act as described in clause 6 of this Scheme,
in consideration for the Scheme Consideration, subject to any amendments or
conditions that are:

(a) agreed in writing by Target and Bidder (with any such amendments to be
in accordance with the principles in the definition of ‘Scheme’ in the
Scheme Implementation Agreement), and approved by the Court; or

(b) made or required by the Court pursuant to section 411(6) of the
Corporations Act to the extent they are approved in writing by Target and
Bidder.

Scheme Consideration means $0.295 paid in respect of each Scheme Share to
be provided by Bidder to Scheme Participants under the terms of this Scheme for
the transfer to Bidder of their Scheme Shares.

Scheme Implementation Agreement means the scheme implementation
agreement dated 14 November 2022 between Target and Bidder under which,
amongst other things, Target has agreed to propose this Scheme to Target
Shareholders, and each of Bidder and Target has agreed to take certain steps to
give effect to this Scheme.

Scheme Meeting means the meeting of Target Shareholders, ordered by the
Court to be convened pursuant to section 411(1) of the Corporations Act at which
Target Shareholders will vote on this Scheme.

Scheme Participant means each person who is a Target Shareholder as at
5.00pm on the Record Date.

Scheme Share means a Target Share held by a Scheme Participant as at the
Record Date and, for the avoidance of doubt, includes any Target Shares issued
on or before the Record Date.

Second Court Date means the day on which the Court makes an order pursuant
to section 411(4)(b) of the Corporations Act approving the Scheme.

Share Scheme Transfer means, for each Scheme Participant, a duly completed
and executed proper instrument of transfer of the Scheme Shares held by that
Scheme Participant for the purposes of section 1071B of the Corporations Act,
which may be a master transfer of all Scheme Shares.

Target Share means a fully paid ordinary share in the capital of Target.

Target Shareholder means each person registered in the Register as a holder
of Target Shares.

Trust Account means the trust account operated by or on behalf of Target to
hold the Scheme Consideration on trust for the purpose of paying the Scheme
Consideration to the Scheme Participants in accordance with clause 6.2 of this
Scheme.

© King & Wood Mallesons
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1.2 General interpretation

Headings and labeis used for definitions are for convenience only and do not
affect interpretation. Unless the contrary intention appears, in this document:

(a)
(b)
()
(d)

()

(@)
(h)
(i)
@
(k)
0)

(m)

(n)

the singular includes the plural and vice versa;

a reference to a document includes any agreement or other legally
enforceable arrangement created by it (whether the document is in the
form of an agreement, deed or otherwise);

a reference to a document also includes any variation, replacement or
novation of it;

the meaning of general words is not limited by specific examples
introduced by “including”, “for example”, “such as” or similar expressions;

a reference to “person” includes an individual, a body corporate, a
partnership, a joint venture, an unincorporated association and an
authority or any other entity or organisation;

a reference to a particular person includes the person’s executors,
administrators, successors, substitutes (including persons taking by
novation) and assigns;

a reference to a time of day is a reference to Sydney time;

a reference to dollars, $ or A$ is a reference to the currency of Australia;
a reference to any legislation includes regulations under it and any
consolidations, amendments, re-enactments or replacements of any of

them;

a reference to a group of persons is a reference to any 2 or more of them
jointly and to each of them individually;

a reference to any thing (including an amount) is a reference to the
whole and each part of it;

a period of time starting from a given day or the day of an act or event, is
to be calculated exclusive of that day;

if a party must do something under this document on or by a given day
and it is done after 5.00pm on that day, it is taken to be done on the next
day;

if the day on which a party must do something under this document is
not a Business Day, the party must do it on the next Business Day.

2 Preliminary

21 Target
Target is:
(a) a public company limited by shares;
(b) incorporated in Australia and registered in Queensland; and
© King & Wood Mallesons Scheme of Arrangement 5
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2.2

2.3

24

2.5

(c) admitted to the official list of the ASX and Target Shares are officially
quoted on the stock market conducted by ASX.

As at the date of the Scheme Implementation Agreement, Target's issued
securities are:

(d) Target Shares: 369,130,362;
(e) ~ performance rights: 13,969,998; and

(f) convertible notes: 4,500,000.

Bidder
Bidder is:

(@) a proprietary company limited by shares; and

(b) incorporated in Australia and registered in New South Wales, Australia.

if Scheme becomes Effective

If this Scheme becomes Effective;

(a) in consideration of the transfer of each Scheme Share to Bidder, Target
will procure Bidder to provide the Scheme Consideration to Target on
behalf of each Scheme Participant in accordance with the terms of this
Scheme;

(b) all Scheme Shares, together with all rights and entittlements attaching to
Scheme Shares as at the implementation Date, will be transferred to
Bidder on the Implementation Date; and

(c) Target will enter the name of Bidder in the Register in respect of all
Scheme Shares transferred to Bidder in accordance with the terms of
this Scheme with the result that Bidder will hold all Target Shares.

Scheme Implementation Agreement

Target and Bidder have agreed by executing the Scheme Implementation
Agreement to implement the terms of this Scheme.

Deed Poll

Bidder has executed the Deed Poll for the purpose of covenanting in favour of
the Scheme Participants to perform (or procure the performance of) its
obligations as contemplated by this Scheme, including to provide the Scheme
Consideration.

3.1

Conditions precedent

Conditions precedent to Scheme
This Scheme is conditional on, and will have no force or effect until, the
satisfaction of each of the following conditions precedent:

(a) as at 8.00am on the Second Court Date, the Deed Poll not having been
terminated;

© King & Wood Mallesons
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(b) all of the conditions precedent in clause 3.1 of the Scheme
: Implementation Agreement having been satisfied or waived (other than
the conditions precedent in clause 3.1(d) (Court approval) of the Scheme
Implementation Agreement) in accordance with the terms of the Scheme
Implementation Agreement;

(c) the Court having approved this Scheme, with or without any modification
or condition, pursuant to section 411(4)(b) of the Corporations Act, and if
applicable, Target and Bidder having accepted in writing any
modification or condition made or required by the Court under section
411(6) of the Corporations Act; and

(d) the coming into effect, pursuant to section 411(10) of the Corporations
Act, of the orders of the Court made under section 411(4)(b) of the
Corporations Act (and, if applicable, section 411(6) of the Corporations
Act) in relation to this Scheme.

3.2 Conditions precedent and operation of clause 5
The satisfaction of each condition of clause 3.1 of this Scheme is a condition
precedent to the operation of clause 5 of this Scheme.

3.3 Certificate in relation to conditions precedent
Target and Bidder must provide to the Court on the Second Court Date a
certificate confirming (in respect of matters within their knowiedge) whether or not
all of the conditions precedent set out in clause 3.1 of this Scheme (other than
the conditions precedent in clause 3.1(c) and clause 3.1(d) of this Scheme) have
been satisfied or waived as at 8.00am on the Second Court Date.
The certificate referred to in this clause 3.3 will constitute conclusive evidence of
whether the conditions precedent referred to in clause 3.1 of this Scheme (other
than the conditions precedent in clause 3.1(c) and 3.1(d) of this Scheme) have
been satisfied or waived as at 8.00am on the Second Court Date.

4 Scheme

4.1 Effective Date
Subject to clause 4.2 this Scheme will come into effect pursuant to section
411(10) of the Corporations Act on and from the Effective Date.

4.2 End Date
This Scheme will lapse and be of no further force or effect if:
(a) the Effective Date does not occur on or before the End Date; or
(b) the Scheme Implementation Agreement or the Deed Poll is terminated in

accordance with its terms,
unless Target and Bidder otherwise agree in writing.
© King & Wood Mallesons Scheme of Arrangement 7
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5

5.1

5.2

5.3

54

5.5

Implementation of Scheme

Lodgement of Court orders with ASIC

If the conditions precedent set out in clause 3.1 of this Scheme (other than the
condition precedent in clause 3.1(d) of this Scheme) are satisfied, Target must
lodge with ASIC in accordance with section 411(10) of the Corporations Act an
office copy of the Court order approving this Scheme as soon as possible, and in
any event by no later than 5.00pm on the first Business Day after the day on
which the Court approves this Scheme or such later time as Bidder and Target
agree in writing.

Transfer and registration of Target Shares

On the Implementation Date, but subject to the provision of the Scheme
Consideration for the Scheme Shares in accordance with clauses 6.1 to 6.3 of
this Scheme and Bidder having provided Target with written confirmation of the
provision of the Scheme Consideration:

(a) the Scheme Shares, together with all rights and entitiements attaching to
the Scheme Shares as at the Implementation Date, will be transferred to
Bidder without the need for any further act by any Scheme Participant
(other than acts performed by Target as attorney and agent for Scheme
Participants under clause 8 of this Scheme) by:

0] Target delivering to Bidder a duly completed and executed
Share Scheme Transfer executed on behalf of the Scheme
Participants; and

(i) Bidder duly executing the Share Scheme Transfer and delivering
it to Target for registration; and

(b) as soon as practicable after receipt of the duly executed Share Scheme
Transfer, Target must enter the name of Bidder in the Register in respect
of all Scheme Shares transferred to Bidder in accordance with the terms
of this Scheme.

Entitlement to Scheme Consideration

On the Implementation Date, in consideration for the transfer to Bidder of the
Scheme Shares, each Scheme Participant will be entitled to receive the Scheme
Consideration in respect of each of their Scheme Shares in accordance with
clause 6 of this Scheme.

Title and rights in Target Shares

Subject to the provision of the Scheme Consideration for the Scheme Shares as
contemplated by clause 6 of this Scheme, on and from the Implementation Date,

.Bidder will be beneficially entitled to the Scheme Shares transferred to it under

the Scheme, pending registration by Target of Bidder in the Register as the
holder of the Scheme Shares.

Scheme Participants’ agreements

Under this Scheme, each Scheme Participant agrees to the transfer of their
Scheme Shares, together with all rights and entitlements attaching to those
Scheme Shares, in accordance with the terms of this Scheme. In relation to such
transfer, each Scheme Participant also provides the authorities and
acknowledgements in clause 10.3.

© King & Wood Mallesons
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5.6

5.7

5.8

Warranty by Scheme Participants

Each Scheme Participant warrants to Bidder and is deemed to have authorised
Target to warrant to Bidder as agent and attorney for the Scheme Participant by
virtue of this clause 5.6, that:

(a) all their Scheme Shares (including any rights and entitiements attaching
to those shares) transferred to Bidder under the Scheme will, as at the
date of the transfer, be fully paid and free from all Encumbrances and
interests of third parties of any kind, whether legal or otherwise, and
restrictions on transfer of any kind; and

-(b) they have full power and capacity to sell and to transfer their Scheme

Shares (including any rights and entitlements attaching to those shares)
to Bidder under the Scheme.

Transfer free of encumbrances

To the extent permitted by law, all Target Shares (including any rights and
entitlements attaching to those shares) which are transferred to Bidder under this
Scheme will, at the date of the transfer of them to Bidder , vest in Bidder free
from all Encumbrances and interests of third parties of any kind, whether legal or
otherwise, and free from any restrictions on transfer of any kind not referred to in
this Scheme.

Appointment of Bidder as sole proxy

Subject to the provision of the Scheme Consideration for the Scheme Shares as
contemplated by clauses 5.2 and 6.3 of this Scheme, on and from the
Implementation Date until Target registers Bidder as the holder of all of the
Target Shares in the Register, each Scheme Participant:

(a) irrevocably appoints Target as attorney and agent (and directs Target in
such capacity) to appoint Bidder and each of its directors from time to
time (jointly and each of them individually) as its sole proxy, and where
applicable corporate representative, to attend shareholders’ meetings,
exercise the votes attaching to Target Shares registered in its name and
sign any shareholders resolution, and no Scheme Participant may itself
attend or vote at any of those meetings or sign any resolutions, whether
in person, by proxy or by corporate representative (other than pursuant
to this clause 5.8(a)); and

(b) must take all other actions in the capacity of the registered holder of
Target Shares as Bidder directs.

Target undertakes in favour of each Scheme Participant that it will appoint Bidder
and each of its directors from time to time (jointly and each of them individually)
as that Scheme Participant’s proxy or, where applicable, corporate
representative in accordance with clause 5.8(a) of this Scheme.

6.1

Scheme Consideration

Consideration under the Scheme

On the Implementation Date, Target must procure Bidder to pay (or procure the
payment of) the Scheme Consideration to the Scheme Participants in
accordance with clauses 6.2, 6.3 and 6.4 of this Scheme.

© King & Wood Mailesons
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6.2

6.3

6.4

6.5

Satisfaction of obligations'

The obligation of Target to procure payment of the Scheme Consideration
pursuant to clause 6.1 of this Scheme will be satisfied by Target procuring Bidder
no later than the Business Day before the Implementation Date to deposit (or
procure the deposit) in Immediately Available Funds the aggregate amount of the
Scheme Consideration payable to all Scheme Participants into the Trust Account
(except that the amount of any interest on the amount deposited will be to
Bidder's account).

Payment of Scheme Consideration

On the Implementation Date, subject to receipt of the Scheme Consideration
from Bidder in accordance with clause 6.2 of this Scheme, Target must pay to
each Scheme Participant an amount equal to the Scheme Consideration for each
Scheme Share transferred to Bidder on the Implementation Date by that Scheme
Participant from the Trust Account.

Uniess otherwise directed by the Scheme Participants before the Record Date,
the amounts referred to in this clause 6.3 of this Scheme must be paid by direct
credit or sending a cheque drawn on an Australian bank in Australian currency
on the Implementation Date to each Scheme Participant by pre-paid ordinary
post (or, if the address of the Scheme Participant in the Register is outside
Australia, by pre-paid airmail post) to their address recorded in the Register at
5.00pm on the Record Date.

Unclaimed monies

Target may cancel a cheque issued under clause 6.3 of this Scheme if the
cheque:

(a) is returned to Target; or

(b) has not been presented for payment within 6 months after the date on
which the cheque was sent.

During the period of 1 year commencing on the implementation Date, on request
from a Scheme Participant, Target must reissue a cheque that was previously
cancelled under this clause 6.4. Bidder is entitled to the benefit of any interest
accruing on unclaimed Scheme Consideration.

Orders of a court or Regulatory Authority

In the case of notice having been given to Target (or the Registry) of an order
made by a court of competent jurisdiction or other Regulatory Authority:

(a) which requires payment to a third party of a sum in respect of Scheme
Shares held by a particular Scheme Participant, which would otherwise
be payable to that Scheme Participant in accordance with clause 6.3 of
this Scheme, then Target must procure that payment is made in
accordance with that order or otherwise by law; or

(b) which would prevent Target from dispatching payment to any particular
Scheme Participant in accordance with clause 6.3 of this Scheme,
Target will retain an amount, in Australian dollars, equal to the number of
Scheme Shares held by that Scheme Participant multiplied by the
Scheme Consideration until such time as payment in accordance with
clause 6.3 of this Scheme is permitted by that order or otherwise by law,

and the payment or retention by Target (or the Registry) will constitute full
discharge of Target's obligations under clause 6.3 with respect of the amount so

© King & Wood Mallesons
59302546_5

Scheme of Arrangement 10



paid or retained until, in the case of clause 6.6(b), it is no longer required to be

retained.
6.6 Joint holders

In the case of Scheme Shares held in joint names:

(a) any cheque required to be paid to Scheme Participants by Bidder must
be payable to the joint holders and be sent to the holder whose name
appears first in the Register as at 5.00pm on the Record Date; and

(b) any other document required to be sent under this Scheme must be sent
to the holder whose name appears first in the Register as at 5.00pm on
the Record Date,

6.7 Fractional entitlements

Where the calculation of the Scheme Consideration to be provided to a Scheme

Participant would result in the Scheme Participant becoming entitled to a fraction

of a cent, the factional entitlement will be rounded up or down to the nearest cent

and, for the avoidance of doubt, fractional entitlements of 0.5 of a cent will be
rounded up.
6.8 Foreign resident capital gains withholding

(a) If Bidder determines, having regard to legal advice, that Bidder is liable
to pay an amount to the Commissioner of Taxation under Subdivision
14-D of Schedule 1 to the Taxation Administration Act 1953 (Cth)in
respect of the acquisition of Transferring Shares from a Scheme
Participant (being the Relevant Amount), then Bidder is entitied to
withhold the Relevant Amount before making the payment to the
Scheme Participant, and payment of the reduced amount and payment
of the Relevant Amount to the relevant taxation authority pursuant to
clause 6.8 will be taken to be full payment of the Relevant Amount for
the purpose of this Scheme, including clause 6.3.

(b) Bidder must pay the Relevant Amount so withheld to the relevant
taxation authority within the time permitted by law, and, if requested in
writing by the relevant Scheme Participant, provide a receipt or other
appropriate evidence (or procure the provision of such receipt or other
evidence) of such payment to the relevant Scheme Participant.

7 Dealings in Scheme Shares
71 Determination of Scheme Participants

To establish the identity of the Scheme Participants, dealings in Scheme Shares

will only be recognised by Target if:

(a) in the case of dealings of the type to be effected usihg CHESS, the
transferee is registered in the Register as the holder of the relevant
Scheme Shares on or before 5.00pm on the Record Date; and

(b) in all other cases, registrable transmission applications or transfers in
registrable form in respect of those dealings are received on or before
5.00pm on the Record Date at the place where the Register is kept,

and Target will not accept for registration, nor recognise for any purpose (except

a transfer to Bidder under this Scheme and any subsequent transfer by Bidder or
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7.2

7.3

7.4

7.5

7.6

7.7

7.8

its successors in title), any transfer or transmission application or other request
received after such times, or received prior to such times but not in registrable or
actionable form, as appropriate.

Register

Target must register any registrable transmission applications or transfers of the
Scheme Shares received in accordance with clause 7.1(b) of this Scheme on or
before 5.00pm on the Record Date.

No disposals after Effective Date

If this Scheme becomes Effective, a holder of Scheme Shares (and any person
claiming through that holder) must not dispose of or purport or agree to dispose
of any Scheme Shares or any interest in them after the Effective Date in any way
except as set out in this Scheme and any such disposal will be void and of no
legal effect whatsoever.

Target will not accept for registration or recognise for any purpose any
transmission, application or transfer in respect of Scheme Shares received after
5.00pm on the Record Date (except a transfer to Bidder pursuant to this Scheme
and any subsequent transfer by Bidder or its successors in title).

Maintenance of Target Register

For the purpose of determining entitlements to the Scheme Consideration, Target
will maintain the Register in accordance with the provisions of clause 7 until the
Scheme Consideration has been paid to the Scheme Participants and Bidder has
been entered in the Register as the holder of all the Scheme Shares. The
Register in this form will solely determine entitiements to the Scheme
Consideration.

Effect of certificates and holding statements

Subject to provision of the Scheme Consideration and registration of the transfer
to Bidder contemplated in clauses 5.2 and 7.4 of this Scheme, any statements of
hoiding in respect of Scheme Shares will cease to have effect after 5.00pm on
the Record Date as documents of title in respect of those shares (other than
statements of holding in favour of Bidder and its successors in title). After
5.00pm on the Record Date, each entry current on the Register as at 5.00pm on
the Record Date (other than entries in respect of Bidder or its successors in title)
will cease to have effect except as evidence of entitlement to the Scheme
Consideration.

Details of Scheme Participants

Within 3 Business Days after the Record Date Target will ensure that details of
the names, Registered Addresses and holdings of Scheme Shares for each
Scheme Participant, as shown in the Register at 5.00pm on the Record Date are
available to Bidder in such form as Bidder reasonably requires.

Quotation of Target Shares

Suspension of trading on ASX in Target Shares will occur from the close of
trading on ASX on the Effective Date.

Termination of quotation of Target Shares
After the Scheme has been fully implemented, Target will apply:

© King & Wood Mallesons
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(a) for termination of the official quotation of Target Shares on ASX; and

(b) to have itself removed from the official list of the ASX.

Power of attorney

Each Scheme Participant, without the need for any further act by any Scheme
Participant, irrevocably appoints Target and each of its directors and secretaries
(jointly and each of them individually) as its attorney and agent for the purpose
of:

(a) executing any document necessary or expedient to give effect to this
Scheme including the Share Scheme Transfer;

(b) enforcing the Deed Poli against Bidder,

and Target accepts such appointment. The Target, as attorney and agent of each
Scheme Participant, may sub-delegate its functions, authorities or powers under
this clause 8 to all or any of its directors or officers (jointly, severally or jointly and
severally).

9.1

9.2

Notices

No deemed receipt

If a notice, transfer, transmission application, direction or other communication
referred fo in this Scheme is sent by post to Target, it will not be taken to be
received in the ordinary course of post or on a date and time other than the date
and time (if any) on which it is actually received at Target's registered office or at
the office of the Registry.

Accidental omission

The accidental omission to give notice of the Scheme Meeting or the non-receipt
of such a notice by any Target Shareholder will not, unless so ordered by the
Court, invalidate the Scheme Meeting or the proceedings of the Scheme
Meeting.

10

10.1

10.2

10.3

General

Variations, alterations and conditions

Target may, with the consent of Bidder (which cannot be unreasonably withheld),
by its counsel or solicitor consent on behalf of all persons concerned to any
variations, alterations or conditions to this Scheme which the Court thinks fit to
impose, and each Scheme Participant agrees to such variations, alterations or
conditions which Target has consented to.

Further action by Target

Target will execute all documents and do all things (on its own behalf and on
behalf of each Scheme Participant) necessary or expedient to implement, and
perform its obligations under, this Scheme.

Authority and acknowledgement

Each Scheme Participant:

© King & Wood Mallesons
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(a) irrevocably consents to Target and Bidder-doing all things necessary or
expedient for or incidental to the implementation of this Scheme;

(b) agrees to the variation, cancellation or modification of the rights attached
to their Target Shares constituted by or resuiting from this Scheme;

(c) agrees to, on the direction of Bidder, destroy any holding statements or
share certificates relating to their Target Shares; and

(d) acknowledges that this Scheme binds Target and all Scheme
Participants (including those who do not attend the Scheme Meeting or
do not vote at that meeting or vote against the Scheme at that meeting)
and, to the extent of any inconsistency and to the extent permitted by
law, overrides the constitution of Target.

10.4 No liability when acting in good faith
Neither Target nor Bidder, nor any of their respective officers, will be liable for
anything done or omitted to be done in the performance of this Scheme in good
faith.

10.5 Enforcement of Deed Poll
Target undertakes in favour of each Scheme Participant to enforce the Deed Poll
against Bidder on behalf of and as agent and attorney for the Scheme
Participants.

10.6 Stamp duty
Bidder will pay all stamp duty (including any fines, penalties and interest) payable
in connection with this Scheme, and will indemnify each Scheme Participant
against any liability arising from its failure to pay such stamp duty.

11 Governing law

11.1  Governing law and jurisdiction
The law in force in the place specified in the Details governs this document. The
parties submit to the non-exclusive jurisdiction of the courts of that place.

11.2 Serving documents
Without preventing any other method of service, any document in an action in
connection with this document may be served on a party by being delivered or
left at that party’s address set out in the Details.
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Deed Poll

Details
Parties
Bidder Name Plutus Bidco Pty Ltd

ACN ACN 663 418 184

Address C/- Pemba Capital Partners
Level 45, Gateway, 1 Macquarie Place
Sydney NSW 2000

Email MarkB@Pemba.com.au

Attention Mark Bryan

In favour of

Each registered holder of fully paid ordinary shares in Target as at

5.00 pm

on the Record Date.

Governing law

New South Wales

Recitals

A

The directors of Target have resolved that Target should
propose the Scheme.

The effect of the Scheme will be that all Scheme Shares will
be transferred to Bidder.

Target and Bidder have entered into the Scheme
Implementation Agreement.

in the Scheme Implementation Agreement, Bidder agreed
(amongst other things) to provide the Scheme Consideration
to Target on behalf of the Scheme Participants, subject to
the satisfaction of certain conditions and on the terms and
conditions of the Scheme Implementation Agreement.

Bidder is entering into this deed poll for the purpose of
covenanting in favour of Scheme Participants to perform its
obligations in relation to the Scheme and to provide the
Scheme Consideration in accordance with the Scheme.

© King & Wood Maliesons
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| Deed Poll

General terms

1 Definitions and interpretation
1.1 Definitions

Unless the contrary intention appears, these meanings apply:

Authorised Officer means a director or secretary of a party or any other person

nominated by a party to act as an Authorised Officer for the purposes of this

document.

A person is Insolvent if:

(a) itis (or states that it is) an insolvent under administration or insolvent
(each as defined in the Corporations Act);

(b) it is in liquidation, in provisional liquidation, under administration or
wound up or has had a Controller appointed to its property;

(c) it is subject to any arrangement (including a deed of company
arrangement or scheme of arrangement), assignment, moratorium,
compromise or composition, protected from creditors under any statute
or dissolved (in each case, other than to carry out a reconstruction or
amalgamation while solvent on terms approved by the other parties to
this document);

(d) an application or order has been made (and in the case of an application
which is disputed by the person, it is not stayed, withdrawn or dismissed
within 14 days), resolution passed, proposal put forward, or any other
action taken, in each case in connection with that person, which is
preparatory to or could result in any of the things described in any of the
above paragraphs; '

(e) it is taken (under section 459F(1) of the Corporations Act) to have failed
to comply with a statutory demand;

) it is the subject of an event described in section 459C(2)(b) or section
585 of the Corporations Act (or it makes a statement from which another
party to this document reasonably deduces it is so subject);

(9) it is otherwise unable to pay its debts when they fall due; or

(h) something having a substantially similar effect to any of the things
described in the above paragraphs happens in connection with that
person under the law of any jurisdiction.

Details means the section of this Deed Poll headed “Details”.

Scheme means the proposed scheme of arrangement between Target and

Scheme Participants under which all the Scheme Shares will be transferred to

Bidder under Part 5.1 of the Corporations Act, substantially in the form of

Annexure A to this deed poll, or as otherwise agreed by Bidder and Target,

subject to any amendments or conditions made or required by the Court pursuant

to section 411(6) of the Corporations Act, to the extent they are approved in
writing by Target and Bidder in accordance with clause 10.1 of the Scheme.
© King & Wood Mallesons Deed Poll 2
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1.2

1.3

Scheme Implementation Agreement means the scheme implementation
agreement dated 14 November 2022 between Target and Bidder under which,
amongst other things, Target has agreed to propose this Scheme to Target
Shareholders, and each of Bidder and Target has agreed to take certain steps to
give effect to this Scheme.

All other words and phrases used in this document have the same meaning as
given to them in the Scheme.

General interpretation
Clause 1.2 of the Scheme applies to this document.

Nature of deed poll
Bidder acknowledges that: .

(a) this document may be relied on and enforced by any Scheme Participant
in accordance with its terms even though the Scheme Participants are
not a party to it; and

(b) under the Scheme, each Scheme Shareholder irrevocably appoints
Target and each of its directors, officers and secretaries (jointly and each
of them severally) as its agent and attorney to enforce this deed poll
against Bidder.

2.1

2.2

2.3

Conditions precedent and termination

Conditions precedent

Bidder’s obligations under clause 4 are subject to the Scheme becoming
Effective.

Termination

Bidder’s obligations under this document will automatically terminate and the
terms of this document will be of no further force or effect if:

(@) the Scheme has not become Effective on or before the End Date; or

(b) the Scheme Implementation Agreement is terminated in accordance with
its terms.

Consequences of termination

If this document is terminated under clause 2.2, then, in addition and without
prejudice to any other rights, powers or remedies available to Scheme
Participants:

(a) Bidder is released from its obligations to further perform this document
except those obligations contained in clause 7.2 and any other
obligations which by their nature survive termination; and

(b) each Scheme Participant retains the rights, powers or remedies they
have against Bidder in respect of any breach of this document which
occurs before it is terminated.

© King & Wood Maliesons
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Performance of obligations generally

Bidder must comply with its obligations under the Scheme Implementation
Agreement and do all acts and things necessary or desirable on its part to give
full effect to the Scheme, subject to and in accordance with the terms of the
Scheme Implementation Agreement and the Scheme.

4.2

4.3

Scheme Consideration

Scheme Consideration

Subject to clause 2, Bidder undertakes in favour of each Scheme Participant to
pay the Scheme Consideration to the Trust Account on behalf of each Scheme
Participant in accordance with the Scheme, and undertakes to perform all other
actions attributed to it under the Scheme.

Manner of payment

Bidder’s obligation to provide the Scheme Consideration to Target on behalf of
each Scheme Participant is satisfied by Bidder, no later than the Business Day
before the Implementation Date, depositing (or procuring the deposit of) in
Immediately Available Funds the aggregate amount of the Scheme
Consideration payable to all Scheme Participants into the Trust Account (except
that the amount of any interest on the amount deposited will be to Bidder’s
account).

Joint holders

In the case of Scheme Shares held in joint names:

(a) any cheque required to be sent to Scheme Participants by Bidder must
be payable to the joint holders and be sent to the holder whose name
appears first in the Register as at 5.00pm on the Record Date; and

(b) any other document required to be sent under the Scheme must be sent
to the holder whose name appears first in the Register as at 5.00pm on
the Record Date.

Representations and warranties

Bidder represents and warrants that:

(a) (status) it has been incorporated or formed in accordance with the laws
of its place of incorporation or formation, is validly existing under those
laws and has power and authority to own its assets and carry on its
business as it is now being conducted;

(b) (power) it has power to enter into this document, to comply with its
obligations under it and exercise its rights under it:

(c) (no contravention) the entry by it into, its compliance with its obligations
and the exercise of its rights under, this document do not and will not
conflict with:

(i) its constituent documents or cause a limitation on its powers or
the powers of its directors to be exceeded:;

(i) any law binding on or applicable to it or its assets; or
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(iii) any Encumbrance or document binding on or applicable to it;

(d) (authorisations) it has in full force and effect each authorisation
necessary for it to enter into this document, to comply with its obligations
and exercise its rights under it, and to allow them to be enforced:;

(e) (validity of obligations) its obligations under this document are valid
and binding and are enforceable against it in accordance with its terms;
and

(f) (solvency) is not Insolvent.

Continuing obligations

This document is irrevocable and, subject to clause 2, remains in full force and
effect until:

(a) Bidder has fully performed its obligations under this document: or

(b) the earlier termination of this document under clause 2.2.

7.1

7.2

Costs

Costs

Bidder agrees to pay all costs in respect of the Scheme (including, in connection
with the transfer of Target Shares to Bidder in accordance with the terms of the
Scheme) except for amounts covered by clause 7.2.

Stamp duty and registration fees
Bidder:

(a) agrees to pay or reimburse all stamp duty, registration fees and similar
taxes payable or assessed as being payable in connection with this
document or any other transaction contemplated by this document
(including any fees, fines, penalties and interest in connection with any of
these amounts); and

(b) indemnifies each Scheme Participant against, and agrees to reimburse
and compensate it, for any liability in respect of stamp duty under clause
7.2(a).

Notices

Notices and other communications in connection with this document must be in
writing. They must be sent to the address or email address referred to in the
Details and (except in the case of email) marked for the attention of the person
referred to in the Details. If the intended recipient has notified changed contact
details, then communications must be sent to the changed contact details.

© King & Wood Mallesons
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9 General

9.1 Variation _
A provision of this document or any right created under it may not be varied,
altered or otherwise amended unless:
(a) the variation is agreed to by Target and Bidder in writing; and
(b) the Court indicates that the variation, alteration or amendment would not

itself preclude approval of the Scheme,

in which event Bidder must enter into a further deed poll in favour of the Scheme
Participants giving effect to the variation, alteration or amendment.

9.2 Partial exercising of rights
Unless this document expressly states otherwise, if Bidder does not exercise a
right, power or remedy in connection with this document fully or at a given time, it
may still exercise it later.

9.3 Remedies cumulative
The rights, powers and remedies in connection with this document are in addition
to other rights, powers and remedies given by law independently of this
document.

94 Assignment or other dealings
The Bidder and each Scheme Participant may not assign or otherwise deal with
its rights under this document or allow any interest in them to arise or be varied
without the consent of Bidder and Target.

9.5 Further steps
Bidder agrees to do anything including executing all documents and do all things
(on its own behalf or on behalf of each Scheme Participant) necessary or
expedient to give full effect to this document and the transactions contemplated
by it.

10 Governing law and jurisdiction

10.1 Governing law and jurisdiction
The law in force in the place specified in the Details governs this document.
Bidder submits to the non-exclusive jurisdiction of the courts of that place.

10.2 Serving documents

Without preventing any other method of service, any document in an action in
connection with this document may be served on Bidder by being delivered or left
at Bidder’s address set out in the Details.

EXECUTED as a deed poll
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Deed Poll
Signing page

DATED:
EXECUTED by Plutus Bidco Pty Ltd )
in accordance with section 127(1) of )
the Corporations Act 2001 (Cth) by )
authority of its directors: )
)
%
S gnatureofd|rector ............................. ) S| gnature pe dlrec tor/company ...............
) secretary
)
Name of director (block letters) ) Name of director/company secretary

(block letters)
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