ASX Announcement

25 June 2024

SCHEME BOOKLET REGISTERED WITH ASIC

QANTM Intellectual Property Limited (QANTM) refers to the announcement made on Monday, 24
June 2024 in relation to the proposed acquisition by Fox BidCo Pty Ltd (BidCo), an entity owned
and controlled by funds managed and advised by Adamantem Capital Management Pty Ltd
(together, Adamantem), of all of the shares in QANTM by way of scheme of arrangement
(Scheme), and the order made by the Supreme Court of New South Wales that QANTM convene
and hold a meeting of QANTM Shareholders to consider and vote on the resolution to approve the
Scheme (Scheme Meeting) and approving the distribution of an explanatory statement
providing information about the Scheme and Notice of Scheme Meeting (Scheme Booklet) to
QANTM Shareholders.

Scheme Booklet

QANTM confirms that the Scheme Booklet has today been registered with the Australian
Securities and Investments Commission (ASIC).

A copy of the Scheme Booklet, which includes the Independent Expert’s Report and Notice of
Scheme Meeting, is attached to this announcement and will be made available electronically for
viewing and downloading at https://gantmip.com/investor-centre3/adamantem-offer/.

The Scheme Booklet, including the Independent Expert’s Report and Notice of Scheme Meeting, is
expected to be dispatched to QANTM Shareholders on 1 July 2024.

The Scheme Booklet provides QANTM Shareholders with important information about the Scheme
and QANTM Shareholders are advised to read the Scheme Booklet carefully in its entirety before
making a decision on whether or not to vote in favour of the Scheme.

Unless otherwise indicated, capitalised terms used in this announcement have the meaning given
to them in the Scheme Booklet dated 25 June 2024.

Scheme Consideration

If the Scheme is approved and implemented, QANTM Shareholders (other than those who make a
valid Election to receive the Mixed Consideration, described below) will receive $1.817 per QANTM
Share, comprising:

e cash consideration under the Scheme of $1.817 for each QANTM Share held by a QANTM
Shareholder on the Scheme Record Date, less the amount of any Special Dividend that
may be determined and paid by QANTM before the Scheme is implemented (Cash
Consideration); and

e a fully franked special dividend of up to $0.071 for each QANTM Share held by a QANTM
Shareholder as at the Special Dividend Record Date that may be determined and paid by
QANTM on or before the date the Scheme is implemented (Special Dividend).

The QANTM Board currently intends to determine a fully franked Special Dividend of up to $0.071
per QANTM Share which, subject to the Scheme becoming Effective, is expected to be paid prior
to the implementation of the Scheme. The amount of the Special Dividend is subject to
determination and may be less than this amount. If the Special Dividend is determined and paid,
certain QANTM Shareholders may be able to realise the benefit of up to $0.03 of franking credits
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per QANTM Share that will be attached to the Special Dividend. Whether a QANTM Shareholder
will realise the benefit of any franking credits attached to any Special Dividend will depend in part
on their own specific circumstances.

As an alternative to receiving the Cash Consideration, QANTM Shareholders (other than Ineligible
Foreign Shareholders) have the option to elect to receive the cash and unlisted scrip alternative
(the Mixed Consideration). The Mixed Consideration comprises, for each QANTM Share held:

e $0.9085 cash less the amount of any Special Dividend that may be determined and paid
by QANTM before the Scheme is implemented; plus
e 0.9085 Class B Shares in HoldCo,

subject to the scaleback arrangements to ensure that the total number of Class B Shares issued
to QANTM Shareholders and Equity Incentive Holders does not exceed 24% of the total shares on
issue in HoldCo as at the Implementation Date.

Independent Expert’s Report

The Scheme Booklet includes a copy of the Independent Expert’s Report, prepared by Grant
Thornton Corporate Finance Pty Ltd (Independent Expert).

The Independent Expert has concluded that the Scheme is fair and reasonable and therefore in
the best interests of QANTM Shareholders in the absence of a superior proposal.

QANTM Shareholders should note that the Independent Expert has assessed the fair market value
of QANTM Shares on a controlling interest basis to be in the range of $1.74 and $2.10 per QANTM
Share. The Cash Consideration of $1.817 per QANTM Share is within this valuation range.

The Independent Expert has reached its conclusion based on its valuation and assessment of the
Cash Consideration as the default consideration under the Scheme. The Independent Expert has
not assessed the fair market value of the Mixed Consideration, however, has concluded that, at
least in the immediate/short term, the fair market value of the Mixed Consideration is expected to
be materially below the value of the Cash Consideration.

The Independent Expert’s conclusions should be read in context with the full Independent
Expert’s Report.

QANTM Board recommendation

QANTM Directors unanimously recommend that QANTM Shareholders 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 QANTM Shareholders. Subject to the same
qualifications, each QANTM Director intends to vote in favour of the Scheme in respect of all
QANTM Shares controlled or held by them, or on their behalf.

The QANTM Directors’ unanimous recommendation that you vote in favour of the Scheme, subject
to the qualifications outlined above, is based on the Cash Consideration. The QANTM Directors
make no recommendation to QANTM Shareholders in relation to the Mixed Consideration.

When considering the recommendation of QANTM Directors, QANTM Shareholders should have
regard to the interests of QANTM Directors, which are set out in detail in sections 2.2 and 11 of
the Scheme Booklet.

Scheme Meeting

The Scheme Meeting, at which the QANTM Shareholders will vote on the proposed Scheme, will
be held at 10:00am (AEST) on Wednesday, 31 July 2024 at Sofitel Melbourne, Victoria Suites, 25
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Collins Street, Melbourne VIC 3000 and virtually via the Online Scheme Meeting Platform which
can be accessed at https://meetnow.global/MXCJ67Y. QANTM Shareholders who participate in the
Scheme Meeting through the Online Scheme Meeting Platform will be able to listen to the Scheme
Meeting, cast a vote and ask questions through the Online Scheme Meeting Planform.

All registered QANTM Shareholders as at 7:00pm (AEST) on Monday, 29 July 2024 will be eligible
to vote at the Scheme Meeting.

All QANTM Shareholders are encouraged to vote either by attending in person or through the
Online Scheme Meeting Platform, or by appointing a proxy, attorney or, if you are a body
corporate, a duly appointed body corporate representative to attend the Scheme Meeting
(whether in person or through the Online Scheme Meeting Platform) and vote on your behalf.
Proxy Forms must be received no later than 10:00am (AEST) on Monday, 29 July 2024.

QANTM Shareholders should carefully read the Scheme Booklet in full, including the Independent
Expert’s Report, before deciding how to vote. QANTM Shareholders should seek professional
advice on their individual circumstances, as appropriate.

Further information

If you have any further questions in relation to the Scheme or the Scheme Booklet, please
contact the Shareholder Information Line on 1300 266 413 (within Australia) or 03 9938 4344
(outside Australia) Monday to Friday between 8:30am and 5:00pm (AEST).

This announcement has been authorised by the QANTM Board for release through the ASX Market
Announcements Platform.

For further information

Investors Media

Craig Dower Clive Mathieson

CEO and Managing Director Cato & Clive

T: +61 3 9254 2666 T: +61 411 888 425

E: investor.relations@gantmip.com E: clive@catoandclive.com

W: www.gantmip.com

QANTM Intellectual Property Limited (QANTM, ASX: QIP) is the owner of a group of leading intellectual property (IP) services
businesses operating in Australia, New Zealand, Singapore, Malaysia and Hong Kong under key brands Davies Collison Cave,
DCC Advanz Malaysia, Davies Collison Cave Law, FPA Patent Attorneys, and Sortify.tm Ltd (including Sortify.tm’s brands -
DIY Trademarks, Trademarks Online and Trademark Planet). With more than 150 highly qualified professionals, the
businesses within the QANTM Group have a strong track record in providing a comprehensive suite of services across the
IP value chain to a broad range of Australian and international clients, ranging from start-up technology businesses to
Fortune 500 multinationals, public research institutions and universities.
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For a scheme of arrangement between QANTM Intellectual Property Limited and
its shareholders in relation to the proposed acquisition of all QANTM Shares by
Fox BidCo Pty Ltd, an entity owned and controlled by funds managed and advised
by Adamantem Capital Management Pty Ltd.

VOTE IN FAVOUR

QANTM 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 QANTM SHAREHOLDERS

THE INDEPENDENT EXPERT HAS CONCLUDED THAT THE SCHEME IS FAIR
AND REASONABLE AND THEREFORE IN THE BEST INTERESTS OF QANTM
SHAREHOLDERS IN THE ABSENCE OF A SUPERIOR PROPOSAL

This is an important document and requires your immediate attention.

You should read this document carefully and in its entirety before deciding whether
or not to vote in favour of the resolution to approve the Scheme. If you are in doubt
as to what you should do, you should consult your legal, financial, taxation or other
professional adviser.

If, after reading this Scheme Booklet, you have any questions about the Scheme or
the number of QANTM Shares you hold or how to vote, please call the Shareholder
Information Line on 1300 266 413 (within Australia) or 03 9938 4344 (outside Australia)
Monday to Friday between 8:30am and 5:00pm (AEST).

If you have recently sold all of your QANTM Shares, please disregard this document.

Financial Adviser Legal Adviser

Financial® | GILBERT
MA
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Scheme Booklet
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QANTM Shareholders should read

this Scheme Booklet carefully and in its
entirety before deciding how to vote on
the resolution to be considered at the
Scheme Meeting. If you are in doubt as to
what you should do, you should consult
your legal, financial, taxation or other
professional adviser.

Capitalised terms used in this Scheme
Booklet are defined in the Glossary
in section 12.

QANTM has prepared, and is responsible
for, this Scheme Booklet (other than the
BidCo Group Information, the Independent
Expert’'s Report and any other report or
letter issued to QANTM by a third party).

To the maximum extent permitted by

law, the BidCo Group Parties are not
responsible, and disclaim any responsibility
or liability, for any information appearing
in this Scheme Booklet other than the
BidCo Group Information.

BidCo has prepared, and is responsible
for, the BidCo Group Information. To the
maximum extent permitted by law, the
QANTM Group Parties are not responsible,
and disclaim any responsibility or liability,
for the BidCo Group Information.

The Independent Expert’s Report set out

in Attachment A has been prepared by, and
is the responsibility of, the Independent
Expert, and to the maximum extent
permitted by law, the QANTM Group
Parties and the BidCo Group Parties
disclaim any responsibility or liability

for the accuracy or completeness of the
Independent Expert’'s Report.

No consenting party has withdrawn their
consent to be named before the date of
this Scheme Booklet.

The information in this Scheme Booklet
does not, and should not be taken to,
constitute financial product advice.

This Scheme Booklet has been prepared
without reference to the investment
objectives, financial or taxation situation,
or particular needs of any individual
QANTM Shareholder or any other
person. This Scheme Booklet should

not be relied on as the sole basis for

any investment decision.



Independent legal, financial and taxation
advice should be sought before making
any investment decision in relation to
your QANTM Shares. This Scheme Booklet
should be read in its entirety before
making a decision on whether or not to
vote in favour of the Scheme. In particular,
it is important that you consider the
potential risks if the Scheme does not
proceed, as set out in section 9.5, and the
views of the Independent Expert set out in
the Independent Expert’s Report contained
in Attachment A. If you are in doubt as to
the course you should follow, you should
consult an independent, appropriately
licensed and authorised professional
adviser immediately.

This document is the explanatory
statement for the scheme of arrangement
between QANTM and the holders of
QANTM Shares as at the Scheme Record
Date for the purposes of section 412(1)

of the Corporations Act. A copy of

the proposed Scheme is included as
Attachment C to this Scheme Booklet.

Other than with respect to the offer to
subscribe for Class B Shares as part of the
Mixed Consideration, this Scheme Booklet
does not constitute or contain an offer to
QANTM Shareholders or a solicitation of
an offer from QANTM Shareholders, in any
jurisdiction. This Scheme Booklet is not a
disclosure document required by Chapter
6D of the Corporations Act. Subsection
708(17) of the Corporations Act provides
that Chapter 6D of the Corporations Act
does not apply in relation to arrangements
under Part 5.1 of the Corporations Act
approved at a meeting held as a result of
an order under subsection 411(1). Instead,
QANTM Shareholders asked to vote on an
arrangement at such a meeting must be
provided with an explanatory statement
as referred to above.

A copy of this Scheme Booklet was
provided to ASIC for examination in
accordance with section 411(2)(b) of

the Corporations Act and was lodged
with ASIC for registration under section
412(6) of the Corporations Act. It was then
registered by ASIC under section 412(6)

of the Corporations Act before being

sent to QANTM Shareholders.

ASIC has been requested to provide

a statement in accordance with section
411(17)(b) of the Corporations Act that
ASIC has no objection to the Scheme.

If ASIC provides that statement, then it
will be produced to the Court at the time
of the Second Court Hearing.

Neither ASIC nor any of its officers take
any responsibility for the contents of this
Scheme Booklet.

A copy of this Scheme Booklet will be
lodged with ASX. Neither ASX nor any
of its officers take any responsibility for
the contents of this Scheme Booklet.

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
explanatory statement required to
accompany the Notice of Scheme
Meeting, does not mean that the Court:

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

(b) has prepared, or is responsible for the
content of, this Scheme Booklet.

An order of the Court under section

411(1) of the Corporations Act is not an
endorsement by the Court of, or any other
expression of opinion by the Court on,

the Scheme.

The Notice of Scheme Meeting is set
out in Attachment B.

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

Any QANTM Shareholder may appear at the
Second Court Hearing, currently expected
to be held at 9:15am (AEST) on Friday,

2 August 2024 at the Supreme Court of
New South Wales, Law Courts Building,
184 Phillip Street, Sydney NSW 2000.

Any QANTM 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 QANTM

a notice of appearance in the prescribed
form together with any affidavit that the
QANTM Shareholder proposes to rely on.

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.

The forward-looking statements in this
Scheme Booklet are not based on historical
facts, but rather reflect the current views
of QANTM or, in relation to the BidCo
Group Information, the BidCo Group, held
only as at the date of this Scheme Booklet
concerning future information and events
and generally may be identified by the use
of forward-looking words or phrases such
as "believe”, "aim’, "expect”, "anticipated”,
“intending’, “foreseeing”, “likely”, “should”,
“planned’, “may’, “estimated’, “potential”, or
other similar words and phrases. Similarly,
statements that describe QANTM's and the
BidCo Group's objectives, plans, goals or
expectations are or should be considered
to be forward-looking statements.

The statements in this Scheme Booklet
about the impact that the Scheme may
have on the results of QANTM'’s operations,
and the advantages and disadvantages
anticipated to result from the Scheme,

are also forward-looking statements.

Any forward-looking statements included
in the BidCo Group Information have been
made on reasonable grounds based on
information known at the time. Although
BidCo Group and each BidCo Group
Member believes that the views reflected
in any forward-looking statements
included in the BidCo Group Information
have been made on a reasonable basis,
no assurance can be given that such
views will prove to have been correct.

Any other forward-looking statements
included in this Scheme Booklet and made
by QANTM have been made on reasonable
grounds based on information known at
the time. Although QANTM believes that
the views reflected in any forward-looking
statements in this Scheme Booklet (other
than the BidCo Group Information and the
information in the Independent Expert
Report set out in Attachment A of this
Scheme Booklet) have been made on a
reasonable basis,no assurance can be
given that such views will prove to have
been correct.

These forward-looking statements involve
known and unknown risks, uncertainties,
assumptions and other factors that may
cause QANTM's or BidCo Group's actual
results, performance or achievements

to differ materially from the anticipated
results, performance or achievements
expressed, projected or implied by

these forward-looking statements.
Deviations as to future results,
performance and achievements are

both normal and to be expected.

QANTM Shareholders should note that
the historical financial performance of
QANTM is no assurance of future financial
performance of QANTM (whether the
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Important Notices (continued)

Scheme is implemented or not). QANTM
Shareholders should review carefully all
the information included in this Scheme
Booklet. The forward-looking statements
included in this Scheme Booklet are
made only as of the date of this Scheme
Booklet. None of QANTM, nor BidCo,

nor any BidCo Group Member, nor any
of their respective directors give any
representation, assurance or guarantee
to QANTM Shareholders that any
forward-looking statements will occur
or be achieved. QANTM Shareholders
are cautioned not to place undue reliance
on such forward-looking statements.

Subject to any continuing obligations
under law, the ASX Listing Rules or the
applicable rules of any securities exchange
other than ASX, QANTM, BidCo and
BidCo Group do not give any undertaking
to update or revise any forward-looking
statements after the date of this Scheme
Booklet to reflect any change in
expectations in relation to those
statements or any change in events,
conditions or circumstances on which
any such statement is based.

QANTM, BidCo and BidCo Group and

their respective agents and representatives
may collect personal information to
implement the Scheme. The personal
information may include the names,
contact details and details of holdings

of QANTM Shareholders, plus contact
details of individuals appointed by
QANTM Shareholders as proxies, corporate
representatives or attorneys to vote at the
Scheme Meeting. The collection of some
of this information is required or
authorised by the Corporations Act.

Computershare advises that any personal
information it holds about you (including
your name, address, date of birth and
details of the financial assets) is collected
by Computershare group organisations
to administer your investment. Personal
information is held on the public register
in accordance with Chapter 2C of the
Corporations Act. Some or all of your
personal information may be disclosed
to contracted third parties, or related
Computershare group companies in
Australia and overseas. Your information
may also be disclosed to Australian
government agencies, law enforcement
agencies and regulators, or as required
under other Australian law, contract,

and court or tribunal order. For further
details about Computershare’s personal
information handling practices, including
how you may access and correct your
personal information and raise privacy
concerns, visit Computershare’s website
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at www.computershare.com/au/
privacy-policies for a copy of the
Computershare group condensed privacy
statement, or contact Computershare by
phone on 1300 850 505 (within Australia)
or +61 (03) 9415 4000 (outside Australia)
Monday to Friday between 8:30am and
5:00pm (AEST) to request a copy of
Computershare’'s complete privacy policy.

The information may be disclosed to

print and mail service providers, and to
QANTM and the BidCo Group and their
respective Related Bodies Corporate and
advisers to the extent necessary to effect
the Scheme. If the information outlined
above is not collected, QANTM may be
hindered in, or prevented from, conducting
the Scheme Meeting or implementing

the Scheme effectively or at all. QANTM
Shareholders who appoint an individual
as their proxy, corporate representative

or attorney to vote at the Scheme Meeting
should inform that individual of the
matters outlined above and confirm they
consent to QANTM or BidCo discussing
matters related to the Scheme with such
appointed representatives.

The release, publication or distribution of
this Scheme Booklet in jurisdictions other
than Australia may be restricted by law or
regulation in such other jurisdictions and
persons outside of Australia 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.

This Scheme Booklet and the Scheme is
subject to Australian disclosure
requirements, which may be different from
the requirements applicable in other
jurisdictions. 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 outside Australia.

This Scheme Booklet and the Scheme does
not constitute an offer of securities in any
place which, or to any person whom, it
would not be lawful to make such an offer.

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

Any discrepancies between totals in tables
and financial statements, or in calculations,
graphs or charts are due to rounding.

All financial and operational information
set out in this Scheme Booklet is current
as at the date of this Scheme Booklet,
unless otherwise stated.

Unless otherwise stated, all times referred
to in this Scheme Booklet are times in
Sydney, Australia. All dates following the
date of the Scheme Meeting are indicative
only and are subject to the Court approval
process and the satisfaction or, where
applicable, waiver of the conditions
precedent to the implementation of the
Scheme (see section 11.11(a)).

The financial amounts in this Scheme
Booklet are expressed in Australian
currency unless otherwise stated. A
reference to $ and cents is to Australian
currency, unless otherwise stated.

Any diagrams, charts, graphs or tables
appearing in this Scheme Booklet are
illustrative only and may not be drawn

to scale. Unless stated otherwise, all data
contained in diagrams, charts, graphs and
tables is based on information available
as at the date of this Scheme Booklet.

QANTM has established the QANTM
Shareholder Information Line, which
you should call if you have any questions
or require further information about

this Scheme Booklet or the Scheme.

The telephone number is 1300 266 413
(within Australia) or 03 9938 4344
(outside Australia), Monday to Friday
between 8:30am and 5:00pm (AEST).
QANTM Shareholders should consult
their legal, financial or other professional
adviser before making any decision
regarding the Scheme.

In certain circumstances, QANTM may
provide additional disclosure to QANTM
Shareholders in relation to the Scheme
after the date of this Scheme Booklet.

To the extent applicable, QANTM
Shareholders should have regard to

any such supplemental information in
determining how to vote in relation to
the Scheme. Refer to Section 11.19 for
information about the steps that QANTM
will take if any such additional disclosure
is required.

This Scheme Booklet is dated 25 June 2024.
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Dear QANTM Shareholder,

On behalf of the QANTM Board, I am pleased to provide you with this Scheme Booklet, which contains important
information for your consideration in relation to the proposed acquisition of QANTM by BidCo, an entity owned
and controlled by funds managed and advised by Adamantem Capital.

On 10 May 2024, QANTM announced that it had entered into a Scheme Implementation Deed with BidCo, under
which it is proposed that BidCo will acquire 100% of the issued share capital of QANTM via a scheme of arrangement
(a commonly used legal procedure in Australia to undertake an acquisition of a publicly listed company). The Scheme
is subject to certain conditions precedent, including QANTM Shareholder and Court approvals. The full details of
the Scheme are set out in this Scheme Booklet.

Overview of the Cash Consideration

If the Scheme is approved and implemented, QANTM Shareholders (other than those who make a valid Election
to receive the Mixed Consideration described below) will receive $1.817 per QANTM Share, comprising:

o cash consideration under the Scheme of $1.817 for each QANTM Share held on the Scheme Record Date,
less the amount of any Special Dividend that may be determined and paid by QANTM before the Scheme
is implemented (Cash Consideration); and

o a fully franked special dividend of up to $0.071 for each QANTM Share held as at the Special Dividend Record
Date that may be determined and paid by QANTM before the Scheme is implemented (Special Dividend).

The QANTM Board currently intends to determine a fully franked Special Dividend of up to $0.071 per QANTM
Share which, subject to the Scheme becoming Effective, is expected to be paid on the Special Dividend Payment
Date. However, this is subject to determination of the QANTM Board.

If the Special Dividend is determined and paid, certain QANTM Shareholders may be able to realise the benefit of

up to $0.03 of franking credits per QANTM Share that will be attached to the Special Dividend. QANTM Shareholders
may be entitled to an Australian tax offset equal to the franking credits attached to the Special Dividend (refer to
section 10). Whether a QANTM Shareholder will realise the benefit of any franking credits attached to any Special
Dividend will depend in part on their own specific circumstances. The extent to which QANTM Shareholders will

be able to realise the benefit of any franking credits attached to any Special Dividend will depend on (amongst other
things) whether a Special Dividend is determined, the value of the Special Dividend, any Class Ruling issued by

the ATO, and the circumstances of the QANTM Shareholder. For further information, refer to section 10.

In assessing the value of any Special Dividend, QANTM Shareholders should seek independent professional taxation
advice as to whether receipt of the Special Dividend and any entitlement to an Australian tax offset in respect of the
franking credits attached to the Special Dividend is beneficial to them based on their own individual circumstances
(please refer to section 10).

The Cash Consideration represents a:

e 58.0% premium to the closing price of QANTM Shares on 26 February 2024 (the last trading day prior to QANTM
announcing the Rouse Indicative Proposal) of $1.15;

o 66.0% premium to QANTM'’s 30-day VWAP up to and including 26 February 2024 of $1.09; and
o 86.1% premium to QANTM'’s 180-day VWAP up to and including 26 February 2024 of $0.98.
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Letter From the Chair of QANTM (continued)

Overview of the Mixed Consideration

As an alternative to receiving the Cash Consideration, QANTM Shareholders (other than Ineligible Foreign Shareholders)
have the option to elect to receive the mixed cash and unlisted scrip alternative (the Mixed Consideration), which
will enable QANTM Shareholders to retain an interest in the QANTM business after implementation of the Scheme.
The Mixed Consideration comprises, for each QANTM Share held:

o $0.9085 cash less the amount of any Special Dividend (to the extent the Special Dividend is determined
and paid); plus

e 0.9085 Class B Shares in Fox HoldCo Limited (HoldCo) (the Scrip Consideration),

subject to the Scaleback Arrangements to ensure that the total number of Class B Shares issued to QANTM
Shareholders and Equity Incentive Holders does not exceed 24% of the total shares on issue in HoldCo as at
the Implementation Date.

HoldCo is an unlisted Australian public company (which is a holding company of BidCo). For further details
regarding HoldCo, please refer to section 8.4.

Election to receive Mixed Consideration

An Election to receive Mixed Consideration can be made by completing and submitting an Election Form in
accordance with the instructions set out in the form and returning it to QANTM'’s Share Registry by no later than
5:00pm on Wednesday, 24 July 2024 (being the Election Time).

Default Consideration

The default form of consideration under the Scheme is the Cash Consideration. A QANTM Shareholder who does not
make a valid Election by the Election Time (or is an Ineligible Foreign Shareholder), will receive the Cash Consideration.
Persons who become QANTM Shareholders after the Election Time and continue to remain QANTM Shareholders
as at the Scheme Record Date, will also receive the Cash Consideration.

Risks of electing the Mixed Consideration

Whether the Mixed Consideration is appropriate will depend significantly on the characteristics and risk profile
of each individual QANTM Shareholder.

It is important to understand that any investment in unlisted scrip in HoldCo would represent a fundamentally
different investment to your current investment in QANTM.

You should form your own view (and seek independent advice before doing so) as to whether you wish to make
an Election to receive the Mixed Consideration based on your own individual circumstances, financial situation,
taxation position, investment objectives and risk profile.

Electing to receive the Mixed Consideration carries additional risks, including:

o there will be no public market for the trading of Class B Shares in HoldCo (an unlisted public company) post
implementation of the Scheme, nor is there expected to be any such market in the foreseeable future;

e any dividends will be at the sole discretion of the HoldCo Board (subject to the Corporations Act). BidCo has
stated that there is no intention for HoldCo to pay any dividend for at least a period of three years after the
Implementation Date;

o there are restrictions on the disposal of Class B Shares in HoldCo under the HoldCo Shareholders’ Deed that
will restrict Class B Shareholders from trading their Class B Shares in HoldCo;
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¢ QANTM Shareholders who receive Class B Shares in HoldCo under the Scheme will become parties to the
HoldCo Shareholders’ Deed which will govern the relationship between investors in HoldCo, and will have
restricted rights as a shareholder in HoldCo when compared to their current investment in QANTM including
as a result of a restraint on competitive activities by shareholders;

¢ QANTM Shareholders who receive Class B Shares in HoldCo under the Scheme will have those Class B Shares

registered in the name of a custodian nominated by HoldCo (being the Nominee) to hold as bare trustee for the

QANTM Shareholder (such that the QANTM Shareholder will be the beneficial holder but not the legal holder
of the relevant Scrip Consideration) in accordance with the terms of the Nominee Deed;

e any Class B Shareholders holding an aggregate value of $10,000 or less of Class B Shares may be required by
the HoldCo Board to dispose of their shares at fair market value at any time after the first anniversary of the
Implementation Date; and

e QANTM Shareholders who receive shares in HoldCo under the Scheme will be subject to risks inherent in

minority shareholdings (as QANTM Shareholders will collectively have no more than a 24% interest in HoldCo).

There is no assurance that the future value of the Class B Shares will result in the value of the Mixed Consideration

being equal to or higher than the value of the Cash Consideration. The Independent Expert has not assessed the

fair market value of the Mixed Consideration, however, has concluded that, at least in the immediate/short term, the
fair market value of the Mixed Consideration is expected to be materially below the value of the Cash Consideration.

QANTM Shareholders should carefully read sections 6.4 and 9.4 for additional information on the risks associated
with an investment in HoldCo and should obtain appropriate professional advice before making any election to
receive the Mixed Consideration.

Unanimous Directors’ Recommendation
The QANTM Board has carefully considered the proposal presented in this Scheme Booklet.

QANTM 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 QANTM Shareholders.

Subject to the same qualifications, each QANTM Director has stated that he or she intends to vote in favour of the
Scheme in respect of all QANTM Shares controlled or held by them, or on their behalf.

The QANTM Directors’ unanimous recommendation that you vote in favour of the Scheme, subject to the

qualifications outlined above, is based on the Cash Consideration. The QANTM Directors make no recommendation

to QANTM Shareholders in relation to the Mixed Consideration for the reasons described in this Scheme Booklet.

Key reasons why the QANTM Directors recommend you vote in favour of the Scheme include:

e the Cash Consideration of $1.817 per QANTM Share represents an attractive premium to QANTM's recent share

price performance;

o the Independent Expert has concluded that the Scheme is fair and reasonable and, therefore, in the best
interests of QANTM Shareholders in the absence of a Superior Proposal;

o the option to receive either the Cash Consideration or the Mixed Consideration (subject to the Scaleback
Arrangements) provides flexibility for QANTM Shareholders (other than Ineligible Foreign Shareholders who
will receive the Cash Consideration) who wish to sell and for those that wish to have an ongoing interest
in the QANTM business;

e BidCo has secured Commitment Deeds from principals and consultants of the QANTM business representing
approximately 19% of QANTM Shares on issue pursuant to which those principals and consultants have
committed to voting in favour of the Scheme and to elect to receive the Mixed Consideration;
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Letter From the Chair of QANTM (continued)

o if the Scheme proceeds, QANTM Shareholders (other than those who make a valid Election to receive the
Mixed Consideration) will receive certain value of $1.817 cash per QANTM Share for their investment in QANTM
and will avoid ongoing risks and uncertainties associated with QANTM’s business;

o if a Special Dividend of up to $0.071 is determined and paid by QANTM, those QANTM Shareholders who
are able to realise the benefit of the franking credits attached to the Special Dividend may be entitled to
an Australian tax offset of up to $0.03 per QANTM Share (please see section 10 for more information);

e no Superior Proposal has emerged since the announcement of the Scheme to ASX;

e QANTM's share price may fall if the Scheme does not proceed and no comparable proposal or Superior
Proposal emerges;

o there are risks associated with QANTM remaining a listed company;

o if the Scheme does not proceed, QANTM Shareholders will continue to be exposed to risks associated with an
investment in QANTM's business rather than, for those QANTM Shareholders that receive the Cash Consideration,
realising certain value for their QANTM Shares in a certain timeframe; and

e QANTM Shareholders will not incur any brokerage or stamp duty on the transfer of QANTM Shares under
the Scheme.

In forming their view that the Scheme is in the best interests of QANTM Shareholders, QANTM Directors considered
the potential disadvantages of the Scheme proceeding. Reasons why you may consider voting against the
Scheme include:

e you may believe that there is the potential for a Superior Proposal to be made in the foreseeable future;

e you may disagree with the QANTM Directors’ unanimous recommendation and the Independent Expert's
conclusion and consider that the Scheme is not in your best interests;

e you may prefer to maintain a direct interest in QANTM as an ASX listed company;

e you may believe it is in your best interests to maintain your current investment and risk profile; and

o the tax consequences of the Scheme may not suit your individual position or circumstances.

QANTM Directors unanimously believe that the benefits of the Scheme significantly outweigh its potential disadvantages.

As outlined above, the QANTM Directors make no recommendation to QANTM Shareholders in relation to the
Mixed Consideration, due to the speculative nature of the Class B Shares and the fact that whether the Class B
Shares are appropriate will depend significantly on the characteristics and risk profile of the individual QANTM
Shareholder. QANTM Shareholders who are considering making an Election to receive the Mixed Consideration
should consider the information in relation to the Mixed Consideration outlined above and further in this
Scheme Booklet.

When considering the recommendation of the QANTM Directors, QANTM Shareholders should note that, in relation
to the recommendation of Mr Craig Dower, Chief Executive Officer and Managing Director of QANTM, Mr Dower
has previously been issued with Performance Rights under the Equity Incentive Plan. If the Scheme is implemented,
Mr Dower will become entitled to the accelerated vesting and exercise of 992,157 unvested Performance Rights

and will receive 992,157 QANTM Shares in respect of those accelerated vested and exercised Performance Rights

in connection with the Scheme.

This would mean that Mr Dower would receive a maximum amount of $1,802,749.27 if the Scheme is implemented
as a result of the vesting and exercise of his Performance Rights under the Equity Incentive Plan, described in more
detail in section 11.12.

Despite this interest in the outcome of the Scheme, Mr Dower considers that, given the importance of the Scheme
and his role as Chief Executive Officer and Managing Director, it is important and appropriate for him to also provide
a recommendation to QANTM Shareholders as part of the Board in relation to the Scheme.
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The QANTM Board (excluding Mr Dower) also considers that it is appropriate for Mr Dower to make a recommendation
on the Scheme given his intimate knowledge of QANTM's business and its key stakeholders as well as his deep
industry knowledge and leadership position within QANTM.

Other QANTM Directors also have an interest in the outcome of the Scheme as a result of their interests in QANTM
Shares. Details of the interests of all QANTM Directors in QANTM Shares can be found in section 11.1.

Commitment Deeds from Principals of QANTM

BidCo has secured Commitment Deeds from principals and consultants working in the QANTM business
representing approximately 19% of QANTM Shares. Amongst other things, these principals have committed to
voting in favour of the Scheme and have also committed to make an Election to receive the Mixed Consideration.
The Commitment Deeds may be terminated in certain circumstances, including if there is a Superior Proposal
that BidCo fails to match or exceed or if the Independent Expert does not continue to conclude that the Scheme
is in the best interests of QANTM Shareholders (meaning the terms of the Commitment Deeds do not preclude

a Superior Proposal being made).

Independent Expert

QANTM has appointed Grant Thomton as the Independent Expert to assess the merits of the Scheme. The Independent
Expert has concluded that the Scheme is fair and reasonable and, therefore, in the best interests of QANTM Shareholders
in the absence of a Superior Proposal.

The Independent Expert has assessed the value of a QANTM share on a controlling interest basis to be in the range
of $1.74 to $2.10. The Cash Consideration of $1.817 per QANTM Share is within this valuation range.

The Independent Expert has reached this conclusion based on its valuation and assessment of the Cash Consideration
as the default consideration under the Scheme. The Independent Expert has not assessed the fair market value of
the Mixed Consideration, however, has concluded that, at least in the immediate/short term, the fair market value

of the Mixed Consideration is expected to be materially below the value of the Cash Consideration.

A complete copy of the Independent Expert's Report is included as Attachment A to this Scheme Booklet.

How to vote
Your vote is important and will determine the future ownership of QANTM.

For the Scheme to be implemented, the Scheme Resolution must be approved by the Requisite Majorities of QANTM
Shareholders at the Scheme Meeting. This requires more than 50% of QANTM Shareholders present and voting at
the Scheme Meeting and at least 75% of total number of votes cast at the Scheme Meeting to be in favour of the
Scheme Resolution. The Scheme also requires Court approval.

The Scheme Meeting will be held at 10:00am (AEST) on Wednesday, 31 July 2024.

QANTM Directors strongly encourage you to vote on this significant proposed transaction (and to vote in favour
of it, 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 QANTM Shareholders).

You may vote on the Scheme Resolution by attending the Scheme Meeting in person, or, alternatively, through the
Online Scheme Meeting Platform. You can also vote on the Scheme by appointing a proxy, attorney or, if you are a
body corporate, a duly appointed body corporate representative to attend the Scheme Meeting (whether in person
or through the Online Scheme Meeting Platform) and vote on your behalf. If you do not wish to or are unable to attend
the Scheme Meeting in person (whether in person or through the Online Scheme Meeting Platform), I encourage
you to vote on the Scheme Resolution by completing the personalised Scheme Meeting Proxy Form accompanying
the Scheme Booklet and returning it to Computershare Investor Services Pty Limited, GPO Box 1282, Melbourne

VIC 3001, Australia so that it is received no later than 10:00am (AEST) on Monday, 29 July 2024.
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Further Information

This Scheme Booklet sets out important information relating to the Scheme, including the reasons for QANTM
Directors’ recommendation and the Independent Expert's Report. It also sets out some of the reasons why you
may wish to vote against the Scheme.

Please read this Scheme Booklet carefully and in its entirety as it contains important information that you should
consider before you vote. You should also seek independent legal, financial, taxation or other professional advice
before making an investment decision in relation to your QANTM Shares.

If you have any questions regarding the Scheme or this Scheme Booklet you should contact the QANTM Shareholder
Information Line on 1300 266 413 (within Australia) or 03 9938 4344 (outside Australia) Monday to Friday between
8:30am and 5:00pm (AEST).

On behalf of the QANTM Directors, I thank you for your ongoing support and I look forward to receiving your
vote at the Scheme Meeting.

Yours sincerely,

Ms Sonia Petering
Independent Non-Executive Chair

QANTM Intellectual Property Limited
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KEY EVENT

DATE

First Court Hearing

At which the Court made orders approving dispatch of this Scheme Booklet
and convening the Scheme Meeting.

3:00pm (AEST) on
Monday, 24 June 2024

Election Time

Last time and date for receipt of an Election Form.

5:00pm (AEST) on
Wednesday, 24 July 2024

Announcement to ASX of Indicative Election results

Election results to be announced to ASX, including indication of whether
the Scaleback Arrangements are likely to apply.

Friday, 26 July 2024

Scheme Meeting Proxy Form deadline

Last time and date by which the Scheme Meeting Proxy Form (including Scheme
Meeting Proxy Forms lodged online), powers of attorney and certificates of
appointment of body corporate representatives for the Scheme Meeting must
be received by the QANTM Share Registry.

10:00am (AEST) on
Monday, 29 July 2024

Scheme Meeting Record Date

Time and date for determining eligibility to vote at the Scheme Meeting.

7:00pm (AEST) on
Monday, 29 July 2024

Scheme Meeting

The Scheme Meeting will be held as a hybrid meeting. QANTM Shareholders
or duly appointed proxies, attorneys or corporate representatives of QANTM
Shareholders can attend, participate and vote at the Scheme Meeting in person
at Sofitel Melbourne, Victoria Suites, 25 Collins Street, Melbourne VIC 3000 or
through the Online Scheme Meeting Platform.

Full details of how to vote at the Scheme Meeting are set out in section 4 and
the Notice of Scheme Meeting set out in Attachment B to this Scheme Booklet.

10:00am (AEST) on
Wednesday, 31 July 2024
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Key Dates (continued)

KEY EVENT DATE

If the Scheme is approved by QANTM Shareholders

Second Court Hearing 9:15am (AEST) on

To approve the Scheme. Friday, 2 August 2024

Effective Date Monday, 5 August 2024

This is the date on which the Court order approving the Scheme is lodged with
ASIC and the Scheme becomes Effective and binding on QANTM Shareholders.

QANTM Shares will be suspended from trading at the close of trading on the
ASX on the Effective Date. If the Scheme proceeds, this will be the last day that
QANTM Shares will trade on the ASX.

Special Dividend Record Date 7:00pm (AEST) on

If the Special Dividend is determined, the date and time for determining Tuesday, 6 August 2024

entitlement to receive the Special Dividend.*

Scheme Record Date 7:00pm (AEST) on

. . . ) . Th , 8 A 2024
Time and date for determining entitlements to the Scheme Consideration. ursday, 8 August 20

Special Dividend Payment Date Friday, 16 August 2024

If determined, the Special Dividend is also expected to be paid on this date.

Scheme Implementation Date Monday, 19 August 2024

The date on which the Scheme will be implemented, and the Scheme
Consideration will be provided.

Share certificates for Class B Shares Monday, 2 September 2024

The date by which HoldCo must send or procure the sending of a share
certificate to each QANTM Shareholder entitled to receive Class B Shares.

Please note that all of the above dates and times are indicative only and subject to change. In particular, the date
of the Scheme Meeting may be postponed or adjourned. Certain times and dates are conditional on the approval
of the Scheme by QANTM Shareholders and by the Court. All dates and times, unless otherwise indicated, refer to
the date and time in Sydney, Australia. Any changes to the above timetable will be announced to ASX and notified
on QANTM'’s website at https://gantmip.com/.

*  The QANTM Board currently intends to determine a Special Dividend of up to $0.071 per QANTM Share, but this is subject
to determination of the QANTM Board.
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The purpose of this Scheme Booklet is to:
e explain the terms of the proposed Scheme;

o explain the manner in which the Scheme will be considered and implemented (if approved by the Requisite
Majorities of QANTM Shareholders and by the Court); and

e provide you with information as is prescribed or otherwise material to the decision of QANTM Shareholders
on whether or not to vote in favour of the Scheme Resolution.

This Scheme Booklet includes the explanatory statement required to be sent to QANTM Shareholders in relation
to the Scheme pursuant to section 412(1) of the Corporations Act.

Voting will take place at the Scheme Meeting to be held at 10:00am (AEST) on Wednesday, 31 July 2024 at

Sofitel Melbourne, Victoria Suites, 25 Collins Street, Melbourne VIC 3000. The Scheme Meeting will be held as

a hybrid meeting. This means that QANTM Shareholders or their duly appointed proxies, attorneys or corporate
representatives of QANTM Shareholders will be able to attend the Scheme Meeting in person at Sofitel Melbourne,
Victoria Suites, 25 Collins Street, Melbourne VIC 3000 or through the Online Scheme Meeting Platform at
https://meetnow.global/MXCJ67Y. QANTM Shareholders (and duly appointed proxies, attorneys or corporate
representatives of QANTM Shareholders) who participate in the Scheme Meeting through the Online Scheme
Meeting Platform will be able to listen to the Scheme Meeting and cast a vote and ask questions online through
the Online Scheme Meeting Platform.

You should read this Scheme Booklet in full before deciding how to vote at the Scheme Meeting. The Scheme has a
number of advantages, disadvantages and risks, which may affect QANTM Shareholders in different ways depending
on their individual circumstances. QANTM Shareholders should seek professional advice on their particular
circumstances, as appropriate.
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2.1 Summary of reasons why you might vote for or against the Scheme

v/ The QANTM Board unanimously recommends 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 QANTM Shareholders!.

s The Cash Consideration of $1.817 per QANTM Share represents an attractive premium of 58% to the

closing share price of QANTM Shares on 26 February 2024 (the last trading day prior to QANTM
announcing the Rouse Indicative Proposal) of $1.15.

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

The option to receive either the Cash Consideration or the Mixed Consideration (subject to the Scaleback
Arrangements) provides flexibility for QANTM Shareholders (other than Ineligible Foreign Shareholders
who will receive the Cash Consideration) who wish to sell and for those that wish to have an ongoing
interest in the QANTM business.

BidCo has secured Commitment Deeds from principals and consultants of the QANTM business
representing approximately 19% of QANTM Shares on issue pursuant to which those principals
and consultants have committed to voting in favour of the Scheme and to elect to receive the
Mixed Consideration.

If the Scheme proceeds, QANTM Shareholders (other than those who make a valid Election to receive
the Mixed Consideration) will receive certain value of $1.817 cash per QANTM Share for their investment
in QANTM and will avoid ongoing risks and uncertainties associated with QANTM'’s business.

N

If a Special Dividend of up to $0.071 is determined and paid by QANTM, those QANTM Shareholders
who are able to realise the benefit of the franking credits attached to the Special Dividend may be entitled
to an Australian tax offset of up to $0.03 per QANTM Share (please see section 10 for further information).

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

There are risks associated with QANTM remaining a listed company.

QANTM's share price may fall if the Scheme does not proceed and no comparable proposal or Superior
Proposal emerges.

NSNS

If the Scheme does not proceed, QANTM Shareholders will continue to be exposed to risks associated
with an investment in QANTM's business rather than, for those QANTM Shareholders that receive the
Cash Consideration, realising certain value for their QANTM Shares in a certain timeframe.

v

You will not incur any brokerage charges or stamp duty on the transfer of your QANTM Shares
under the Scheme.

For more information about the reasons to vote in favour of the Scheme, please see section 2.3 of this Scheme
Booklet, which QANTM Shareholders should read carefully and in its entirety.
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As described in more detail in sections 2.2 and 11.12, QANTM Shareholders should note that, in relation to the
recommendation of Mr Craig Dower, if the Scheme is implemented, Mr Dower will become entitled to the accelerated
vesting and exercise of his existing 992,157 unvested Performance Rights and will receive 992,157 QANTM Shares in respect
of those accelerated vested and exercised Performance Rights. This would mean that Mr Dower would receive a maximum
amount of $1,802,749.27 if the Scheme is implemented as a result of the vesting and exercise of his Performance Rights.
Please refer to sections 2.2 and 11.12 for more information.



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

You may disagree with the QANTM Board's unanimous recommendation and the opinion of the
Independent Expert and consider that the Scheme is not in your best interests.

You may believe that it is in your best interests to maintain your current investment and risk profile.

X
X
X Youmay prefer to maintain a direct interest in QANTM as an ASX listed company.
X
X

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

For more information about the reasons to vote against the Scheme, please see section 2.4 of this Scheme Booklet,
which QANTM Shareholders should read carefully and in its entirety.

2.2 QANTM Directors’ Recommendation

The QANTM Directors unanimously recommend that QANTM Shareholders vote in favour of the Scheme Resolution
at the Scheme Meeting 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 QANTM Shareholders.

Subject to the same qualifications, each QANTM Director states that he or she intends to vote in favour of the Scheme
in respect of all QANTM Shares controlled or held by them, or on their behalf.

In reaching its conclusion that the Scheme is in the best interests of QANTM Shareholders, the QANTM Directors
have assessed the Scheme having regard to the reasons to vote in favour of, and against, the Scheme, as set out
in this Scheme Booklet.

The QANTM Directors’ unanimous recommendation that QANTM Shareholders vote in favour of the Scheme,
subject to the qualifications outlined above, is based on the Cash Consideration. The QANTM Directors consider
that the Cash Consideration recognises the value and future growth potential of QANTM.

The QANTM Directors make no recommendation to QANTM Shareholders in relation to the Mixed Consideration
as an investment in HoldCo involves risks that are materially different from, and in addition to, those risks that apply
to their existing investment in QANTM as an ASX listed company. As a result, whether the Class B Shares are an
appropriate investment will depend significantly on the characteristics and risk profile of the individual QANTM
Shareholder. QANTM Shareholders who are considering making an Election to receive the Mixed Consideration
should consider the information in relation to the Mixed Consideration outlined above and further in this Scheme
Booklet at section 6.4 and should obtain appropriate professional advice before making an Election.

QANTM Shareholders should carefully consider the risks associated with an investment in HoldCo set out in
section 9.4.

The Relevant Interests of QANTM Directors in QANTM Shares, including the Relevant Interests and Performance
Rights held by Mr Craig Dower, Chief Executive Officer and Managing Director of QANTM, as at the date of this
Scheme Booklet are set out in section 11.1. QANTM Shareholders should have regard to these interests including
those of Mr Dower, when considering the QANTM Directors’ recommendation in relation to the Scheme.

As noted in the Letter from the Chair, in relation to the recommendation of Mr Dower, QANTM Shareholders
should note that, Mr Dower has previously been issued Performance Rights under the Equity Incentive Plan.

If the Scheme is implemented, Mr Dower will become entitled to the accelerated vesting and exercise of 992,157
unvested Performance Rights and will receive 992,157 QANTM Shares in respect of those accelerated vested and
exercised Performance Rights in connection with the Scheme.

This would mean that Mr Dower would receive a maximum amount of $1,802,749.27 if the Scheme is implemented
as a result of the vesting and exercise of his Performance Rights, described in more detail in section 11.12.

Despite this interest in the outcome of the Scheme, Mr Dower considers that, given the importance of the Scheme
and his role as Chief Executive Officer and Managing Director, it is important and appropriate for him to also provide
a recommendation to QANTM Shareholders as part of the Board in relation to the Scheme.
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The QANTM Board (excluding Mr Dower) also considers that it is appropriate for Mr Dower to make a recommendation
on the Scheme given his intimate knowledge of QANTM's business and its key stakeholders as well as his deep
industry knowledge and leadership position within QANTM.

While the QANTM Board acknowledge the reasons to vote against the Scheme, they believe the advantages
of the Scheme significantly outweigh the disadvantages.

2.3 Reasons for recommendation and advantages of the Scheme

(@) The Independent Expert has concluded that the Scheme is fair and reasonable and, therefore,
in the best interests of QANTM Shareholders in the absence of a Superior Proposal

QANTM appointed the Independent Expert, Grant Thornton, to prepare the Independent Expert’'s Report, including
an opinion as to whether the Scheme is in the best interests of QANTM Shareholders. The Independent Expert
concluded that the Scheme is fair and reasonable and, therefore, in the best interests of QANTM Shareholders

in the absence of a Superior Proposal.

The Independent Expert has assessed the value of a QANTM Share on a controlling interest basis to be in the
range of $1.74 to $2.10.

The Independent Expert has reached this conclusion based on its valuation and assessment of the Cash Consideration
as the default consideration under the Scheme. The Independent Expert has not assessed the fair market value of
the Mixed Consideration, however, has concluded that, at least in the immediate/short term, the fair market value

of the Mixed Consideration is expected to be materially below the value of the Cash Consideration.

A complete copy of the Independent Expert’'s Report is included as Attachment A to this Scheme Booklet and
the QANTM Directors encourage QANTM Shareholders to read this report in its entirety.

(b) The Cash Consideration of $1.817 per QANTM Share represents an attractive premium
to QANTM's recent share price performance

The Cash Consideration of $1.817 per QANTM Share represents a:

e 58.0% premium to the closing price of QANTM Shares on 26 February 2024 (the last trading day prior
to QANTM announcing the Rouse Indicative Proposal) of $1.15;

o 66.0% premium to QANTM'’s 30-day VWAP up to and including 26 February 2024 of $1.09; and
e an 86.1% premium to QANTM's 180-day VWAP up to and including 26 February 2024 of $0.98.

58.0% 66.0% 86.1%
premium premium premium

QIP:ASX (AS/share)

Closing share price 30-day VWAP 180-day VWAP Cash
on 26-Feb-24 from 26-Feb-24 from 26-Feb-24 Consideration
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(c) The option to receive either the Cash Consideration or the Mixed Consideration
(subject to the Scaleback Arrangements) provides flexibility for QANTM Shareholders
(other than Ineligible Foreign Shareholders who will receive the Cash Consideration) who
wish to sell and for those who wish to have an ongoing interest in the QANTM business

The Scheme Consideration provides flexibility for QANTM Shareholders (other than Ineligible Foreign Shareholders
who will receive the Cash Consideration) to receive the Cash Consideration or elect to receive the Mixed
Consideration, subject to the Scaleback Arrangements.

The Mixed Consideration provides QANTM Shareholders who wish to stay invested in the QANTM business over
a longer term with an alternate option.

QANTM Shareholders should carefully consider the risks associated with an investment in HoldCo set out in section
9.4 and the information in relation to the Mixed Consideration outlined at section 6.4.

For the reasons set out in section 2.2, the QANTM Directors make no recommendations in relation to the
Mixed Consideration.

(d) BidCo has secured Commitment Deeds from principals of the QANTM business

BidCo has secured Commitment Deeds from principals and consultants of the QANTM business representing
approximately 19% of QANTM Shares on issue pursuant to which those principals and consultants have committed
to voting in favour of the Scheme and to elect to receive the Mixed Consideration.

(e) If a Special Dividend of up to $0.071 is determined and paid, those QANTM Shareholders
who are able to realise the benefit of the franking credits attached to the Special Dividend
may be entitled to an Australian tax offset of up to $0.03 per QANTM Share (please refer
to section 10 for further information)

The QANTM Board currently intends to determine a fully franked Special Dividend of up to $0.071 per QANTM Share
which, subject to the Scheme becoming Effective, is expected to be paid on the Special Dividend Payment Date.

If a Special Dividend of up to $0.071 is determined and paid, certain QANTM Shareholders may be able to realise
the benefit of up to $0.03 of franking credits per QANTM Share that will be attached to the Special Dividend. QANTM
Shareholders may be entitled to an Australian tax offset equal to the franking credits attached to the Special Dividend
(refer to section 10 for further information). The extent to which you will be able to realise the benefit of any franking
credits attached to any Special Dividend will depend on (amongst other things) whether a Special Dividend is
determined and paid, the value of the Special Dividend, any Class Ruling issued by the ATO, and the circumstances
of the QANTM Shareholder. For further information, refer to section 10.

(f) If the Scheme proceeds, QANTM Shareholders (other than those who make a valid Election
to receive the Mixed Consideration) will receive certain value of $1.817 cash per QANTM
Share for their investment in QANTM and will avoid ongoing risks and uncertainties
associated with QANTM's business

The Cash Consideration of $1.817 per QANTM Share provides QANTM Shareholders with certainty of value
for their QANTM Shares.

By contrast, if the Scheme does not proceed, the amount which QANTM Shareholders will be able to realise from
their investment in QANTM Shares will be uncertain and subject to the risks associated with remaining a QANTM
Shareholder. The Scheme removes the risks and uncertainty associated with QANTM's business for QANTM
Shareholders who receive the Cash Consideration.

For details of risks relating to remaining a QANTM Shareholder if the Scheme does not go ahead, please see
sections 9.2 and 9.3.
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(g) No Superior Proposal has emerged since the announcement of the Scheme to the ASX

Since the announcement of the Scheme Implementation Deed on 10 May 2024, and up to the date of this Scheme
Booklet, no Superior Proposal has been received by the QANTM Board.

The QANTM Directors are not aware, as at the date of this Scheme Booklet, of any Superior Proposal that is likely
to emerge.

(h) QANTM's share price may fall if the Scheme does not proceed and no comparable
or Superior Proposal emerges

If the Scheme is not implemented, and no comparable proposal or Superior Proposal is received by the QANTM
Board, then the price of QANTM Shares on the ASX is expected to fall.

Over the three years prior to announcement of the Scheme, QANTM Shares have traded to a low of $0.80 per share
on 5 April 2023. On the latest trading day prior to the announcement of receiving the Rouse Indicative Proposal,
QANTM Shares closed at $1.15 per QANTM Share.

The graph below shows the QANTM Share price performance of QANTM Shares over the three years prior
to 10 May 2024, relative to the Cash Consideration.
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The QANTM Directors are unable to predict the price at which QANTM Shares will trade in the future, but consider
that in the absence of the implementation of the Scheme or a comparable proposal or Superior Proposal, the price
of QANTM Shares on the ASX is expected to fall.

The Cash Consideration of $1.817 per QANTM Share represents:

e a58.0% premium to the closing price of QANTM Shares on 26 February 2024 (the last trading day prior
to QANTM announcing the Rouse Indicative Proposal) of $1.15;

e a66.0% premium to QANTM's 30-day VWAP up to and including 26 February 2024 of $1.09; and
e an 86.1% premium to QANTM's 180-day VWAP up to and including 26 February 2024 of $0.98.

(i) If the Scheme does not proceed, QANTM Shareholders will continue to be exposed
to risks associated with QANTM's business rather than, for those QANTM Shareholders
who receive the Cash Consideration, realising certain value for their QANTM Shares
in a certain timeframe

If the Scheme does not proceed, the amount which QANTM Shareholders will be able to realise in respect

of their QANTM Shares, in terms of price and future dividends, will be uncertain and subject to a number
of risks outlined in sections 9.2 and 9.3.

Among other things, this will be subject to the performance of QANTM's business from time to time, general
economic conditions and movements in the share market.

The Scheme removes these risks and uncertainties for QANTM Shareholders who receive the Cash Consideration
and allows those QANTM Shareholders to fully exit their investment in QANTM at a price that the QANTM Directors
consider compelling.

(j) You will not incur any brokerage or stamp duty on the transfer of your QANTM Shares
under the Scheme

You will not incur any brokerage or stamp duty on the transfer of your QANTM Shares to BidCo under the Scheme.

If you sell your QANTM Shares on the ASX (rather than disposing of them as part of the Scheme), you may incur
brokerage charges (and, potentially GST on those charges).
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02 Key Considerations Relevant to Your Vote (continued)

2.4 Reasons why QANTM Shareholders may consider voting against the Scheme
and disadvantages of the Scheme

(@) You may believe that there is potential for a Superior Proposal to be made in the
foreseeable future, even though no Superior Proposal has been received since
the announcement of the Scheme

Since the execution of the Scheme Implementation Deed on 10 May 2024 and as at the date of this Scheme Booklet,
no Superior Proposal has emerged and the QANTM Directors are not aware, as at the date of this Scheme Booklet,
of any Superior Proposal that is likely to emerge.

The Scheme Implementation Deed prohibits QANTM from soliciting a Competing Proposal. However, QANTM is
permitted to respond to any Competing Proposal should the QANTM Directors determine that failing to do so would
likely constitute a breach of their fiduciary or statutory duties. Further details of the key terms of the Scheme
Implementation Deed are provided in section 11.11(b) of the Scheme Booklet.

(b) You may disagree with the QANTM Board’s unanimous recommendation and the opinion
of the Independent Expert and consider that the Scheme is not in your best interests

Despite the recommendation of the QANTM Board that the Scheme is in the best interests of QANTM Shareholders
in the absence of a Superior Proposal, and the opinion of the Independent Expert that the Scheme is in the best
interests of QANTM Shareholders in the absence of a Superior Proposal, you may believe that the Scheme is not

in your best interests.

(c) You may prefer to maintain a direct investment in QANTM as an ASX listed company

You may wish to maintain your investment in QANTM as an ASX listed company in order to have an investment
in a publicly listed company with the specific characteristics of QANTM in terms of industry, operational profile,
size, capital structure, potential capital growth and potential dividend payments.

Implementation of the Scheme may result in a disadvantage to those who wish to maintain their investment profile
in QANTM as an ASX listed company. QANTM Shareholders who wish to maintain their investment profile may
find it difficult to find an investment with a similar profile to that of QANTM and they may incur transaction costs
undertaking any new investment.

(d) You may believe it is in your best interests to maintain your current investment and risk profile

You may wish to keep your QANTM Shares as you may want to preserve your investment in a publicly listed
company with the specific characteristics of QANTM. In particular, you may consider that, despite the risks relevant
to QANTM's potential future operations (including those set out in sections 9.2 and 9.3) QANTM may be able to
return greater value from its assets by remaining independent or by seeking alternative corporate transactions

in the future.

You may also consider that it would be difficult to identify or invest in alternative investments that have a similar
investment profile to that of QANTM or may incur transaction costs in undertaking any new investment.

(e) The tax consequences of the Scheme may not suit your current financial position

The taxation consequences of the Scheme for QANTM Shareholders may vary depending on each QANTM
Shareholder’s specific circumstances. You may consider that the tax consequences of transferring your QANTM
Shares to BidCo under the Scheme are not attractive to you. For general information regarding the Australian tax
consequences of the Scheme for Scheme Shareholders, see section 10 of this Scheme Booklet. However, as that
information is general in nature and as each QANTM Shareholder’s circumstances will vary, you should seek
professional tax advice in relation to your particular circumstances.
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2.5 Additional considerations relating to the Scheme

QANTM Shareholders should also take into account the following additional considerations in deciding how to vote
on the Scheme.

QANTM Shareholders should be aware that if they do not vote, or vote against the Scheme, the Scheme may still

be implemented if it is approved by the Requisite Majorities of QANTM Shareholders and by the Court (and all other
conditions precedent under the Scheme Implementation Deed are satisfied or waived (as applicable)). If this occurs,
QANTM Shares held on the Scheme Record Date will be transferred to BidCo and Scheme Shareholders will receive
the Cash Consideration even though they voted against, or did not vote on, the Scheme (assuming no valid Election
was made).

Implementation of the Scheme is subject to the satisfaction (or waiver) of a number of conditions precedent
(summarised in section 11.11(a)). If the conditions precedent are not satisfied or waived (as applicable) in accordance
with the terms of the Scheme Implementation Deed, the Scheme will not proceed and QANTM Shareholders will
not receive the Scheme Consideration.
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Carefully read this Scheme Booklet

This is an important document and you should read it carefully and in its entirety (including the Independent
Expert’s Report) before deciding how to vote at the Scheme Meeting.

Seek further information

If you have any questions in relation to the Scheme or the number of QANTM Shares you hold or how to vote,
please call the Shareholder Information Line on 1300 266 413 (within Australia) or 03 9938 4344 (outside Australia)
Monday to Friday between 8:30am and 5:00pm (AEST).

If you have any doubts as to the actions you should take or you have further questions, please contact your legal,
financial, taxation or other professional adviser.

Vote on the Scheme
As a QANTM Shareholder, you are entitled to vote on whether the Scheme should proceed at the Scheme Meeting.

Please refer to section 4 for details on how to vote at the Scheme Meeting.

Why you should vote

As a QANTM Shareholder, you have a say in whether BidCo will acquire all the issued shares in QANTM.
This is your opportunity to play a role in deciding the future of QANTM.

Consider whether to make an Election

If you are a QANTM Shareholder (other than an Ineligible Foreign Shareholder), you can make an Election to receive
the Mixed Consideration.

If you do not make a valid Election and the Scheme is implemented, you will receive the Cash Consideration by default.

For further information on how to make a valid Election, see section 6.7.
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Who is entitled to vote at the Scheme Meeting?

If you are registered on the Register as a QANTM Shareholder at 7:00pm (AEST) on Monday, 29 July 2024, then you
will be entitled to attend and vote at the Scheme Meeting. Voting is not compulsory.

Information on entitlements to vote are contained in the Notice of Scheme Meeting set out in Attachment B to this
Scheme Booklet.

Jointly held QANTM Shares

In the case of QANTM Shares held by joint holders, only one of the joint holders is entitled to vote. If more than
one shareholder votes in respect of jointly held QANTM Shares, only the vote of the QANTM Shareholder whose
name appears first in the Register will be counted.

Your vote is important

For the Scheme to be implemented, the Scheme Resolution must be approved by QANTM Shareholders by the
Requisite Majorities at the Scheme Meeting.

For this reason, the QANTM Directors unanimously recommend that you vote in favour of the Scheme Resolution
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 QANTM Shareholders. As described in more detail in sections 2.2 and 11.12,
QANTM Shareholders should note that, in relation to the recommendation of Mr Craig Dower, if the Scheme is
implemented, Mr Dower will become entitled to the accelerated vesting and exercise of his existing 992,157
unvested Performance Rights and will receive 992,157 QANTM Shares in respect of those accelerated vested and
exercised Performance Rights. This would mean that Mr Dower would receive a maximum amount of $1,802,749.27
if the Scheme is implemented as a result of the vesting and exercise of his Performance Rights. Please refer to
sections 2.2 and 11.12 for more information.

If you are unable to attend the Scheme Meeting, the QANTM Directors urge you to complete and return, in the enclosed
reply-paid envelope, the personalised Scheme Meeting Proxy Form that accompanies this Scheme Booklet or lodge
your Scheme Meeting Proxy Form online at Computershare’s website (www.investorvote.com.au) in accordance
with the instructions given there.

Location and details of Scheme Meeting

The Scheme Meeting will be held as a hybrid meeting. The details of the Scheme Meeting are as follows:
Location Sofitel Melbourne, Victoria Suites, 25 Collins Street, Melbourne VIC 3000

Date Wednesday, 31 July 2024

Time 10:00am (AEST)

QANTM Shareholders and their duly appointed proxies, attorneys or corporate representatives will be able to
participate in person and online from their computer or mobile devices via the Online Scheme Meeting Platform

at https://meetnow.global/MXCJ67Y. QANTM Shareholders (and their duly appointed proxies, attorneys or corporate
representatives of QANTM Shareholders) who participate in the Scheme Meeting through the Online Scheme
Meeting Platform will be able to listen to the Scheme Meeting and cast a vote and ask questions through the
Online Scheme Meeting Platform. Instructions on how to ask questions during the Scheme Meeting are outlined

in the Notice of Meeting set out in Attachment B.

Notice of Scheme Meeting
A copy of the Notice of Scheme Meeting is set out in Attachment B to this Scheme Booklet.

Section 6.14(b) provides details of the Scheme Resolution and the voting majorities that are required
for the Scheme Resolution.
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04 How to Vote (continued)

Voting at the Scheme Meeting

If you are a QANTM Shareholder entitled to vote at the meeting, you may vote at the Scheme Meeting in the
following ways:

e by attending the Scheme Meeting in person, at Sofitel Melbourne, Victoria Suites, 25 Collins Street,
Melbourne VIC 3000;

e Dby attending the Scheme Meeting via the Online Scheme Meeting Platform (details of which are set out below); or

e by appointed a proxy, attorney or, if you are a body corporate, a duly appointed corporate representative
to attend and vote at the Scheme Meeting on your behalf (whether in person or through the Online Scheme
Meeting Platform).

Please see below, the Notice of Scheme Meeting set out in Attachment B and the Online Platform Guide set out
at Attachment G for more information about how to participate in, and vote at, the Scheme Meeting.

Participation in, and voting at, the Scheme Meeting in person

QANTM Shareholders and duly appointed proxies, attorneys or corporate representatives of QANTM Shareholders
who are attending the Scheme Meeting in person may vote at the Scheme Meeting by either:

e bringing their own mobile device and using this device to log in to the Online Scheme Meeting Platform
on their mobile device; or

e using a paper polling card, which will be made available to QANTM Shareholders and authorised proxies,
attorneys or corporate representatives of QANTM Shareholders at the Scheme Meeting.

If you attend the Scheme Meeting in person and vote in your capacity as a QANTM Shareholder, any votes cast
by your proxy or attorney (if any) will not be counted.

Participation in, and voting at, the Scheme Meeting through the Online Scheme Meeting Platform

QANTM Shareholders and their duly appointed proxies, attorneys or corporate representatives can participate in
and vote at the Scheme Meeting via the Online Scheme Meeting Platform at https:/meetnow.global/MXCJ67Y.

QANTM Shareholders and their duly appointed proxies, attorneys or corporate representatives can participate
in the Scheme Meeting once they have registered their attendance on the Online Scheme Meeting Platform.
Online registration for the Scheme Meeting will open at 9:30am (AEST) on Wednesday, 31 July 2024, 30 minutes
before the Scheme Meeting commences.

To participate in the Scheme Meeting virtually, you can log in to the Scheme Meeting from your computer,
smart phone or tablet, by entering https://meetnow.global/MXCJ67Y into your browser.

You will need internet access and the latest version of the Chrome, Firefox, Edge or Safari.
Please ensure your browser is compatible.

Once you have selected one of the options above, you will need the following information to participate
in the Meeting:

e the Meeting ID which is https://meetnow.global/MXCJ67Y;
e your username, which is your Shareholder Reference Number (SRN) or Holder Identification Number (HIN); and

e your password, which is the postcode registered on your holding if you are an Australian Shareholder or for
QANTM Shareholders whose shareholding is registered at an address outside Australia, is the country in which
the address for their registered shareholding is located (the county can be selected from a "drop down” list).
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QANTM Shareholders should contact the QANTM Share Registry on +61 3 9415 4024 to request their unique email
invitation link prior to the Scheme Meeting. Attorneys and corporate representatives can log in to the Online Scheme
Meeting Platform using the SRN/HIN of the QANTM Shareholder that appointed them.

Further information about how to log in to the Online Scheme Meeting Platform, to register for the Scheme
Meeting, and to participate in the Scheme Meeting as a QANTM Shareholder is available in the Online Platform
Guide set out in Attachment G.

Voting by attorney

You may appoint an attorney to participate in and vote at the Scheme Meeting (whether in person or through
the Online Scheme Meeting Platform) on your behalf. Your attorney need not be another QANTM Shareholder.
Each attorney will have the right to vote on the poll and also to speak at the Scheme Meeting.

The power of attorney appointing your attorney to participate in and vote at the Scheme Meeting must be duly
executed by you and specify your name, the company (that is, QANTM), and the attorney, and also specify the
meeting(s) at which the appointment may be used. The appointment may be a standing one.

Certified copies of powers of attorney must be received by the QANTM Share Registry by no later than 10:00am
(AEST) on Monday, 29 July 2024. A certified copy of a power of attorney may be submitted in the same manner
as a completed Scheme Meeting Proxy Form, as described below, except that the power of attorney or a certified
copy of the power of attorney cannot be lodged online, by mobile device or by fax.

A validly appointed attorney wishing to attend and vote at the Scheme Meeting will require the name and SRN/HIN
of the QANTM Shareholder that appointed it in order to access the Online Scheme Meeting Platform.

Voting by corporate representative (in the case of a body corporate)

A body corporate which is a QANTM Shareholder, or that has been appointed as a proxy, may appoint an individual
to act as its corporate representative to attend and vote at the Scheme Meeting. The appointment must comply
with the requirements of section 250D of the Corporations Act.

To vote by corporate representative, a corporate representative must provide written evidence of their appointment
by obtaining and completing an ‘Appointment of Corporate Representative’ form by calling Computershare on
1300 850 505 (within Australia), or online at www.investorcentre.com/au (select “Printable Forms").

Corporate representative forms must be provided to the QANTM Share Registry by no later than 10:00am (AEST)
on Monday, 29 July 2024.

A corporate representative form may be submitted in the same manner as a completed Scheme Meeting Proxy
Form, as described above, except that an appointment of corporate representative form cannot be lodged online
or by mobile device or fax.

If a certificate is completed by an individual or corporation under power of attorney or other authority, the power
of attorney or other authority, or a certified copy of the power of attorney or other authority, must accompany the
completed certificate unless the power of attorney or other authority has previously been received by the QANTM
Share Registry.

A validly appointed corporate representative wishing to attend and vote at the Scheme Meeting will require the
name and SRN/HIN of the body corporate that appointed it in order to access the Online Scheme Meeting Platform.
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04 How to Vote (continued)

Voting by proxy

If you wish to appoint a proxy to attend and vote at the Scheme Meeting (either in person or through the Online
Scheme Meeting Platform) on your behalf, please complete and sign the personalised Scheme Meeting Proxy Form
accompanying this Scheme Booklet in accordance with the instructions set out on the Scheme Meeting Proxy Form
or lodge your Scheme Meeting Proxy Form online at Computershare’s website (www.investorvote.com.au) in
accordance with the instructions given there. You may complete the Scheme Meeting Proxy Form in favour

of the Chair of the Scheme Meeting or appoint up to two proxies to attend and vote on your behalf at the

Scheme Meeting.

If two proxies are appointed, each proxy may be appointed to represent a specified number or proportion of your
votes. If no such number or proportion is specified, each proxy may exercise half your votes. Any fractions of votes
brought about by the apportionment of votes to a proxy will be disregarded.

If you do not instruct your proxy on how to vote, your proxy may vote as he or she sees fit at the Scheme Meeting.

TO BE VALID, SCHEME MEETING PROXY FORMS FOR THE SCHEME MEETING MUST BE RECEIVED BY THE
QANTM SHARE REGISTRY OR QANTM BY NO LATER THAN 10:00am (AEST) ON MONDAY, 29 JULY 2024.

Scheme Meeting Proxy Forms, duly completed in accordance with the instructions set out on the Scheme Meeting
Proxy Form, may be returned to the QANTM Share Registry:

e by posting them in the reply-paid envelope provided;
e by posting them to Computershare Investor Services Pty Limited, GPO Box 1282, Melbourne Victoria 3001, Australia;

e by delivering them in person to Computershare Investor Services Pty Limited Computershare at 452 Johnston Street,
Abbotsford, VIC, 3067;

e by faxing them to Computershare Investor Services Pty Limited on 1800 783 447 (within Australia) or +61 3 9473 2555
(outside of Australia); or

e by submitting them online at www.investorvote.com.au. Log in to the www.investorvote.com.au website and
enter the control number shown on the Scheme Meeting Proxy Form. Select ‘Submit’ and follow the prompts to
lodge your vote. To use the online voting facility, QANTM Shareholders will need their SRN or HIN as shown on
the front of the Scheme Meeting Proxy Form, and their post code or country of residence (if outside Australia).

o If the Scheme Meeting Proxy Form is signed by an attorney, the original or a certified copy of the power of
attorney must be received by the QANTM Share Registry or QANTM at the same time as the Scheme Meeting
Proxy Form (unless previously provided to the QANTM Share Registry or QANTM).
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This Scheme Booklet contains detailed information regarding the Scheme. This section provides summary answers
to some questions you may have and will assist you to locate further detailed information in this Scheme Booklet.
It is not intended to address all relevant issues for QANTM Shareholders. This section should be read together with
the other parts of this Scheme Booklet.

MORE
QUESTION INFORMATION

AN OVERVIEW OF THE SCHEME

Section 11.12

This Scheme Booklet has been sent to you because you are a QANTM Shareholder (or will
become a QANTM Shareholder as a result of the treatment of the QANTM Equity Incentives)
and QANTM Shareholders are being asked to vote on a Scheme which, if approved and
implemented, will result in BidCo acquiring all the QANTM Shares.

This Scheme Booklet is intended to help you decide how to vote on the Scheme Resolution
which needs to be approved by the Requisite Majorities at the Scheme Meeting for the
Scheme to proceed. You should carefully read this Booklet in its entirety before making

any decision in relation to the Scheme.

Section 6

The Scheme is a members’ scheme of arrangement between QANTM and Scheme
Shareholders, being those QANTM Shareholders who hold QANTM Shares as at the
Scheme Record Date.

A scheme of arrangement is a statutory procedure that is commonly used in Australia
to undertake an acquisition of a publicly listed company. In addition to requiring Court
approval, schemes of arrangement require a shareholder vote in favour of a resolution
to implement the scheme of arrangement by the Requisite Majorities.

If the Scheme is approved and implemented:
e BidCo will acquire all the QANTM Shares;

e QANTM will become a wholly owned subsidiary of BidCo and will be removed
from the ASX's official list; and

e QANTM Shareholders who participate in the Scheme will receive the Scheme
Consideration for each QANTM Share held at the Scheme Record Date.

Section 8

BidCo is a special purpose company that was incorporated for the purpose of acquiring all
of the Scheme Shares under the Scheme. BidCo is an unlisted Australian private company.

HoldCo is an unlisted Australian public company and is the ultimate shareholder of all of
the shares in BidCo. HoldCo is the entity through which those QANTM Shareholders who
make a valid Election to receive the Mixed Consideration will receive their Class B Shares.

Adamantem Capital is an Australian private equity firm focused on investing in mid-market
opportunities in Australia and New Zealand.

Adamantem Capital was founded in October 2016 and is based in Sydney. The Adamantem
Investors comprise the Adamantem Fund which has committed capital of approximately
$800 million.

30



QUESTION

MORE
INFORMATION

AN OVERVIEW OF THE SCHEME

It is the current intention of BidCo to continue the operation of the QANTM business,
as well as pursuing growth opportunities which may arise.

Among other things, BidCo intends to:
e delist QANTM from the ASX and convert QANTM to a private company;
e reconstitute the QANTM Board; and

o replace QANTM's existing constitution with a constitution appropriate
for a private company which is a subsidiary of HoldCo.

Section 8.7

A Class B Share in the capital of HoldCo will have the rights and obligations set out
in the HoldCo Shareholders’ Deed, the HoldCo Constitution and the Nominee Deed.

Section 8.5(c)

The shareholders’ deed in respect of the affairs of HoldCo to be entered into
on substantially the terms set out in Attachment E.

Scheme Shareholders who receive the Mixed Consideration will, in electing to receive
the Mixed Consideration and by virtue of the Scheme being implemented, become bound
by the HoldCo Shareholders’ Deed (and the HoldCo Constitution).

Section 8.5(c) and

Attachment E

It is a requirement under the HoldCo Shareholders' Deed that HoldCo has no more
than 50 shareholders.

To give effect to this requirement, HoldCo intends to appoint an independent third

party (Perpetual Corporate Trust Limited) to hold Class B Shares on bare trust for Class B
Shareholders in accordance with the terms of the HoldCo Shareholders’ Deed and
Nominee Deed.

The intention of the nominee arrangements is that Class B Shareholders will still have
rights as set out in the HoldCo Shareholders’ Deed, as if the Class B Shareholder were
holding the Class B Shares directly, even if legal title to their Class B Shares is held

by the Nominee.

The nominee arrangements may be imposed by HoldCo upon the issue of the Class B
Shares or at any time after the Implementation Date. It is expected that the nominee
arrangements will apply from the issue of the Class B Shares under the Scheme.

Section 8.5(c)

31



QANTM Intellectual Property Limited

05 Frequently Asked Questions (continued)

MORE
QUESTION INFORMATION
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Sections 6.15

In order for the Scheme to be implemented, all conditions precedent under the Scheme and 6.14(b)

Implementation Deed must be satisfied or waived (where applicable), including that the
Scheme Resolution must be approved by QANTM Shareholders at the Scheme Meeting
and the Scheme must be approved by the Court, and QANTM and BidCo must undertake
the steps required for implementation of the Scheme so that all of the QANTM Shares are
transferred to BidCo and the QANTM Shareholders receive the Scheme Consideration.

Details of this Scheme Resolution and the voting majorities required to approve the
Scheme Resolution are set out in section 6.14(b).

Section 2.2

The QANTM Directors unanimously recommend that you vote in favour of the Scheme
Resolution to approve 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 QANTM Shareholders.

As described in more detail in sections 2.2 and 11.12, QANTM Shareholders should note
that, in relation to the recommendation of Mr Craig Dower, if the Scheme is implemented,
Mr Dower will become entitled to the accelerated vesting and exercise of his existing 992,157
unvested Performance Rights and will receive 992,157 QANTM Shares in respect of those
accelerated vested and exercised Performance Rights. This would mean that Mr Dower
would receive a maximum amount of $1,802,749.27 if the Scheme is implemented as a
result of the vesting and exercise of his Performance Rights. Please refer to sections 2.2
and 11.12 for more information.

The QANTM Directors’ unanimous recommendation is based on the Cash Consideration.
The QANTM Directors make no recommendation to QANTM Shareholders in relation to
the Mixed Consideration. QANTM Shareholders who are considering making an election
to receive the Mixed Consideration should refer to sections 6.4 and 9.4.

Sections 2.2

Each of the QANTM Directors intends to vote in favour of the Scheme in respect of all and 11.1

QANTM Shares controlled or held by them, or on their behalf, 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 QANTM Shareholders. The Relevant Interests of QANTM Directors
in QANTM Shares as at the date of this Scheme Booklet are set out in section 11.1.
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Section 7.5

BidCo has secured Commitment Deeds, representing approximately 19% of QANTM Shares,
from principals and consultants of the QANTM business. Under the Commitment Deeds,
the principals/consultants have agreed to vote all of the QANTM Shares they hold in favour
of the Scheme and have also committed to elect to receive the Mixed Consideration.

The Commitment Deeds may be terminated in certain circumstances, including if there is
a Superior Proposal that BidCo fails to match or exceed or if the Independent Expert does
not continue to conclude that the Scheme is in the best interests of QANTM Shareholders
(meaning the terms of the Commitment Deeds do not preclude a Superior Proposal
being made).

Attachment A

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

The Independent Expert has estimated the value of a QANTM Share on a controlling interest
basis to be in the range of $1.74 to $2.10.

The Independent Expert has reached this conclusion based on its valuation and assessment
of the Cash Consideration as the default consideration under the Scheme. The Independent
Expert has not assessed the fair market value of the Mixed Consideration, however, has
concluded that, at least in the immediate/short term, the fair market value of the Mixed
Consideration is expected to be materially below the value of the Cash Consideration.

The QANTM Directors recommend that you read the Independent Expert’s Report carefully
and in its entirety.

Section 6.13
If the Independent Expert changes its opinion:
o this will be announced to ASX;
e the QANTM Directors will carefully consider the Independent Expert's revised opinion;

e certain rights, relating to the opinion of the Independent Expert, may be available
to QANTM or BidCo under the Scheme Implementation Deed; and

o the QANTM Directors will advise you of their recommendation.
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Sections 2.3
. o . and 10.3
Reasons why you may consider voting in favour of the Scheme include:
o the QANTM Board has unanimously recommended 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 QANTM Shareholders;?

o the Cash Consideration of $1.817 per QANTM Share represents an attractive premium
of 58% to the closing share price of QANTM Shares on 26 February 2024 (the last trading
day prior to QANTM announcing the Rouse Indicative Proposal) of $1.15;

¢ the Independent Expert has concluded that the Scheme is fair and reasonable and,
therefore, in the best interests of QANTM Shareholders in the absence of a
Superior Proposal;

o the option to receive either the Cash Consideration or the Mixed Consideration (subject
to the Scaleback Arrangements) provides flexibility for QANTM Shareholders (other than
Ineligible Foreign Shareholders who will receive the Cash Consideration) who wish to
sell and for those that wish to have an ongoing interest in the QANTM business;

e BidCo has secured Commitment Deeds from principals and consultants of the QANTM
business representing approximately 19% of QANTM Shares on issue pursuant to which
those principals and consultants have committed to voting in favour of the Scheme
and to elect to receive the Mixed Consideration;

o if the Scheme proceeds, QANTM Shareholders (other than those who make a valid
Election to receive the Mixed Consideration) will receive certain value of $1.817 cash
per QANTM Share for their investment in QANTM and will avoid ongoing risks and
uncertainties associated with QANTM's business;

o if a Special Dividend of up to $0.071 is paid, those QANTM Shareholders who are able
to realise the benefit of the franking credits attached to the Special Dividend may be
entitled to an Australian tax offset of up to $0.03 per QANTM Share;

e no Superior Proposal has emerged since the announcement of the Scheme, as at the
date of this Scheme Booklet;

e there are risks associated with QANTM remaining a listed company;

e QANTM's share price may fall if the Scheme does not proceed and no comparable
proposal or Superior Proposal is received;

o if the Scheme does not proceed, QANTM Shareholders will continue to be exposed
to risks associated with an investment in QANTM's business rather than, for those
QANTM Shareholders receiving the Cash Consideration, realising certain value for
their QANTM Shares in a certain timeframe; and

e no brokerage or stamp duty will be payable by QANTM Shareholders on the transfer
of QANTM Shares under the Scheme.

2 Asdescribed in more detail in sections 2.2 and 11.12, QANTM Shareholders should note that, in relation to the
recommendation of Mr Craig Dower, if the Scheme is implemented, Mr Dower will become entitled to the accelerated
vesting and exercise of his existing 992,157 unvested Performance Rights and will receive 992,157 QANTM Shares in respect
of those accelerated vested and exercised Performance Rights. This would mean that Mr Dower would receive a maximum
amount of $1,802,749.27 if the Scheme is implemented as a result of the vesting and exercise of his Performance Rights.
Please refer to sections 2.2 and 11.12 for more information.
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Section 2.4
Reasons why you may consider voting against the Scheme include:
e you may believe that there is the potential for a Superior Proposal to be made
in the foreseeable future;
e you may disagree with the QANTM Board’s unanimous recommendation and
the opinion of the Independent Expert and believe that the Scheme is not in your
best interests;
e you may prefer to maintain a direct interest in QANTM as an ASX listed company;
e you may believe that it is in your best interests to maintain your current investment
and risk profile; and
o the tax consequences of the Scheme may not suit your current financial position.
Sections 9.2
and 9.3

If the Scheme is not approved by the Requisite Majorities of QANTM Shareholders
or the Court:

QANTM will remain an ASX-listed company and you will remain a QANTM Shareholder;

QANTM Shareholders will not receive the Scheme Consideration;
you will not receive any Special Dividend;

in certain circumstances, either QANTM or BidCo may have to pay to the other a break
fee of $2.6 million; and

if no comparable proposal or Superior Proposal emerges, QANTM's share price may
fall or trade at a price significantly below the Cash Consideration of $1.817 per
QANTM Share.

Please note that the Cash Consideration of $1.817 per QANTM Share represents: (i) a 58.0%
premium to the closing price of QANTM Shares on 26 February 2024 (the last trading day
prior to QANTM announcing the Rouse Indicative Proposal) of $1.15; (i) a 66.0% premium
to QANTM'’s 30-day VWAP up to and including 26 February 2024 of $1.09; and (iii) an 86.1%
premium to QANTM'’s 180-day VWAP up to and including 26 February 2024 of $0.98.

You will continue to be a QANTM Shareholder and participate in the future financial
performance of QANTM'’s business and continue to be subject to the specific risks
associated with investment in QANTM's business and other general risks. Details of
these risks are set out in greater detail at sections 9.2 and 9.3.
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Section 6.4

If the Scheme is approved and implemented, QANTM Shareholders will receive the
Cash Consideration, unless you make a valid Election to receive Mixed Consideration
(which would be subject to the Scaleback Arrangements).

Each of the Cash Consideration and Mixed Consideration is described in greater
detail below.

Sections 6.4

If the Scheme is approved and implemented, QANTM Shareholders (other than those and 10.3

who make a valid Election to receive the Mixed Consideration described below) will receive
$1.817 per QANTM Share, comprising:

e cash consideration under the Scheme of $1.817 for each QANTM Share held by a
QANTM Shareholder on the Scheme Record Date, less the amount of any Special
Dividend that may be determined and paid by QANTM before the Scheme is
implemented (Cash Consideration); and

o a fully franked special dividend of up to $0.071 for each QANTM Share held by a
QANTM Shareholder as at the Special Dividend Record Date that may be determined and
paid by QANTM on or before the date the Scheme is implemented (Special Dividend).

The QANTM Board currently intends to determine a fully franked Special Dividend of up
to $0.071 per QANTM Share which, subject to the Scheme becoming Effective, is expected
to be paid on the Special Dividend Payment Date. The amount of the Special Dividend is
subject to determination and may be less than this amount.

If a Special Dividend of up to $0.071 is determined and paid, certain QANTM Shareholders
may be able to realise the benefit of up to $0.03 of franking credits per QANTM Share

that will be attached to the Special Dividend. QANTM Shareholders may be entitled to

an Australian tax offset equal to the franking credits attached to the Special Dividend.

The extent to which you will be able to realise the benefit of any franking credits attached
to any Special Dividend will depend on (amongst other things) whether a Special Dividend
is determined and paid, the value of the Special Dividend, any Class Ruling issued by to
the ATO, and your own specific circumstances.

In assessing the value to you of any Special Dividend, you should seek independent

professional taxation advice as to whether receipt of the Special Dividend and any entitlement
to an Australian tax offset in respect of the franking credits attached to the Special Dividend
is beneficial to you based on your own individual circumstances (please refer to section 10).

As an alternative to receiving the Cash Consideration, you may, if you are not an Ineligible
Foreign Shareholder make a valid Election to receive the Mixed Consideration (which would
be subject to the Scaleback Arrangements).

Section 6.4

No. If the Scheme is approved and implemented, QANTM Shareholders will automatically
receive the Cash Consideration unless they have made a valid Election to receive the
Mixed Consideration.
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Sections 6.4

As an alternative to receiving the Cash Consideration, QANTM Shareholders (other than and 8.3

Ineligible Foreign Shareholders) have the option to elect to receive the cash and unlisted
scrip alternative (the Mixed Consideration). The Mixed Consideration comprises, for each
QANTM Share held:

o $0.9085 cash less the amount of any Special Dividend that may be determined and
paid by QANTM before the Scheme is implemented; plus

e 0.9085 Class B Shares in HoldCo (the Scrip Consideration),

subject to the Scaleback Arrangements to ensure that the total number of Class B Shares
issued to QANTM Shareholders and Equity Incentive Holders does not exceed 24% of the
total shares on issue in HoldCo as at the Implementation Date.

Please note that HoldCo is an unlisted Australian public company and the Class B Shares
are not liquid and will not be listed on the ASX or any other securities exchange in the
foreseeable future. For more information on the Class B Shares see section 8.5.

Sections 6.4
and 9.4

Whether the Mixed Consideration is appropriate will depend significantly on the
characteristics and risk profile of each individual QANTM Shareholder.

It is important to understand that any investment in unlisted scrip in HoldCo would
represent a fundamentally different investment than your current investment in QANTM.

You should form your own view as to whether you wish to make an Election to receive
the Mixed Consideration based on your own individual circumstances, financial situation,
taxation position, investment objectives and risk profile.

QANTM Shareholders should carefully read sections 6.4 and 9.4 for additional information
on the risks associated with an investment in HoldCo and should obtain appropriate
professional advice before making any Election to receive the Mixed Consideration.

Section 6.5

The Scaleback Arrangements set out in the Scheme will apply if valid Elections to receive
the Mixed Consideration made by eligible QANTM Shareholders and in relation to the
implementation of the Equity Incentive Arrangements would result in QANTM Shareholders
and Equity Incentive Holders holding, in aggregate, more than 24% of the total issued capital
of HoldCo as at the Implementation Date. This is the Maximum Scrip Threshold.

If the Maximum Scrip Threshold is exceeded, each Scheme Shareholder who makes a valid
Election to receive the Mixed Consideration will receive the number of Class B Shares as
Scrip Consideration as reduced by the pro rata Scaleback Arrangements and will receive
the Cash Consideration for each QANTM Share in respect of which Scrip Consideration

is not issued.
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Section 6.5

QANTM will announce the indicative results of the Election process to ASX,
including whether the Scaleback Arrangements apply.

The announcement is currently expected to be made on Friday, 26 July 2024.

Section 8.6

BidCo intends to fund the Scheme Consideration through a combination of equity
committed by the Adamantem Fund and third-party debt financing. For more information
see section 8.6.

Section 6.9

You will be an Ineligible Foreign Shareholder if your address, as shown in the Register

(as at the Scheme Record Date) is in a place outside Australia, unless QANTM and BidCo
agree in writing that it is lawful and not unduly onerous or impracticable to issue Class B
Shares to you.

If you are an Ineligible Foreign Shareholder, you will receive Cash Consideration for all
of your Scheme Shares.

Section 2.3(b)
The Cash Consideration of $1.817 per QANTM Share represents:

e a58.0% premium to the closing price of QANTM Shares on 26 February 2024
(the last trading day prior to QANTM announcing the Rouse Indicative Proposal) of $1.15;

e a66.0% premium to QANTM'’s 30-day VWAP up to and including 26 February 2024
of $1.09; and

e an 86.1% premium to QANTM'’s 180-day VWAP up to and including 26 February 2024
of $0.98.

Section 6.9

If a Special Dividend is determined and paid, the amount payable by BidCo as Cash
Consideration under the Scheme of $1.817 will be reduced by an amount equal to the
cash amount of the Special Dividend. Accordingly, the Cash Consideration will be $1.817
for each QANTM Share you hold on the Scheme Record Date, less the amount of any
Special Dividend.

The cash component of the Mixed Consideration, comprising $0.9085, will also be reduced
by an amount equal to the cash amount of the Special Dividend if it is determined and paid.

38



QUESTION

MORE
INFORMATION

AN OVERVIEW OF THE SCHEME CONSIDERATION

The maximum Aggregate Cash Consideration payable by BidCo under the Scheme is
$235.8 million, based on the number of QANTM Shares on issue as at the date of this
Scheme Booklet when added to the number of QANTM Shares to be issued to the holders
of QANTM Equity Incentives, and taking into account the terms of the Commitment Deeds.
The maximum Aggregate Cash Consideration payable by BidCo will be reduced by the
aggregate amount of any Special Dividend determined and paid by QANTM.

Section 7.5

If you wish to make an Election to receive the Mixed Consideration, you need to complete
and submit an Election Form in accordance with the instructions set out in the form and
return it to the QANTM Share Registry by no later than the Election Time (being 5:00pm
(AEST) on Wednesday, 24 July 2024).

If you do not make an Election or make an invalid Election and the Scheme is implemented,
you will receive the Cash Consideration for all the QANTM Shares you hold on the Scheme
Record Date.

Section 6.5

Yes. You may withdraw or revoke your Election by completing and lodging an Election
Withdrawal Form in accordance with the instructions on the Election Withdrawal Form
by no later than the Election Time, being 5:00pm on Wednesday, 24 July 2024. You can
request an Election Withdrawal Form by contacting the Shareholder Information Line.
Please allow sufficient time to return the Election Withdrawal Form so that it is received
by the QANTM Share Registry by the Election Time.

Where a QANTM Shareholder returns more than one Election Form or Election Withdrawal
Form, the last valid form received by the QANTM Share Registry before the Election Time
will be treated as final and used to determine your Election (or Withdrawal (as applicable)).

Section 6.5

If you do not make a valid Election or your Election is not received by the QANTM Share
Registry by the Election Time, you will receive the Cash Consideration for all of your
Scheme Shares.

If you are an Ineligible Foreign Shareholder or become a QANTM Shareholder after the
Election Time, you will receive the Cash Consideration for all of your Scheme Shares.

Section 6.5

Persons who hold QANTM Shares on the Scheme Record Date will participate in the Scheme
and, if the Scheme is approved and implemented, those persons will receive the Scheme
Consideration in respect of each QANTM Share held on the Scheme Record Date.

Attachment B
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Section 6.15

If the Scheme becomes Effective:

e QANTM Shareholders on the Register on the Scheme Record Date will be sent and/or
issued (as applicable) the Scheme Consideration on the Implementation Date; and

o if a Special Dividend is determined and paid by the QANTM Board, QANTM Shareholders
on the Register on the Special Dividend Record Date are expected to be sent or have paid
to them the Special Dividend on the Special Dividend Payment Date.

Sections 6.12
Cash Consideration and 6.15
All cash to be paid under the Cash Consideration will be made by:

e making a deposit in Australian currency into an account with an Australian Authorised
Deposit-taking Institution, notified by the relevant QANTM Shareholder to the QANTM
Share Registry by the Scheme Record Date;

o Global Wire Payment Service, if a QANTM Shareholder has elected to receive payments
electronically in their local currency using the QANTM Share Registry’s Global Wire
Payment Service; or

e sending a cheque in Australian currency by prepaid post to the relevant Scheme
Shareholder’s address as recorded in the Register at the Scheme Record Date.

If you are a QANTM Shareholder with a registered address in New Zealand or Papua New
Guinea and you have not provided your bank account details, your payment will be withheld
pending receipt of your valid bank account details or dealt with in accordance with
applicable unclaimed money legislation.
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Sections 6.12

QANTM Shareholders can nominate a bank account or update their bank account details and 6.15

on the website of the QANTM Share Registry at www.investorcentre.com/au. If you have
already registered, log in using your User ID and password. If you are not a member you
will need your HIN/SRN to register. The new user registration process requires an account
verification code to be mailed to your registered address as an additional layer of security
to protect your securityholding. Please allow sufficient time for delivery of the verification
code so that you can update your bank account details before the Scheme Record Date.

QANTM Shareholders receiving the Mixed Consideration will have the cash component of
the Mixed Consideration sent to them as above and will receive notification of their holding
of the unlisted scrip in HoldCo shortly after the Implementation Date.

It is important to note that you will only receive the Scheme Consideration if you are a
Scheme Shareholder. You will be a Scheme Shareholder if you hold QANTM Shares at the
Scheme Record Date (currently expected to be 7:00pm (AEST) on Thursday, 8 August 2024).

Special Dividend

If the QANTM Board determines to pay the Special Dividend, payment of the Special
Dividend will be made by:

e making a deposit in Australian currency into an account with an Australian Authorised
Deposit-taking Institution, notified by the relevant QANTM Shareholder to the QANTM
Share Registry by the Special Dividend Record Date;

o Global Wire Payment Service, if a QANTM Shareholder has elected to receive payments
electronically in their local currency using the QANTM Shareholder Share Registry’s
Global Wire Payment Service; or

e sending a cheque in Australian currency by prepaid post to the relevant QANTM
Shareholder’s address as recorded in the Share Register at the Special Dividend
Record Date.

If you are a QANTM Shareholder with a registered address in New Zealand or

Papua New Guinea and you have not provided your bank account details, your Special
Dividend payment will be withheld pending receipt of your valid bank account details
or dealt with in accordance with applicable unclaimed money legislation.

QANTM Shareholders can nominate a bank account or update their bank account details on
the website of the QANTM Share Registry at www.investorcentre.com/au. If you have
already registered, log in using your User ID and password. If you are not a member you will
need your HIN/SRN to register. The new user registration process requires an account
verification code to be mailed to your registered address as an additional layer of security to
protect your securityholding. Please allow sufficient time for delivery of the verification code
so that you can update your bank account details before the Special Dividend Record Date.
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Section 10
The tax implications of the Scheme for each QANTM Shareholder will depend
on each QANTM Shareholder’s personal circumstances.
Section 10 provides a general description of the Australian tax consequences
for Scheme Shareholders.
However, as that information is general in nature and as each QANTM Shareholder’s
circumstances will vary, each QANTM Shareholder should obtain professional tax advice
that is relevant to their particular circumstances.
QANTM is in the process of applying to the ATO requesting a Class Ruling to confirm
the key taxation implications of the Scheme and any Special Dividend.
The Class Ruling has not been finalised as at the date of this Scheme Booklet.
Please refer to section 10 for more information.
10.8
No, you will not have to pay brokerage or stamp duty if your QANTM Shares are
acquired under the Scheme.
Section 6.19

You can sell your QANTM Shares on-market at any time before the close of trading on ASX
on the Effective Date. However, if you do so you will receive the trade price you agree to
on-market at the time of sale which may not be the same price as the Cash Consideration,
and you may also be required to pay brokerage.

QANTM intends to apply to ASX for QANTM Shares to be suspended from official quotation
on ASX from close of trading on the Effective Date. You will not be able to sell your QANTM
Shares on-market after that time. You may however seek to sell your QANTM Shares
off-market after the Effective Date but before the Scheme Record Date.

If you sell your QANTM Shares before the Scheme Record Date, you:

may receive the proceeds of the sale of your QANTM Shares sooner than you would
receive payment under the Scheme (noting that your sale proceeds may vary from
the Scheme Consideration);

will not receive the Special Dividend if you are not a QANTM Shareholder on the
Special Dividend Record Date;

may incur brokerage costs if you sell your QANTM Shares on market; and

will not be able to participate in the Scheme or a Superior Proposal, if one emerges
after the date on which you sell your QANTM Shares.

42



MORE
QUESTION INFORMATION

THE SPECIAL DIVIDEND (IF DETERMINED)

Section 6.10

The QANTM Board currently intends to determine a fully franked Special Dividend
of up to $0.071 per QANTM Share which, subject to the Scheme becoming Effective,
is expected to be paid on the Special Dividend Payment Date.

A determination of whether or not to pay a Special Dividend will be made by the
QANTM Directors and will depend upon a number of factors.

Section 6.10
Yes, provided that:
o the QANTM Board determines to pay the Special Dividend;

¢ all approvals and conditions for the Special Dividend are satisfied or waived
(as applicable); and

e Yyou are registered as a QANTM Shareholder on the Special Dividend Record Date.

Section 6.11

The QANTM Board currently intends to announce the Special Dividend on or before
the date of the Scheme Meeting.

If determined, QANTM Shareholders will be informed through an announcement
on the ASX and QANTM's website (https://gantmip.com/).

Section 6.10

If the Scheme becomes Effective and the Special Dividend is announced, the
Special Dividend is expected to be paid to QANTM Shareholders on the Special Dividend
Payment Date.

The Special Dividend (if determined) will be conditional on the Scheme becoming Effective.
If the Scheme does not become Effective, the Special Dividend will not be paid to
QANTM Shareholders.

Section 6.10

The QANTM Board currently intends that the Special Dividend (if determined)
will be fully franked.
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Section 10

If a fully franked Special Dividend of up to $0.071 is determined and paid, certain QANTM
Shareholders may be able to realise the benefit of up to $0.03 of franking credits per QANTM
Share that will be attached to the Special Dividend. QANTM Shareholders may be entitled

to an Australian tax offset equal to the franking credits attached to the Special Dividend.
Whether a QANTM Shareholder will realise the benefit of any franking credits attached to the
Special Dividend will depend in part on their own personal circumstances. To the extent to
which a QANTM Shareholder will be able to realise the benefit of any franking credits will
depend on (amongst other things) whether a Special Dividend is determined and paid, the
value of the Special Dividend, any Class Ruling issued by the ATO, and the circumstances of
the QANTM Shareholder. The comments in this Scheme Booklet are general in nature and
should not be relied upon as advice for your taxation affairs. It is recommended that you
consult your financial, legal, taxation or other professional adviser with respect to the
potential tax consequences of receiving the Special Dividend.

Section 10.2

It is customary to apply for a class ruling in relation to a scheme of arrangement that
involves the payment of a special dividend by a listed company and scrip consideration.
The Class Ruling will explain how a relevant provision of the Tax Law is applied to a specific
class of shareholders participating in the Scheme. The purpose of the Class Ruling is to
provide certainty to a specific class of shareholders participating in the Scheme, which
avoids the need for individual participants to seek private rulings.

QANTM is in the process of applying for a Class Ruling from the ATO on behalf of QANTM
Shareholders on certain matters.

The ATO has not issued the Class Ruling requested as at the date of the Scheme Booklet.
When QANTM receives a draft of the Class Ruling, QANTM Shareholders will be informed
through an announcement on the ASX and QANTM’s website (https:/gantmip.com/).

The final Class Ruling may, however, not be issued until after the Implementation Date
for the Scheme.

Sections 6.10

QANTM intends to fund the payment of the Special Dividend by drawing on its current
cash and retained earnings available via its working capital facility.
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Sections 6.14(b),

11.11(a) and

Yes. There are several conditions that must either be satisfied or waived (where applicable) 11.1%(d)

for the Scheme to be implemented. The conditions which remain outstanding as at the date
of this Scheme Booklet are:

e no legal restraint or prohibition being issued preventing or materially restricting the
Scheme or its implementation;

o the Scheme Resolution being passed by the Requisite Majorities (see section 6.14(b)
of this Scheme Booklet for further details) at the Scheme Meeting;

e Court approval of the Scheme;

e no Prescribed Occurrence or Material Adverse Change, occurring between the date
of the Scheme Implementation Deed and 8:00am on the Second Court Date;

e the Independent Expert continuing to conclude that the Scheme is in the best interests
of QANTM Shareholders;

e the relevant warranties contained in Schedule 3 in relation to BidCo funding of the Scheme
Consideration remain true and correct as at the time or times they are given; and

o all steps required to be taken in respect of the QANTM Equity Incentives in accordance
with the Scheme Implementation Deed by 8:00am on the Second Court Date.

The conditions of the Scheme are summarised in further detail in section 11.11(a) of this
Scheme Booklet. As at the date of this Scheme Booklet, the QANTM Board is not aware
of any circumstances which would cause any outstanding condition precedent not to
be satisfied or waived (if capable of waiver).

QANTM Shareholders should also be aware that the Scheme Implementation Deed may
be terminated in certain circumstances (details of which are summarised in section 11.11(d)
of this Scheme Booklet). If the Scheme Implementation Deed is terminated, the Scheme
will not proceed.

Attachment B

The Scheme Resolution is a resolution to approve the Scheme. It will be voted on at the
Scheme Meeting and is set out in the Notice of Meeting.
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Section 9.5
If the Scheme conditions are not satisfied or waived (where applicable) including because
the Scheme is not approved by the Requisite Majorities or by the Court, then the Scheme
will not be implemented and, as set out in section 9.5 of this Scheme Booklet:
e you will retain your QANTM Shares and they will not be acquired by BidCo;
e you will not receive the Scheme Consideration;
e you will not receive any Special Dividend;
e QANTM will continue to operate as a company listed on the ASX;
e if no comparable proposal or Superior Proposal emerges, then the QANTM share price
may fall or trade at a price significantly below the Cash Consideration of $1.817 per
QANTM Share; and
e in certain circumstances, when the Scheme Implementation Deed is terminated,
either QANTM or BidCo may have to pay a break fee of $2.6 million.
Section 6.15

If the Scheme is implemented, all of your QANTM Shares will be transferred to BidCo
under the Scheme, and you will receive the Cash Consideration or, if you are an eligible
QANTM Shareholder and you have made valid Election to receive the Mixed Consideration,
the Mixed Consideration subject to the Scaleback Arrangements.

Section 11.11(d)

The Scheme Implementation Deed may be terminated in certain circumstances, details of
which are summarised in section 11.11(d). If the Scheme Implementation Deed is terminated,
the Scheme will not proceed.

Section 4 and
Attachment B

If you are registered as a QANTM Shareholder on the Register at 7.00pm (AEST) on
Monday, 29 July 2024, then you will be entitled to attend and vote at the Scheme Meeting.
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Section 4 and

If you are a QANTM Shareholder entitled to vote at the meeting, you may vote at the Attachment B

Scheme Meeting in the following ways:

e by attending the Scheme Meeting in person, at Sofitel Melbourne, Victoria Suites,
25 Collins Street, Melbourne VIC 3000;

¢ Dby attending the Scheme Meeting via the Online Scheme Meeting Platform
(details of which are set out below); or

e by appointed a proxy, attorney or, if you are a body corporate, a duly appointed corporate
representative to attend and vote at the Scheme Meeting on your behalf (whether in
person or through the Online Scheme Meeting Platform).

Full details of how to vote at the Scheme Meeting (whether in person, through the Online
Scheme Meeting Platform or by appointing a proxy, attorney or, if you are a body corporate,
a duly appointed corporate representative to attend and vote at the Scheme Meeting on
your behalf), the Online Scheme Meeting Platform (and how to access it) and how to lodge
a Scheme Meeting Proxy Form, corporate representative appointment or power of attorney
are set out in Section 4, the Notice of Scheme Meeting at Attachment B, and in respect

of the Online Scheme Meeting Platform, the Online Platform Guide at Attachment G.

Section 4 and

The Scheme Meeting will be held at 10:00am (AEST) on Wednesday, 31 July 2024, Attachment B

at Sofitel Melbourne, Victoria Suites, 25 Collins Street, Melbourne VIC 3000.

Section 4 and

Voting is not compulsory. However, the Scheme will only be successful if it is approved Attachment

by the Requisite Majorities of QANTM Shareholders so voting is important and QANTM
Directors encourage you to vote. If the Scheme becomes Effective, you will be bound
by the Scheme whether or not you voted and whether or not you voted in favour of it.

Attachment B

For the Scheme to proceed, the Scheme Resolution must be passed by the Requisite
Majorities, being:

e amajority in number (more than 50%) of QANTM Shareholders present and voting
at the Scheme Meeting (whether in person, by proxy, by attorney or, in the case of
corporate QANTM Shareholders, by a corporate representative) noting that the
Court may waive this requirement; and

o atleast 75% of the total number of votes cast on the Scheme Resolution at the
Scheme Meeting.
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If you do not vote, or vote against the Scheme, the Scheme may not be approved

at the Scheme Meeting by the Requisite Majorities of QANTM Shareholders. If this occurs
then the Scheme will not proceed, you will not receive the Scheme Consideration or any
Special Dividend and you will remain a QANTM Shareholder.

However, if the Scheme is approved by the Requisite Majorities and the Scheme is
implemented, your QANTM Shares will be transferred to BidCo under the Scheme and you
will receive the Scheme Consideration, comprising of Cash Consideration or if you make a
valid Election, the Mixed Consideration, for each QANTM Share you hold on the Scheme
Record Date whether or not you voted in favour of the Scheme.

Section 2.5(a)

If the Scheme is implemented, your QANTM Shares will be transferred to BidCo.
This will occur even if you did not vote at all or you voted against the Scheme Resolution
at the Scheme Meeting.

Section 6.15(¢e)

The results of the Scheme Meeting will be available shortly after the conclusion of the
Scheme Meeting and will be announced to ASX once available. Even if the Scheme Resolution
is passed at the Scheme Meeting by the Requisite Majorities, the Scheme will only proceed
if the Scheme is approved by the Court, and all the other conditions precedent are satisfied
or waived.

Section 11.11(a)

If you, as a QANTM Shareholder, oppose the Scheme, you should:

e attend the Scheme Meeting either in person or through the Online Scheme Meeting
Platform or by proxy and vote against the Scheme Resolution; and/or

o if the Requisite Majorities of QANTM Shareholders pass the Scheme Resolution at the
Scheme Meeting and you wish to appear and be heard at the Second Court Hearing
and oppose the approval of the Scheme at the Second Court Hearing, you must lodge
a notice of appearance at the Second Court Hearing, attend the Second Court Hearing
and indicate opposition to the Scheme.

Please see

the “Important
notices” section
of this Scheme
Booklet for
further details
under the heading
“Notice regarding
Second Court
Hearing and

if a QANTM
Shareholder
wishes to oppose
the Scheme”

on page 01.
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SCHEME, VOTING AND APPROVALS

Section 6.14(d)
The Scheme will become Effective if:

o the Scheme is approved by the Requisite Majorities under subparagraph 411(4)(a)(ii)
of the Corporations Act at the Scheme Meeting;

e the Court approves the Scheme at the Second Court Date in accordance with paragraph
411(4)(b) of the Corporations Act; and

o all other conditions precedent are satisfied or waived (if applicable).

Subject to the above, the Scheme will become Effective on the Effective Date.

Sections 6.14(d)

If the Scheme becomes Effective, all of the QANTM Shares will be acquired by BidCo and 6.19
and it is intended that QANTM will be removed from ASX's official list.

MORE
QUESTION INFORMATION

OTHER QUESTIONS

Section 11.11(b)

Under the Scheme Implementation Deed, QANTM is bound by certain exclusivity
obligations, including in relation to a Competing Proposal.

Subject to QANTM's exclusivity obligations under the Scheme Implementation Deed,
the QANTM Directors will carefully consider a Competing Proposal and advise you
of their recommendation.

Section 6.2

QANTM has received the Rouse Indicative Proposal, which it announced on

27 February 2024 and the IPH Indicative Proposal, which it announced on 8 May 2024.
Further detail about these Competing Proposals is set out in section 6.2, as well as the
reasons why QANTM considered that entry into the Scheme Implementation Deed with
BidCo was in the best interests of QANTM Shareholders despite these Competing Proposals.

Section 11.11(c)

QANTM must pay BidCo a break fee of $2.6 million in certain circumstances, as described
in section 11.11(c). The break fee will not be payable as a result of the Scheme not receiving
approval by the Requisite Majorities.

Section 11.11(c)

BidCo must pay QANTM a reverse break fee of $2.6 million in certain circumstances,
as described in section 11.11(c).
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MORE
QUESTION INFORMATION
FURTHER INFORMATION

Section 6.21

If you have any questions about the Scheme or you would like additional copies

of this Scheme Booklet, please contact the Shareholder Information Line on 1300 266 413
(within Australia) or 03 9938 4344 (outside Australia) Monday to Friday between 8:30am
and 5:00pm (AEST).

For information about your individual financial or taxation circumstances please consult
your financial, legal, taxation or other professional adviser.
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6.1 Background to Scheme

On 10 May 2024, QANTM announced that it had entered into the Scheme Implementation Deed with BidCo,
under which it is proposed that BidCo will acquire all the QANTM Shares on issue by way of the Scheme.

A summary of the key terms of the Scheme Implementation Deed is set out in section 11.11. A full copy of
the Scheme Implementation Deed was released to QANTM's announcement to ASX relating to the Scheme
on 10 May 2024. A fully copy of the Scheme Implementation Deed can be obtained from the ASX website
(www.asx.com.au).

6.2 Why did this process begin?

On 27 February 2024, QANTM announced that it had received the Rouse Indicative Proposal from Rouse
and entered into exclusivity arrangements with Rouse.

On 12 March 2024, QANTM announced that it had received a non-binding indicative proposal from Adamantem
Capital of $1.817 per QANTM Share, representing a higher price than the Rouse Indicative Proposal. QANTM
announced on 14 March 2024 that it had entered into a Transaction Process Deed with Adamantem Capital and
agreed to provide due diligence access to Adamantem Capital and other exclusivity arrangements in relation to
its indicative proposal. Immediately prior to this announcement, QANTM and Rouse agreed to terminate the
exclusivity arrangements between the parties after the Rouse Indicative Proposal was withdrawn.

On 1 May 2024, QANTM announced that Adamantem Capital had confirmed that it had completed its due diligence
and continued to pursue a transaction on the terms set out in its original indicative proposal. QANTM agreed to
extend Adamantem Capital's period of exclusivity to 8 May 2024, and subsequently to 15 May 2024 to allow the
parties to progress and finalise transaction documentation.

On 8 May 2024, QANTM announced that it had received the IPH Indicative Proposal from IPH. The consideration
offered by IPH was primarily shares in IPH, on the basis of 0.291 IPH shares for every QANTM share plus a fully
franked special dividend of up to $0.11 cash per QANTM Share (which has not been confirmed by QANTM).

The IPH Indicative Proposal was subject to a number of conditions, including:
e completion of satisfactory due diligence;

o the parties agreeing the terms of an ASX announcement which includes a unanimous QANTM Board
recommendation in favour of the proposed transaction and a statement of intention by all QANTM Directors
to vote in favour of, and/or to otherwise support, the proposed transaction (each in the absence of a superior
proposal and subject to an independent expert concluding that the proposed transaction is in the best interests
of QANTM shareholders); and

e [PH receiving final board approval to execute the scheme implementation deed.

IPH also noted that implementation of the IPH Indicative Proposal was subject to additional conditions, including:
e approval from the Australian Competition and Consumer Commission; and

e approval from the New Zealand Commerce Commission.

As a result of the terms of the IPH Indicative Proposal, there was significant uncertainty as to whether the IPH
Indicative Proposal was reasonably likely to be able to be completed (and even if able to be completed, the timetable
to complete such a transaction is expected to be significantly longer than for the Transaction). The value of the IPH
Indicative Proposal, being primarily scrip based, was also not certain or fixed and would change in accordance
with changes in the market price of IPH shares.

In light of these factors, and after careful consideration of all relevant information and considerations in the interests
of QANTM and its shareholders, as a result of the relative certainty of the proposal from Adamantem Capital in terms
of value and conditions when compared with the IPH Indicative Proposal, the QANTM Board determined that it was
in the best interests of QANTM and QANTM shareholders to enter into the binding Scheme Implementation Deed
with Adamantem Capital and to not engage further with IPH in relation to the IPH Indicative Proposal.

On 10 May 2024, QANTM announced it had entered into a binding Scheme Implementation Deed with BidCo
for the acquisition of all the QANTM Shares by way of Scheme of Arrangement.
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6.3 What will happen under the Scheme?

If the Scheme is approved by the Requisite Majorities of QANTM Shareholders at the Scheme Meeting and by
the Court, and if all other necessary approvals and conditions for the Scheme are satisfied or waived (as applicable),
QANTM will become a wholly-owned subsidiary of BidCo and will be delisted from the ASX.

6.4 Scheme Consideration

The terms of the proposed Scheme provide that QANTM Shareholders will receive the Cash Consideration or,
if they are not an Ineligible Foreign Shareholder and have made a valid Election to receive the Mixed Consideration,
the Mixed Consideration (subject to the Scaleback Arrangements).

If the Scheme is approved and implemented, QANTM Shareholders (other than those who make a valid Election
to receive the Mixed Consideration described below) will receive $1.817 per QANTM Share, comprising:

o cash consideration under the Scheme of $1.817 for each QANTM Share held by a QANTM Shareholder on the
Scheme Record Date, less the amount of any Special Dividend that may be determined and paid by QANTM
on or before the date the Scheme is implemented (Cash Consideration); and

o a fully franked special dividend of up to $0.071 for each QANTM Share held by a QANTM Shareholder as at the
Special Dividend Record Date that may be determined and paid by QANTM on or before the date the Scheme
is implemented (Special Dividend).

The QANTM Board currently intends to determine a fully franked Special Dividend of up to $0.071 per QANTM Share
which, subject to the Scheme becoming Effective, is expected to be paid on the Special Dividend Payment Date.

A determination of whether or not to pay a Special Dividend will be made by the QANTM Directors and will depend
upon a number of factors.

If a Special Dividend is determined and paid, certain QANTM Shareholders may be able to realise the benefit of up
to $0.03 of franking credits per QANTM Share that will be attached to the Special Dividend. QANTM Shareholders
may be entitled to an Australian tax offset equal to the franking credits attached to the Special Dividend (refer to
section 10 for further information). Whether you will realise the benefit of any franking credits attached to any
Special Dividend will depend in part on your own specific circumstances. The extent to which you will be able to
realise the benefit of any franking credits attached to any Special Dividend will depend on (amongst other things)
whether a Special Dividend is determined and paid, the value of the Special Dividend, any Class Ruling issued

by the ATO, and the circumstances of the QANTM Shareholder. For further information, refer to section 10.

As an alternative to receiving the Cash Consideration, QANTM Shareholders (other than Ineligible Foreign Shareholders)
have the option to elect to receive a mixed cash and unlisted scrip alternative (the Mixed Consideration) which
will enable QANTM Shareholders to retain an interest in the QANTM business after implementation of the Scheme.
The Mixed Consideration comprises, for each QANTM Share held:

o $0.9085 cash less the amount of any Special Dividend that may be determined and paid by QANTM before the
Scheme is implemented; plus

e 0.9085 Class B Shares in HoldCo (the Scrip Consideration),

subject to the Scaleback Arrangements to ensure that the total number of Class B Shares issued to QANTM
Shareholders and Equity Incentive Holders does not exceed 24% of the total shares on issue in HoldCo as at the
Implementation Date.

HoldCo is an unlisted Australian public company (which is a holding company of BidCo). For further details
regarding HoldCo, please refer to section 8.4.
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Each Class B Share issued as Scrip Consideration will be a Class B Share in the capital of HoldCo issued at an issue
price of $1.00 per share. QANTM Shareholders considering whether or not to make an Election to receive Mixed
Consideration should note the issue price of $1.00 per Class B Share does not equal or otherwise reflect the
underlying economic value of that Class B Share. The Independent Expert has not assessed the fair market value
of the Mixed Consideration, however, has concluded that, at least in the immediate/short term, the fair market
value of the Mixed Consideration is expected to be materially below the value of the Cash Consideration.

By way of illustration, a QANTM Shareholder who holds 10,000 QANTM Shares and makes a valid Election for
Mixed Consideration would receive:

e 10,000 x $0.9085 (assuming no Special Dividend paid) = $9,085 in cash;
plus
e 9,085 Class B Shares,

assuming that the overall level of Elections is such that the Scaleback Arrangements are not applicable. Whereas,
by way of illustration, a QANTM Shareholder who does not elect to receive the Mixed Consideration, and therefore
receives the default of the Cash Consideration, would receive cash of $18,170.

As noted above in the Letter from the Chair (and set out in further detail in section 7.5 below), BidCo has secured
Commitment Deeds from principals and consultants working in the QANTM business representing approximately
19% of QANTM Shares. Amongst other things, these principals have committed to voting in favour of the Scheme
and have also committed to make an Election to receive the Mixed Consideration.

The effect of the Commitment Deeds is that it is known that at least 19% of QANTM Shareholders will make an
Election. Accordingly, based on the illustrative HoldCo capital structure set out in section 8.5(b), the Scaleback
Arrangements (which are set out in greater detail in section 6.5 below) will begin to apply once QANTM Shareholders,
other than those who have entered into the Commitment Deeds, (being the Non-Committed Shareholders) holding
in aggregate approximately 10.5% of QANTM Shares on issue as at the date of the Scheme Booklet, have made valid
Elections to receive the Mixed Consideration.?

This means that a notional value of approximately $13.5m of Class B Shares will be available to Non-Committed
Shareholders that elect to receive the Mixed Consideration, before the Scaleback Arrangements apply.*

If the Scaleback Arrangements apply, then each Scheme Shareholder who has made a valid Election to receive the
Mixed Consideration, including those who have signed the Commitment Deeds, will receive the number of Class B
Shares as Scrip Consideration reduced by the Scaleback Arrangements and will receive the Cash Consideration for
each QANTM Share in respect of which Scrip Consideration is not issued.

The QANTM Board makes no recommendation in relation to the Mixed Consideration. Eligible QANTM Shareholders
who are considering making an Election to receive the Mixed Consideration should take into account the following:

e aninvestment in HoldCo involves risks that are materially different from, and in addition to, those risks that
apply to their existing investment in QANTM as an ASX listed company:;

e any dividends will be at the sole discretion of the HoldCo Board, having regard to the capital requirements
(as well as the debt financing arrangements) of the HoldCo Group. BidCo has stated that there is no intention
for HoldCo to declare or pay any dividend for at least a period of three years after the Implementation Date;

o there will be no public market for the trading of shares in HoldCo (an unlisted public company) post
implementation of the Scheme nor is there expected to be any such market in the future;

o there are restrictions on the disposal of Class B Shares under the HoldCo Shareholders’ Deed that will restrict
Class B Shareholders from trading their shares in HoldCo;

o the Maximum Scrip Threshold and the Scaleback Arrangements;

3 This amount does not account for any Class B Shares that will be issued in connection with the Equity Incentive Arrangements.
4 This amount does not account for any Class B Shares that will be issued in connection with the Equity Incentive Arrangements.
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o that holders of Class B Shares would be subject to the rights and restrictions (including a restraint on
competitive activities) set out in the HoldCo Shareholders’ Deed and the Holdco Constitution, and will have
fewer rights as a shareholder in HoldCo when compared to their current investment in QANTM. The HoldCo
Shareholders Deed also includes a restraint on competitive activities or providing substantially similar products
or services Australia, New Zealand, Singapore, Malaysia and Hong Kong whilst a Class B Shareholder, for 2 years
after becoming a Class B Shareholder and for a period of up to 12 months after disposing of those shares;

e QANTM Shareholders who receive Class B Shares under the Scheme will be subject to risks inherent in minority
shareholdings (as QANTM Shareholders who receive shares in HoldCo under the Scheme will collectively have
no more than a 24% interest in HoldCo);

o the Independent Expert's Report and the views expressed in relation to the Class B Shares set out in Attachment
A of this Scheme Booklet, noting the Independent Expert has not assessed the fair market value of the Mixed
Consideration, however, has concluded that, at least in the immediate/short term, the fair market value of the
Mixed Consideration is likely to be materially below the value of the Cash Consideration;

o after the first anniversary of the implementation of the Scheme, the HoldCo Board will have the power to require
a Class B shareholder in HoldCo who holds shares which had, at the time of the implementation of the Scheme,
an aggregate value of $10,000 or less to dispose of their Class B Shares in HoldCo at a fair market value price
determined by the HoldCo Board, or if the shareholder disputes that price, at the market value of the shares
as determined by an independent expert. That is, such shareholders may be forced to sell their Class B Shares
in HoldCo in any event after one year following the implementation of the Scheme;

o fees may be payable to Adamantem Capital (or an Affiliate of Adamantem Capital) to the extent it enters into
a management services agreement with the BidCo Group as described in section 8.7(g); and

o the potential taxation implications under Australian income tax law and foreign tax laws in connection with
the Mixed Consideration (see section 10 for Australian tax implications).

Eligible QANTM Shareholders who are considering making an Election to receive the Mixed Consideration should
consult with their appropriate legal, financial, tax or other professional advisers about whether an investment in
HoldCo meets their individual investment objectives. Ultimately, the QANTM Board considers that it is a matter for
each eligible QANTM Shareholder to decide whether or not to make an Election to receive Mixed Consideration,
having regard to their individual circumstances, financial situation, tax position, investment objectives and

risk profile.

There is no assurance that the future value of the Class B Shares will result in the value of the Mixed Consideration
being equal to or higher than the value of the Cash Consideration. The Independent Expert has not assessed the
fair market value of the Mixed Consideration, however, has concluded that, at least in the immediate/short term, the
fair market value of the Mixed Consideration is expected to be materially below the value of the Cash Consideration.

6.5 Maximum Scrip Threshold and Scaleback Arrangements

The Scrip Consideration component of the Mixed Consideration is subject to pro rata Scaleback Arrangements
that may apply depending on the number of valid Elections made by eligible QANTM Shareholders to receive
Mixed Consideration and the issue of Class B Shares pursuant to the Equity Incentive Arrangements.

The Scaleback Arrangements will apply if valid Elections made by QANTM Shareholders and the implementation
of the Equity Incentive Arrangements would result in QANTM Shareholders and Equity Incentive Holders holding,
in aggregate, more than 24% of the total issued capital of HoldCo as at the Implementation Date, being the Maximum
Scrip Threshold. In such circumstances, the Scaleback Arrangements will apply to ensure that the total number of
Class B Shares on issue following implementation of the Scheme and the Equity Incentive Arrangements does not
exceed the Maximum Scrip Threshold.

As noted above in the Letter from the Chair (and set out in further detail in section 7.5 below), BidCo has secured
Commitment Deeds from principals and consultants working in the QANTM business representing approximately
19% of QANTM Shares. Amongst other things, these principals have committed to voting in favour of the Scheme
and have also committed to make an Election to receive the Mixed Consideration.
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The effect of the Commitment Deeds is that it is known that at least 19% of QANTM Shareholders will make an
Election. Accordingly, based on the illustrative HoldCo capital structure set out in section 8.5(b), the Scaleback
Arrangements will begin to apply once the Non-Committed Shareholders holding in aggregate approximately
10.5% of QANTM Shares on issue as at the date of the Scheme Booklet, have made valid Elections to receive the
Mixed Consideration.’

This means that a notional value of approximately $13.5m of Class B Shares will be available to Non-Committed
Shareholders that elect to receive the Mixed Consideration, before the Scaleback Arrangements apply.®

Where the Scaleback Arrangements apply, each Scheme Shareholder (other than an Ineligible Foreign Shareholder)
who makes a valid Election, including those who have signed the Commitment Deeds and each relevant Equity
Incentive Holder will receive the number of Class B Shares as reduced by the pro rata scale back (with any fractions
rounded down to the nearest whole number of Class B Shares) and will receive Cash Consideration for each
QANTM Share for which Mixed Consideration is not issued.

QANTM will announce the indicative results of the Election process to ASX, including whether the Scaleback
Arrangements apply.

The announcement is currently expected to be made on Friday, 26 July 2024.

6.6 HoldCo Shareholders’ Deed

Eligible QANTM Shareholders who elect to receive Mixed Consideration, and as a result, receive Class B Shares in
HoldCo will become parties to the HoldCo Shareholders’ Deed. A summary of the HoldCo Shareholders’ Deed and
a summary of the rights attaching to the Class B Shares is set out in section 8.5. A copy of the HoldCo Shareholders’
Deed is also attached at Attachment E.

6.7 How to make an Election to receive the Mixed Consideration
You do not need to make an Election if you wish to receive the Cash Consideration.

If you are a QANTM Shareholder (other than an Ineligible Foreign Shareholder), you may make an Election

to receive the Mixed Consideration by completing and submitting an Election Form in accordance with the
instructions set out in the form and returning it to the QANTM Share Registry by no later than the Election

Time (being 5:00pm (Sydney time) on Wednesday, 24 July 2024).

An eligible QANTM Shareholder who makes an Election may subsequently withdraw it by completing and lodging
an Election Withdrawal Form in accordance with the instructions on the Election Withdrawal Form by no later than
the Election Time.

If you are not a QANTM Shareholder or you are an Ineligible Foreign Shareholder, you are not eligible to make an
Election to the receive the Mixed Consideration and will receive the Cash Consideration if the Scheme is implemented.

If you do not make a valid Election or your Election is not received by the QANTM Share Registry by the Election Time,
you will receive the Cash Consideration for all of your Scheme Shares.

If you hold one or more parcels of QANTM Shares as trustee or nominee for, or otherwise on account of, another
person, you may not submit an Election Form in relation to each of those parcels of QANTM Shares. If some of
the underlying beneficiaries prefer to receive the Mixed Consideration for the Scheme Consideration, while others
prefer to receive the Cash Consideration, you must, prior to an Election Form being submitted, establish separate
and distinct holdings in the QANTM Register in respect of each parcel of QANTM Shares in order to allow you to
make separate Elections (where applicable) in respect of each parcel of QANTM Shares. Accordingly, you should
only provide one Election Form (as applicable) for each registered Shareholding of QANTM Shares. If you wish to
withdraw an Election, you should provide a separate Election Withdrawal Form for each registered shareholding
of QANTM Shares where an Election Form has been previously submitted and you now wish to withdraw

that Election.

5 This amount does not account for any Class B Shares that will be issued in connection with the Equity Incentive Arrangements.
6 This amount does not account for any Class B Shares that will be issued in connection with the Equity Incentive Arrangements.
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Except for a QANTM Shareholder’s tax file number, any binding instructions or notifications by a QANTM
Shareholder to QANTM relating to the QANTM Shares (including any email addresses, instructions relating to
communications from QANTM, whether dividends are to be paid by cheque or into a specific bank account) will be
deemed from the Implementation Date (except to the extent determined otherwise by HoldCo in its sole discretion),
by reason of the Scheme, to be made by the QANTM Shareholder to HoldCo until that instruction, notification or
election is revoked or amended in writing addressed to BidCo, provided that any such instructions or notifications
accepted by HoldCo will apply to and in respect of the issuance of the Scrip Consideration.

6.8 Fractional entitlements and rounding

Any entitlement of eligible QANTM Shareholders under the Scheme to be provided with a fraction of a Class B Share
will be rounded down to the nearest whole number of Class B Shares.

Any entitlement of QANTM Shareholders under the Scheme to be provided with a fraction of a cent will be rounded
down to the nearest whole cent.

6.9 Ineligible Foreign Shareholders

A QANTM Shareholder whose Registered Address is shown on the QANTM Register as at the Scheme Record Date
as in a place outside of Australia will be an Ineligible Foreign Shareholder unless QANTM and BidCo agree
otherwise in accordance with the Scheme Implementation Deed.

If you are an Ineligible Foreign Shareholder, you will not be entitled to receive the Mixed Consideration. If you make
an Election to receive Mixed Consideration and you are an Ineligible Foreign Shareholder, your Election will be invalid
and have no effect, and you will receive the Cash Consideration for all of your QANTM Shares held on the Scheme
Record Date if the Scheme becomes Effective. All Ineligible Foreign Shareholders will receive the Cash Consideration
in respect of all of their QANTM Shares held on the Scheme Record Date if the Scheme becomes Effective.

6.10 Special Dividend

The QANTM Board currently intends to determine and pay a fully franked Special Dividend of up to $0.071 per
QANTM Share which, subject to the Scheme becoming Effective, is expected to be paid on the Special Dividend
Payment Date. A determination of whether or not to pay a Special Dividend will be made by the QANTM Directors
and will depend upon a number of factors.

QANTM intends to fund the payment of the Special Dividend by drawing down on its current cash and retained
earnings available via its working capital facility.

Under section 254T of the Corporations Act, dividends may only be paid by a company if:

o the company's assets exceed its liabilities immediately before the dividend is determined and the excess
is sufficient for the payment of the dividend;

o the payment of the dividend is fair and reasonable to the company's shareholders as a whole; and

o the payment of the dividend does not materially prejudice the company’s ability to pay its creditors.
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In addition, section 260A of the Corporations Act enables a company to financially assist a person to acquire shares
in the company or a holding company only if certain conditions are satisfied. Financial assistance of this kind would
be permitted if the giving of assistance does not materially prejudice:

o the interests of the company;
o the interests of its shareholders; or
e the company's ability to pay its creditors.

The Corporations Act specifically contemplates that financial assistance (of the kind that is regulated under section
260A of the Corporations Act) may take the form of paying a dividend which may be given before the acquisition
of shares. QANTM only intends to pay a Special Dividend if it can do so in compliance with section 260A.

The QANTM Directors will determine (in their absolute discretion) whether to pay any Special Dividend after
assessing the financial position of the QANTM Group and the expected impact on creditors. However, based on the
information currently available, the QANTM Directors expect to be able to determine that paying a Special Dividend
of up to $0.071 per QANTM Share is in the best interests of QANTM and does not materially prejudice the interests
of QANTM or QANTM Shareholders and does not materially prejudice QANTM'’s ability to pay its creditors.

6.11 Announcement regarding any Special Dividend

It is currently intended, that a determination of the QANTM Directors regarding the payment of any Special Dividend
will be communicated to QANTM Shareholders by way of an ASX announcement on or before the Scheme Meeting.

6.12 Provision of the Scheme Consideration
All cash to be paid under the Cash Consideration will be made by:

o making a deposit in Australian currency into an account with an Australian Authorised Deposit-taking Institution,
notified by the relevant QANTM Shareholder to the QANTM Share Registry by the Scheme Record Date;

o Global Wire Payment Service, if a QANTM Shareholder has elected to receive payments electronically in their
local currency using the QANTM Shareholder Share Registry’'s Global Wire Payment Service; or

¢ sending a cheque in Australian currency by prepaid post to the relevant Scheme Shareholder’'s address
as recorded in the Share Register at the Scheme Record Date.

QANTM Shareholders with a registered address in New Zealand or Papua New Guinea and who have not provided
their bank account details, will have their payment withheld pending receipt of valid bank account details or dealt
with in accordance with applicable unclaimed money legislation.

QANTM Shareholders in other jurisdictions who have not nominated a valid bank account will have their
Cash Consideration sent by cheque in Australian dollars to their address shown on the QANTM Register.

QANTM Shareholders can nominate a bank account or update their bank account details on the website of the
QANTM Share Registry at www.investorcentre.com/au. If you have already registered, log in using your User ID
and password. If you are not a member you will need your HIN/SRN to register. The new user registration process
requires an account verification code to be mailed to your registered address as an additional layer of security

to protect your securityholding. Please allow sufficient time for delivery of the verification code so that you can
update your bank account details before the Scheme Record Date.

QANTM Shareholders receiving the Mixed Consideration will have the cash component of the Mixed Consideration
sent to them as above and will receive notification of their holding of the unlisted scrip in HoldCo shortly after the
Implementation Date.

It is important to note that you will only receive the Scheme Consideration if you are a Scheme Shareholder.
You will be a Scheme Shareholder if you hold QANTM Shares at the Scheme Record Date (currently expected
to be 7.00pm (AEST) on Thursday, 8 August 2024).
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6.13 Conditions precedent

Implementation of the Scheme is subject to a number of conditions which must be satisfied or waived
(Where capable of waiver) before the Scheme can be implemented. These are summarised below:

o (Restraints) there is no legal restraint or prohibition preventing or materially restricting the Scheme
or its implementation in effect at 8:00am on the Second Court Date;

o (Orders convening Scheme Meeting) the Court orders the convening of the Scheme Meeting;

o (Shareholder approval) QANTM Shareholders agree to the Scheme at the Scheme Meeting by the
Requisite Majorities;

o (Court approval) the Court approves the Scheme in accordance with the Corporations Act;

e (No Prescribed Occurrence) no Prescribed Occurrence occurs between the date of the Scheme
Implementation Deed and 8:00am on the Second Court Date;

o (No Material Adverse Change) no Material Adverse Change occurs between the date of the Scheme
Implementation Deed and 8:00am on the Second Court Date;

¢ (Independent Expert’'s Report) the Independent Expert in the Independent Expert’'s Report concludes that
the Scheme is in the best interests of QANTM Shareholders and does not change or publicly withdraw that
conclusion before 8:00am on the Second Court Date;

¢ (QANTM Equity Incentives) before 8:00am on the Second Court Date, arrangements have been put in place so
that the QANTM Equity Incentives are dealt with in accordance with the terms of the Scheme Implementation
Deed and otherwise on terms acceptable to BidCo (acting reasonably); and

¢ (BidCo funding) certain warranties given by BidCo in the Scheme Implementation Deed in relation to BidCo's
funding are true and correct as at the time or times they are given.

These conditions, and the provisions relating to the satisfaction or waiver of these conditions, are set out in full

in clause 3 of the Scheme Implementation Deed. The Scheme will not proceed unless all conditions precedent are
satisfied or waived (as applicable) in accordance with the Scheme Implementation Deed. As at the date of this
Scheme Booklet, the QANTM Board is not aware of any circumstances which would cause any outstanding
condition precedent not to be satisfied or waived (if capable of waiver).

6.14 Steps for implementing the Scheme

QANTM and BidCo entered into the Scheme Implementation Deed on 10 May 2024 under which, among other
things, QANTM agreed to propose the Scheme.

BidCo and HoldCo have executed the Deed Poll, under which each of them have undertaken in favour of each
Scheme Shareholder to provide the relevant Scheme Consideration to which each Scheme Shareholder is entitled
under the Scheme and to perform their respective obligations under the Scheme, subject to the Scheme
becoming Effective.

A copy of the Scheme Implementation Deed can be obtained from
https://www.asx.com.au or https://gantmip.com/investor-centre-3/adamantem-offer/.

A copy of the Scheme is set out in Attachment C to this Scheme Booklet.

A copy of the Deed Poll is set out in Attachment D to this Scheme Booklet.
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The Court has ordered that the Scheme Meeting be held at 10:00am (AEST) on Wednesday, 31 July 2024 at
Sofitel Melbourne, Victoria Suites, 25 Collins Street, Melbourne, 3000 for the purposes of considering the Scheme
Resolution. The Notice of Scheme Meeting for QANTM Shareholders which sets out the Scheme Resolution is
included in Attachment B to this Scheme Booklet.

Each QANTM Shareholder who is registered on the Register at 7:00pm (AEST) on Monday, 29 July 2024 is entitled to
attend and vote at the Scheme Meeting, either in person or by proxy or attorney or in the case of a body corporate,
by its corporate representative appointed in accordance with section 250D of the Corporations Act.

Instructions on how to attend and vote at the Scheme Meeting in person, or to appoint a proxy to attend and vote
on your behalf, are set out in section 4.

The Scheme Resolution must be approved by the Requisite Majorities, being:

() amajority in number (more than 50%) of QANTM Shareholders present and voting at the Scheme Meeting
(Whether in person, by proxy, by attorney or, in the case of corporate QANTM Shareholders, by a corporate
representative) (the Headcount Test); and

(i) atleast 75% of the total number of votes cast on the Scheme Resolution at the Scheme Meeting.

It should be noted that the Court has the power to waive the Headcount Test.

If:
(i) the Scheme Resolution is approved by the Requisite Majorities of QANTM Shareholders at the Scheme Meeting; and

(ii) all conditions precedent of the Scheme have been satisfied or remain capable of being satisfied, or waived
(if applicable),

QANTM will apply to the Court for orders approving the Scheme.

If the Court makes orders approving the Scheme, QANTM will lodge with ASIC an office copy of the Court orders
given under section 411(4)(b) of the Corporations Act approving the Scheme. It is anticipated that this will occur
on the Business Day immediately following the Court Approval Date.

Once the Scheme becomes Effective:

(i) BidCo and HoldCo will become bound to pay and/or issue the Scheme Consideration as described
in section 6.15 below;

(ii) if a Special Dividend has been determined, QANTM will be required to pay the Special Dividend on the
Special Dividend Payment Date; and

(iil) subject to payment and issue of the Scheme Consideration by BidCo and HoldCo, QANTM will become
bound to take the steps required for BidCo to become the holder of all QANTM Shares.
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6.15 Implementation of the Scheme — Provision of Scheme Consideration
The Scheme will be implemented by QANTM and BidCo undertaking the following steps:

By no later than 5:00pm on the day that is two Business Days before the Implementation Date, BidCo will deposit
(or will procure the deposit of) in immediately available funds the amount equal to the Aggregate Cash Consideration
payable to the Scheme Shareholders in an Australian dollar denominated trust account operated by or on behalf of
QANTM as trustee of the Scheme Shareholders. Any interest earned on the amount deposited (less bank fees and
other charges) will be for the account of BidCo.

On the Implementation Date, subject to the funds having been deposited by BidCo as described in the paragraph
above, QANTM will pay to each Scheme Shareholder the Cash Consideration and cash component of the Mixed
Consideration (as applicable) due to each Scheme Shareholder in respect of the relevant Scheme Shares registered
as the Scheme Record Date.

Subject to the Scaleback Arrangements, before 12:00pm on the Implementation Date (or such other time
as QANTM and BidCo may agree in writing), HoldCo will:

(1) issue the Scrip Consideration to each Scheme Shareholder who has made a valid Election to receive
Mixed Consideration; and

(ii) procure that the name and address of the Nominee is entered into the HoldCo Register in respect
of the Scrip Consideration to which each Scheme Shareholder is entitled under the Scheme.

If a Special Dividend is determined, it will be paid by:

(i) making a deposit in Australian currency into an account with an Australian Authorised Deposit-taking Institution,
notified by the relevant QANTM Shareholder to the QANTM Share Registry by the Special Dividend Record Date;

(ii) Global Wire Payment Service, if a QANTM Shareholder has elected to receive payments electronically in their
local currency using the QANTM Shareholder Share Registry’'s Global Wire Payment Service; or

(iii) sending a cheque in Australian currency by prepaid post to the relevant QANTM Shareholder's address
as recorded in the Share Register at the Special Dividend Record Date.

QANTM Shareholders with a registered address in New Zealand or Papua New Guinea and who have not provided
their bank account details by the Special Dividend Record Date, will have their Special Dividend payment withheld
pending receipt of their valid bank account details or dealt with in accordance with applicable unclaimed

money legislation.

In the case of Scheme Shares held in joint names:

(i) any Scheme Consideration payable in cash in respect of those Scheme Shares is payable to the joint holders and
any cheque required to be sent under this Scheme will be made payable to the joint holders and sent to either,
at the sole discretion of QANTM, the holder whose name appears first in the QANTM Register as at the Scheme
Record Date or the joint holders;

(ii) any Scrip Consideration to be issued under this Scheme will be issued to and registered in the names of the joint
holders or, if Scrip Consideration is issued to the Nominee to hold as bare trustee for the joint holders, the joint
holders will have joint beneficial ownership of that Scrip Consideration; and

(iii) any other document required to be sent under the Scheme, will be forwarded to either, at the sole discretion of
QANTM or BidCo (as applicable), the holder whose name appears first in the QANTM Register as at the Scheme
Record Date or to the joint holders.
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On the Implementation Date, subject to the provision of the Scheme Consideration in the manner described above,
all of the QANTM Shares will be transferred to BidCo and QANTM will enter the name of BidCo in the Register in
respect of all QANTM Shares.

6.16 Determination of persons entitled to Scheme Consideration

To establish the identity of the Scheme Shareholders, dealings in QANTM Shares will only be recognised if:

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

(i) in all other cases, registrable transfers or transmission applications in respect of those dealings, or valid requests
in respect of other alterations, are received on or before 5:00pm (AEST) on the Scheme Record Date at the
QANTM Share Registry,

and QANTM will not accept for registration nor recognise for any purpose (except a transfer to BidCo pursuant to
the Scheme and any subsequent transfer by BidCo or its successors in title), any transfer or transmission application
or other request received after such times or received prior to these times but not in registrable or actionable form,
as appropriate.

For the purposes of determining entitlements to Scheme Consideration, QANTM will maintain the Register in
accordance with the terms of the Scheme until the Scheme Consideration has been paid to the Scheme Shareholders
and the name and address of BidCo has been entered in the Register as the holder of all the QANTM Shares.

The Register in this form will solely determine entitlements to the Scheme Consideration.

As from the Scheme Record Date, all statements of holding for QANTM Shares (other than statements of holding in
favour of BidCo) will cease to have effect as documents of title in respect of those shares and, as from the Scheme
Record Date, each entry on the Register (other than the entries on the Register in respect of BidCo and subsequent
transferees) will cease to have effect except as evidence of entitlement to the Scheme Consideration in respect

of the QANTM Shares relating to that entry.

6.17 Determination of persons entitled to the Special Dividend (if determined)

If the QANTM Directors decide to determine and pay a Special Dividend, those QANTM Shareholder who are
recorded on the QANTM Register on the Special Dividend Record Date (currently expected to be 7:00pm (AEST)
on the Tuesday, 6 August 2024) will be entitled to receive the Special Dividend in respect of QANTM Shares they
hold at that time and will be paid the Special Dividend on the Special Dividend Payment Date.
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6.18 Warranty by Scheme Shareholders about their QANTM Shares

The effect of clause 9.4(a) of the Scheme is that all Scheme Shareholders, including those who vote against the
Scheme and those who do not vote, will be deemed to have warranted to QANTM and BidCo, and to the extent
enforceable, to have appointed and authorised QANTM as that Scheme Shareholder’s agent and attorney to warrant
to BidCo that all their Scheme Shares (including any rights and entitlements attaching to those Scheme Shares) will,
at the date of transfer of them to BidCo under the Scheme, be fully paid and not subject to any of the encumbrances
specified in that clause, that they have full power and capacity to sell and transfer their Scheme Shares (together with
all rights and entitlements attaching to those Scheme Shares) to BidCo pursuant to the Scheme, and that they have
no existing right to be issued any QANTM Shares or any other QANTM equity securities, options exercisable into
QANTM Shares, convertible notes or any other QANTM equity securities. Clause 9.4(a) of the Scheme is set out

in Attachment C to this Scheme Booklet.

6.19 Suspension of Trading and Delisting from the ASX

If the Scheme becomes Effective, QANTM intends to apply to the ASX for QANTM Shares to be suspended from
trading on the ASX from the close of trading on the Effective Date.

If the Scheme becomes Effective, on and from the close of trading on the trading day following the Implementation
Date (or such later date as is determined by BidCo and permitted by ASX), QANTM will apply for termination of the
official quotation of QANTM Shares on the ASX, and to be removed from the official list of the ASX.

6.20 End Date

If the Scheme has not become Effective on or before the End Date, either QANTM or BidCo is able to terminate the
Scheme Implementation Deed. If the Scheme Implementation Deed is terminated, the Scheme will not proceed.

6.21 Further questions

If you have any further questions, you should call the Shareholder Information Line on 1300 266 413
(within Australia) or 03 9938 4344 (outside Australia) Monday to Friday between 8:30am and 5:00pm (AEST).
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7.1 Introduction and business overview

QANTM is the owner of a group of leading intellectual property (IP) services businesses operating in Australia,
New Zealand, Singapore, Malaysia, Hong Kong and the United Kingdom under the key brands — Davies Collison
Cave (DCC), FPA Patent Attorneys (FPA), and Sortify.tm Ltd (Sortify) (including Sortify’s brands — DIY Trademarks,
Trademarks Online and Trademark Planet).

QANTM is headquartered in Melbourne and is listed on the ASX (ASX:QIP).

QANTM primarily generates revenue by providing services in relation to the creation, protection, enforcement
and management of IP. In addition, QANTM generates revenue outside the IP application process, with clients
engaging the QANTM businesses to provide strategic IP advice regarding their IP portfolio or that of their
competitors. Such strategic advice assists clients in identifying potential opportunities for IP protection.

7.2 Overview of QANTM businesses

DCC includes the following IP services businesses in Australia and internationally:

e Davies Collison Cave Pty Ltd — an incorporated patent and trade marks attorney business operating
in Australia and New Zealand;

e Davies Collison Cave Asia Pte Ltd — an incorporated patent and trade marks advisory business operating
in Singapore;

e DCC Hong Kong Ltd — an incorporated patent and trade marks advisory business operating in Hong Kong; and
e DCC Advanz Malaysia Sdn Bhd - a specialist IP advisory company operating in Malaysia.

In addition, Davies Collison Cave Law Pty Ltd is an incorporated legal practice operating in Australia which provides
[P legal and litigation services, and corporate and commercial legal advice on mergers and acquisitions, governance
and compliance, business structures and restructures, capital raising, joint ventures, finance and asset protection.

FPA includes the following operations in Australia, New Zealand and Singapore:

o FPA Patent Attorneys Pty Ltd — an incorporated patent attorney business operating in Australia and
New Zealand; and

o FPA Patent Attorneys Asia Pte Ltd — an incorporated patent attorney business operating in Singapore.

Sortify is a New Zealand-headquartered trade mark legal technology company that provides technology solutions
incorporating artificial intelligence and automation to assist with the filing of trade marks and management of
trade mark portfolios. Sortify and its subsidiary Trademark Planet Ltd operate automated trade mark filing platforms
(under the DIY Trademarks, Trademarks Online and Trademark Planet brands) in Australia, New Zealand, Malaysia,
Singapore, Hong Kong, the United Kingdom and Benelux.
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7.3 QANTM Board and senior management

At the date of this Scheme Booklet, the QANTM Board is comprised of the following directors:

NAME CURRENT POSITION

Ms Sonia Petering Independent Non-Executive Chair

Mr Craig Dower Managing Director and Chief Executive Officer
Mr Leon Allen Independent Non-Executive Director

Ms Kathy Gramp Independent Non-Executive Director

Mr Gavin Bell Independent Non-Executive Director

As at the date of this Scheme Booklet, QANTM Group's senior management team is comprised of the
following members:

NAME CURRENT POSITION

Mr Craig Dower Chief Executive Officer and Managing Director
Mr Brenton Lockhart Chief Financial Officer

Ms Krista Stewart General Counsel and Company Secretary

Dr Paul McIntosh Director of IT and Delivery

Mr John Dower Managing Principal of FPA

Mr Michael Wolnizer Group Managing Principal of DCC

Mr David Webber Managing Principal of DCC Patents

Ms Claire Foggo Co-Founder and CEOQO, Sortify.tm

7.4 QANTM Directors’ intentions

The Corporations Act requires a statement by the QANTM Directors of their intentions regarding QANTM's business.
If the Scheme is implemented, the QANTM Board will be reconstituted on the Implementation Date in accordance
with instructions from BidCo (subject to the Scheme Consideration having been paid by BidCo in accordance with
the Scheme). BidCo intends to replace some or all members of the QANTM Board and boards of other members

of the QANTM Group with nominees of BidCo on the Implementation Date.

Accordingly, it is not possible for the QANTM Directors to provide a statement of their intentions regarding:
(@) the continuation of the business of QANTM or how QANTM's existing business will be conducted;

(b) any major changes to be made to the business of QANTM, including any redeployment of the fixed assets
of QANTM; or

(c) the future employment of the present employees of QANTM,

in each case, after the Scheme is implemented.
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If the Scheme is implemented, BidCo will have 100% ownership of QANTM and will control QANTM.

BidCo's current intentions in relation to QANTM and its directors and employees if the Scheme is implemented
are set out in section 8.

If the Scheme does not proceed, the QANTM Board intends that QANTM will continue its current strategic plans
and will remain listed on the ASX.

7.5 Summary of Commitment Deeds

On 10 May 2024, 35 principals and consultants in QANTM'’s business who have an interest in QANTM Shares executed
Commitment Deeds with BidCo. These deeds contain a commitment to not dispose of their QANTM Shares, to vote
all QANTM Shares owned or controlled by them at the date for determining eligibility to vote in favour of the Scheme
and any resolution which is necessary or desirable to implement the Scheme. The Commitment Deeds also require
them to elect to receive the Mixed Consideration in respect of all the QANTM Shares held or controlled by them,
and/or to reinvest part of the proceeds of QANTM Equity Incentives in Class B Shares. The Commitment Deeds
relate to 26,666,821 QANTM Shares in aggregate, being approximately 19% of the total Voting Power in QANTM

as at the date of this Scheme Booklet.

Each Commitment Deed is on substantially similar terms. There is no variation in the terms between each that
is material in the context of the Scheme.

The Commitment Deeds will automatically terminate if the Scheme Implementation Deed is terminated, the
Independent Expert does not continue to conclude that the Scheme is in the best interests of QANTM Shareholders
or the Scheme has not become Effective by the End Date.

As noted above at sections 6.4 and 6.5, the effect of the Commitment Deeds is that it is known that at least 19% of
QANTM Shareholders will make an Election. Accordingly, based on the illustrative HoldCo capital structure set out
in section 8.5(b), the Scaleback Arrangements (which are set out in greater detail in section 6.5 above) will begin to
apply once the Non-Committed Shareholders holding in aggregate approximately 10.5% of QANTM Shares on issue
as at the date of the Scheme Booklet, have made valid Elections to receive the

Mixed Consideration.7

This means that a notional value of approximately $13.5m of Class B Shares will be available to Non-Committed
Shareholders that elect to receive the Mixed Consideration, before the Scaleback Arrangements apply.8

If the Scaleback Arrangements apply, then each Scheme Shareholder who has made a valid Election to receive the
Mixed Consideration, including those who have signed the Commitment Deeds, will receive the number of Class B
Shares as Scrip Consideration reduced by the Scaleback Arrangements and will receive the Cash Consideration

for each QANTM Share in respect of which Scrip Consideration is not issued. The Commitment Deeds will also
terminate if there is a Superior Proposal that BidCo fails to match or exceed (meaning the terms of the Commitment
Deeds do not preclude a Superior Proposal being made).

Full copies of the Commitment Deeds are attached to Adamantem'’s Notice of initial substantial holder lodged with
ASX on 13 May 2023, which can be obtained from the ASX website (https://www.asx.com.au).

7 This amount does not account for any Class B Shares that will be issued in connection with the Equity Incentive Arrangements.
8 This amount does not account for any Class B Shares that will be issued in connection with the Equity Incentive Arrangements.
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7.6 QANTM issued securities and capital structure

The capital structure of QANTM as at the date of this Scheme Booklet is as follows:

NUMBER OF
TYPE OF SECURITY SECURITIES
QANTM Shares 140,928,047
Performance Rights 2,187,415

See section 11.12 for further information on the treatment of the QANTM Equity Incentives in connection with
the Scheme, noting that the treatment of the QANTM Equity Incentives contemplates additional QANTM Shares
equivalent to an aggregate value of approximately $746,525 being issued prior to implementation of the Scheme.®

7.7 Substantial Shareholders
The substantial holders of QANTM Shares as at the Last Practicable Date are:

NUMBER VOTING

OF QANTM POWERIN

NAME SHARES QANTM
Fox BidCo Pty Ltd 26,666,821 18.92%
Raphael Kain 7,251,460 5.15%

Samson Rock Capital LLP
Samson Rock Event Driven Master Fund Limited

Samson Rock Event Driven Fund Limited

The shareholdings listed in this section are as disclosed to QANTM by the shareholders in substantial holding
notices or as otherwise notified by the QANTM Share Registry. Information regarding substantial holdings that arise,
change or cease after the date of the substantial holding notices disclosed to QANTM, or in respect of which the
relevant announcement is not available on the ASX's website (https://www.asx.com.au) is not included above.

9 For the avoidance of doubt, this is in addition to the QANTM Shares to be issued on conversion of the 2,187,415 Performance
Rights referred to above.
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7.8 Recent share price history
QANTM is listed on the ASX under the ticker "QIP".

On 27 February 2024, QANTM announced that it had received the Rouse Indicative Proposal. The closing share
price on 26 February 2024, being the undisturbed trading price on the last trading day prior to the announcement
of the Rouse Indicative Proposal, was $1.15.

During the three months ended 26 February 2024:

e the I-month VWAP of QANTM was $1.09 per QANTM Share;

e the 3-month VWAP of QANTM was $1.02 per QANTM Share; and

o the lowest and highest recorded QANTM Share price during that period was $0.91 and $1.25, respectively.

On 10 May 2024, QANTM announced it had entered into a binding Scheme Implementation Deed with BidCo.
The closing price on 9 May 2024, being the last trading day prior to the announcement of the Scheme
Implementation Deed was $1.76 per QANTM Share.

During the three months ended 9 May 2024:

e the I-month VWAP of QANTM was $1.68 per QANTM Share;

e the 3-month VWAP of QANTM was $1.49 per QANTM Share; and

o the lowest and highest recorded QANTM Share price during that period was $1.05 and $1.77, respectively.

The closing price of QANTM Shares on the ASX on the Last Practicable Date was $1.81 per QANTM Share.
During the three months ended 19 June 2024;

e the highest recorded QANTM Share price was $1.82 per QANTM Share; and
o the lowest recorded QANTM Share price was $1.49 per QANTM Share.

7.9 Historical financial Information

This section sets out the historical financial information about the QANTM Group for the full financial year

ended 30 June 2022, the full financial year ended 30 June 2023 and the half year ended 31 December 2023.

The financial information in this section is a summary only and is prepared for the purposes of this Scheme Booklet.
It is an abbreviated form and does not contain all the disclosures, presentations, statements or comparatives

that are usually provided in an annual report prepared in accordance with the Corporations Act. The information
has been extracted from audited financial reports of QANTM for full financial year ended 30 June 2022 and full
financial year ended 30 June 2023, and the reviewed half year financial reports for the reporting period ended

31 December 2023.

Further details QANTM's financial performance and financial statements for FY22, FY23 and H1FY24 as announced
to ASX can be found on the QANTM Group's website (https:/gantmip.com/) or the ASX website (www.asx.com.au).
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Below is a summary of QANTM's consolidated statement of profit or loss and other comprehensive income for full
financial year ended 30 June 2022, full financial year ended 30 June 2023 and half year ended 31 December 2023.

HALF YEAR FULL YEAR FULL YEAR

ENDED ENDED ENDED
31-DEC-23 30-JUNE-23 30-JUNE-22
$'000 $'000 $'000
Service charges 56,783 103,775 96,603
Associate charges 17,436 33,179 30,675
Total revenue 74,219 136,954 127,278
Other Income 1,170 2,541 3,174
Employee benefits expenses (32,264) (61,896) (60,122)
Recoverable expenses (16,622) (31,149) (29,256)
Business acquisition expenses (157) (147) (1,104),
Technology expenses (4,111) (8,745) (8,107)
Other expenses (6,209) (14,162) (10,285)
Earnings before finance costs, income tax, 16,026 23,396 21,578
depreciation and amortisation
Depreciation and amortisation (3,609) (7,784) (8,202)
Profit before finance costs and income tax 12,417 15,612 13,376
Net finance costs (1,684) (3,598) (2,359)
Profit before income tax 10,733 12,014 11,017
Income tax expense (3,360) (4,157) (3.875)
Net profit for the period 7,373 7,857 7142
Other comprehensive income/(loss), net of income tax
Exchange differences on translating foreign operations 91 (89) (587)
Total comprehensive income for the period 7,464 7768 6,555
Net profit attributable to:
Members of the parent entity 7,373 7,857 7,284
Non-controlling interests - - (142)
7.373 7,857 7142
Total comprehensive income attributable to:
Members of the parent entity 7,464 7,768 6,697
Non-controlling interests - - (142)
7464 7,768 6,555
CENTS CENTS CENTS
EARNINGS PER SHARE PER SHARE PER SHARE PER SHARE
Basic (cents per share) 5.29 5.69 5.32
Diluted (cents per share) 5.27 5.64 5.29
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Below is a summary of QANTM's consolidated statement of cash flow for full financial year ended 30 June 2022,
full financial year ended 30 June 2023 and half year ended 31 December 2023.

HALF YEAR FULL YEAR FULL YEAR

ENDED ENDED ENDED
31-DEC-23 30-JUNE-23 30-JUNE-22
$'000 $'000 $'000
CASH FLOWS FROM OPERATING ACTIVITIES
Receipts from customers 84,175 151,199 134,580
Payments to suppliers and employees (68,954) (128,069) (112,272)
Interest and costs of finance paid (1,339) (2,921) (1,651)
Income tax paid (2,977) (3,892) (4,631)
Net cash provided by operating activities 10,905 16,317 16,026
CASH FLOWS FROM INVESTING ACTIVITIES
Payments for property, plant and equipment (939) (2,128) (501)
Payments for intangible assets (299) (570) (443)
Payments for business acquisition related costs (157) (147) (1,104)
Payments for business acquisition (500) (500) (6,657)
Net cash used in investing activities (1,895) (3,345) (8,705)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from bank borrowings 500 3,488 11,750
Repayment of bank borrowings (4,495) (3,044) (3,600)
Payments of lease liability (2,000) (4,123) (5,036)
Dividends paid (4,854) (8,692) (8,740)
Net cash used in financing activities (10,849) (12,371) (5,626)
Net (decrease)/ increase in cash and cash equivalents (1,839) 601 1,695
Cash and cash equivalents at the beginning of the period 8,021 7417 5,722
Effects of exchange rate changes on the balance
of cash held in foreign currencies 8 3 -

Cash and cash equivalents at the end of the period 6,190 8,021 7417
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Below is a summary of QANTM's consolidated statement of financial position for full financial year ended
30 June 2022, full financial year ended 30 June 2023 and half year ended 31 December 2023.

HALF YEAR FULL YEAR FULL YEAR
ENDED ENDED ENDED
31-DEC-23 30-JUN-23 30-JUN-22
$'000 $'000 $'000
CURRENT ASSETS
Cash and cash equivalents 6,190 8,021 7417
Trade and other receivables 38,842 41,891 38,784
Other assets 3,270 2,252 1,950
TOTAL CURRENT ASSETS 48,302 52,164 48,151
NON-CURRENT ASSETS
Property, plant and equipment 3,258 2,761 1,644
Right-of-use asset 9,731 9,853 8,694
Intangible assets 79,749 80,910 84,268
TOTAL NON-CURRENT ASSETS 92,738 93,524 94,606
TOTAL ASSETS 141,040 145,688 142,757
CURRENT LIABILITIES
Trade and other payables 11,075 15,742 14,143
Provisions 8,565 8,224 8,027
Borrowings 2,924 3,017 3,621
Lease liability 3,664 3,273 3,617
Other financial liabilities 1,000 1,463 1,500
Current tax liability 2,197 1,496 -
TOTAL CURRENT LIABILITIES 29,425 33,215 30,908
NON-CURRENT LIABILITIES
Provisions 696 226 226
Borrowings 24,487 29,232 27,553
Lease liability 7,792 8,413 7,357
Other financial liability - - 1,228
Deferred tax liability 1,892 2,321 3,540
TOTAL NON-CURRENT LIABILITIES 34,867 40,192 39,904
TOTAL LIABILITIES 64,292 73,407 70,812
NET ASSETS 76,748 72,281 71,945
EQUITY
Issued capital 301,652 300,128 298,948
Reserves (222,808) (223,232) (223,223)
Non-controlling interest - (416) (416)
Accumulated losses (2,096) (4,199) (3,364)

TOTAL EQUITY 76,748 72,281 71,945
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7.10 Material changes to the financial position of QANTM since 31 December 2023

Other than as disclosed in this Scheme Booklet or announced to the ASX by QANTM, within the knowledge of the
QANTM Board, as at the date of this Scheme Booklet, the financial position of QANTM has not materially changed

since 31 December 2023, being the date of QANTM's reviewed accounts for the half year ended 31 December 2023.

For completeness, it is noted that QANTM announced on 23 May 2024 that underlying EBITDA is expected to be in
the $33.0m to $33.5m range as at 30 June 2024, representing an increase of 15.8% to 17.5% compared to underlying

EBITDA for the year ended 30 June 2023. This performance is mainly driven by:
o improved financial disciplines, focused on more effective cost management and the reduction of debtor days;
o implementation of strategic initiatives that are starting to deliver increased benefits;

e stronger than expected performance by Davies Collison Cave and FPA Patent Attorneys, in particular
by Davies Collison Cave Law in the provision of intellectual property litigation services over an extended
period; and

e stronger than expected foreign exchange tailwinds.

QANTM remains focused on strategic priorities, expanding into new markets, improving operational efficiency
to drive continued financial and operational performance.

7.11 Risks relating to QANTM's business

There are existing risks relating to QANTM's business and an investment in QANTM that will continue to be relevant
to QANTM Shareholders if the Scheme does not become Effective. A summary of the key risks relating to QANTM's

business and an investment in QANTM are set out in sections 9.2 and 9.3.

7.12 Publicly available information and continuous disclosure

QANTM is a listed disclosing entity for the purposes of the Corporations Act and as such is subject to regular
reporting and disclosure obligations. Specifically, as a company listed on the ASX, QANTM is subject to the ASX
Listing Rules which require (subject to some exceptions) continuous disclosure of any information QANTM has
that a reasonable person would expect to have a material effect on the price or value of QANTM Shares.

ASX maintains files containing publicly disclosed information about all companies listed on the ASX. Information
disclosed to the ASX by QANTM is available on the ASX's website at www.asx.com.au.

In addition, QANTM is required to lodge various documents with ASIC. Copies of documents lodged with ASIC
by QANTM may be obtained from an ASIC office.

QANTM Shareholders may obtain a copy of:

o QANTM's 2023 Annual Report and 2024 Half Year Report (being the most recent financial reports recently
lodged with the ASX before registration of this Scheme Booklet with ASIC); and

¢ all announcements given to the ASX to date,

free of charge by calling the Shareholder Information Line on 1300 266 413 (within Australia) or 03 9938 4344

(outside Australia) Monday to Friday between 8:30am and 5:00pm (AEST) or from ASX's website at www.asx.com.au.
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The announcements made by QANTM to the ASX from the time that QANTM announced that it and BidCo

had entered the Scheme Implementation Deed on 10 May 2024 to the Last Practicable Date:

ANNOUNCEMENT DATE
Application for quotation of securities 10 May 2024
Cleansing Notice Under Section 708A(5)(e) 10 May 2024
Form 603 — Notice of initial substantial holder 13 May 2024
Update on FY24 Earnings Guidance 23 May 2024
Form 605 — Ceasing to be a substantial holder 24 May 2024
Form 603 — Notice of initial substantial holder 5 June 2024

A substantial amount of information about QANTM, including financial information and releases to the ASX,

is available in electronic form on QANTM's website at https:/www.gantmip.com/.
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8.1 Introduction

This section 8 contains information about Adamantem Capital, BidCo and the BidCo Group (including HoldCo).
This section also sets out how BidCo is funding the Scheme Consideration and its intentions in relation to QANTM.
This section 8 forms part of the BidCo Group Information. It has been prepared by BidCo unless expressly stated
otherwise and is the responsibility of BidCo. The QANTM Group Parties do not assume any responsibility for the
accuracy or completeness of this information.

8.2 Overview of Adamantem Capital

Adamantem Capital is an Australian private equity firm focused on investing in mid-market opportunities
in Australia and New Zealand. The Adamantem Fund is managed and advised by Adamantem Capital.

Adamantem Capital was founded in 2016 and is based in Sydney. The Adamantem Fund is the second fund
raised by Adamantem Capital and has committed capital of approximately $800 million.

The Adamantem Fund currently has investments in the following Australian businesses:

e Linen Services Australia — Linen Services Australia is a leading commercial laundry operator in Australia
and New Zealand, providing critical linen and garment laundry services to approximately 3,500 customers.

o Climate Friendly — Climate Friendly is a leading developer of land-based carbon offsets in Australia. Climate
Friendly work with land holders, farmers and Traditional Custodians to change their land management practices
in order to reduce emissions and increase the level of carbon stored in the landscape.

o NAK Hair — NAK Hair is an Australian professional haircare company offering professional and salon-quality
retail haircare. It supplies primarily Australian-made haircare products, the majority of which are vegan, and
formulated without parabens and sulphates.

e Advara HeartCare — Advara HeartCare is the largest cardiology provider in Australia. Advara HeartCare's services
begin at diagnosis and cover a full range of best-in-class services and technologies to treat cardiovascular disease
(from initial consultation to non-invasive diagnostics, complex treatment, remote monitoring and follow-up).

e Retail Zoo - Retail Zoo is an Australian market leader in the fast refreshment and casual dining categories.
The company now has more than 800 stores in Australia and overseas, anchored by Boost Juice, and has
expanded into other brands including Betty's Burgers.

Further information about Adamantem Capital is available from its website at: https://adamantem.com.au/.

8.3 Overview of the BidCo Group

BidCo is a special purpose company that was incorporated on 29 April 2024 for the purpose of acquiring all of

the Scheme Shares under the Scheme. BidCo is an unlisted private Australian company. Other than entry into the
Scheme Implementation Deed and associated documents and taking any steps in connection with those documents
and the Transaction, BidCo has not undertaken any trading or business activities and has no assets or liabilities.

All of the shares in BidCo are owned by MidCo B. If the Scheme becomes effective, BidCo will hold all of the
Scheme Shares on the Implementation Date.

MidCo B is a special purpose company that was incorporated on 29 April 2024 for the purpose of holding all of the
shares in BidCo. MidCo B is an unlisted private Australian company and has not undertaken any trading or business
activities and has no assets (other than the shares in BidCo) or liabilities. All of the shares in MidCo B are owned

by MidCo A.

MidCo A is a special purpose company that was incorporated on 29 April 2024 for the purpose of holding all of the
shares in MidCo B. MidCo A is an unlisted private Australian company and has not undertaken any trading or business
activities and has no assets (other than the shares in MidCo B) or liabilities. All of the shares in MidCo A are owned
by HoldCo.
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8.4 Overview of HoldCo

(a) Overview

HoldCo is an unlisted Australian public company incorporated on 29 April 2024 and has been the holder of all of the
shares in MidCo A since MidCo A's incorporation. Other than entry into the Deed Poll and associated documentation

and taking any steps contemplated by that document and the proposed Transaction, HoldCo has not undertaken
any trading or business activities and has no assets (other than shares in MidCo A) or liabilities.

(b) Ownership structure

(i) Before implementation of the Scheme

Set out below is a current structure chart of the BidCo Group:

Legend

L Ownership (top-down, 100% ownership)

Adamantem
Investor

HoldCo
ACN 676 925 821

MidCo A
ACN 676 926 784

MidCo B
ACN 676 927 647

BidCo
ACN 676 928 457
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(ii) After implementation of the Scheme

Set out below is an illustrative structure chart of the BidCo Group at the Implementation Date?0.

Existing QANTM
Shareholders

Adamantem
Capital
Fund II LP

between 57.§% and 64.0%

Fund II Trust 2C
between 18.4% and 20.4% between 15.6% and 24.0%

HoldCo
ACN 676 925 821

MidCo A
ACN 676 926 784

MidCo B
ACN 676 927 647

BidCo
ACN 676 928 457

Legend QANTM Intellectual
L Ownership (top-down, 100% ownership PTOpeTty Limited

unless otherwise noted) ACN 612 441 326
. Company incorporated in Australia
Il Nominee QANTM Intellectual

Existing QANTM Shareholders Property Limited
. QANTM Intellectual Property Limited Subsidiaries Subsidiaries

If the Scheme is implemented, Scheme Shareholders will receive Cash Consideration unless they make a valid
Election to receive the Mixed Consideration.

Scheme Shareholders who make a valid Election to receive the Mixed Consideration, and Equity Incentive Holders
who are issued Class B Shares pursuant to the Equity Incentive Arrangements, will in aggregate hold no more than
24% of the issued capital in HoldCo as at implementation of the Scheme. As noted in section 7.5, the Commitment
Shareholders have agreed to make an Election to receive the Mixed Consideration in respect of all of their shareholding
and agreed to reinvest part of the cash received by them under the Equity Incentive Arrangements in Class

B Shares.

On the day prior to the Implementation Date, there will only be Class A Shares on issue in HoldCo. These shares will
be held by the Adamantem Investors, comprised of the Adamantem Fund and/or additional Adamantem Investors
(being investment vehicles managed by Adamantem Capital). Co-investors (including existing limited partners in
Adamantem Capital’s funds) may be offered the opportunity to indirectly invest in HoldCo through an Adamantem
Investor vehicle, which investment will be managed by Adamantem Capital. No single co-investor will have an
economic interest in HoldCo exceeding 20% of the issued capital of HoldCo as at the Implementation Date.

10 This structure chart shows holdings of Class A Shares based on the commitments of the Adamantem Fund under the Equity
Commitment Letter. As outlined below, other Adamantem Investors (i.e. investment vehicles managed by Adamantem Capital)
may subscribe for Class A Shares, which would change the holdings of Class A Shares. The range of shareholdings shown is
based on the two illustrative scenarios shown in section 8.5(b).
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As at the date of the Scheme Booklet, the directors of HoldCo are Ms Katie Wood, Mr Angus Stuart and
Mr Anthony Kerwick. Brief profiles of each of these directors are set out below.

The composition of the HoldCo board may change on and from the Implementation Date in accordance
with the HoldCo Shareholders’ Deed. For further information, see section 8.5(c).

DIRECTOR PROFILE

Mr Angus Stuart Angus Stuart is a Managing Director of Adamantem Capital.

Prior to joining Adamantem Capital, Angus was a Director at Wolseley Private Equity
from 2007-2016, a Manager at Pacific Brands, and began his career at Bain & Company.

Angus is on the board of Hellers, Advara Heartcare and Heritage Lifecare.

Angus holds a Bachelor of Commerce and a BEng (Hons) from the University of Sydney
and is a Graduate of the Australian Institute of Company Directors.

Ms Katie Wood Katie Wood is a Managing Director of Adamantem Capital.

Prior to joining Adamantem Capital, Katie worked for Macquarie Group from 2011-2015
with roles across investment banking and corporate development and strategy.

Katie is on the board of Linen Services Australia and NAK Hair.

Katie holds a Bachelor of Commerce (Hons) from the University of Queensland.

Mr Anthony Kerwick  Anthony Kerwick is a Managing Director of Adamantem Capital.

Prior to Adamantem Capital, Anthony was a Managing Director at Pacific Equity Partners
from 2004-2014, having joined in 1999, and began his career at Bain & Company.

Anthony sits on the board of Hellers and Linen Services Australia, as well as the board
of the National Institute of Dramatic Art (NIDA).

Anthony holds a Bachelor of Commerce (Hons) and a Bachelor of Laws (Hons) from
University of Queensland and is a Graduate of the Australian Institute of Company Directors.

The affairs of HoldCo will be regulated under the HoldCo Shareholders’ Deed (including the Nominee Deed at
Schedule 2 of that document) and the HoldCo Constitution (set out in Attachment E and Attachment F respectively).

A summary of the key rights and obligations attaching to Class B Shares is set out in section 8.5 (although this
summary is not exhaustive and QANTM Shareholders should read the HoldCo Shareholders’ Deed, the Nominee
Deed and the HoldCo Constitution in full).

The HoldCo Shares are not, and will not be for the foreseeable future be, quoted on any securities exchange.
The corporate governance arrangements for HoldCo will differ significantly from those that QANTM currently
has in place. After the Implementation Date, HoldCo is likely to adopt an approach to corporate governance
appropriate for a closely held unlisted Australian public company limited by shares.
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8.5 Class B Shares

As detailed in section 6.4, eligible QANTM Shareholders have the option to make an Election to receive
the Mixed Consideration for each QANTM Share held, comprising:

o $0.9085 cash less the amount of any Special Dividend (to the extent the Special Dividend is determined
and paid); plus

e 0.9085 Class B Shares in HoldCo,

subject to any scale back to ensure that the total number of Class B Shares does not exceed 24% of the total
shares on issue in HoldCo at implementation of the Scheme. HoldCo is an unlisted Australian public company
(which is a holding company of BidCo). For further details regarding HoldCo, please refer to section 8.4.

As set out in section 7.5, the Commitment Shareholders have agreed to make a valid Election for Mixed
Consideration in respect of the QANTM Shares in which they have an interest. In addition, certain holders of
QANTM Equity Incentives (including Commitment Shareholders) will be issued Class B Shares as part of the
treatment of those QANTM Equity Incentives in accordance with the arrangements described in section 11.12.

The Scrip Consideration is also subject to a pro rata scale back (pursuant to the Scaleback Arrangements) if valid
Elections and issues of Class B shares pursuant to the Equity Incentive Arrangements would result in Class B Shares
representing more than 24% of the total issued capital of HoldCo as at the Implementation Date, being the
Maximum Scrip Threshold.

The following scenarios are illustrative only of the possible HoldCo capital structure as at the Implementation Date.
Each of these scenarios is based on a number of assumptions and is unlikely to reflect the ultimate HoldCo capital
structure immediately after implementation of the Scheme.

The assumptions on which the illustrative examples are based include the following:

o the total amount of the transaction costs;

o thelevel of the QANTM Group's net debt;

e that QANTM will have 143,526,318 QANTM Shares on issue at the Implementation Datel!;
e a Special Dividend of $0.071 per QANTM Share will be determined and paid; and

o each Class A Share and Class B Share will have an issue price of $1.00.

The actual outcome on implementation of the Scheme may differ from the assumptions made in this section 8.5(b).
This may result in changes to the sources and uses of funds following implementation and, consequently, the illustrative
ownership of HoldCo on implementation.

Illustrative scenario 1: The only Elections for Mixed Consideration and issue of Class B Shares pursuant to the
Equity Incentive Arrangements is from, or to, the Commitment Shareholders (i.e., the minimum amount of Elections
for Mixed Consideration from the date of this Scheme Booklet).

11 This number includes 140,928,047 ordinary shares on issue as at the date of this Scheme booklet, 2,187,415 QANTM Shares
which are expected to be issued from the exercise of Performance Rights and the issuance of 410,856 QANTM Shares
pursuant to the Equity Incentive Arrangements as outlined in section 11.12.
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NUMBER

HOLDCO SHARES (MILLIONS) PERCENTAGE
Class A Shares 135.2 84.4%
Class B Shares 25.0 15.6%
Total 160.2 100.0%
AS$ (MILLIONS)

Sources Aggregate Scrip Consideration 25.0
Cash provided by the Adamantem Investors 135.2

Cash provided by new debt facilities 140.0

Total sources of funds 300.2

Uses Aggregate Scrip Consideration 25.0
Payment of Aggregate Cash Consideration 225.6

Repayment of QANTM forecast net debt on the Implementation Date!? 26.7

Payment of transaction costs and funding of initial liquidity?!3 22.8

Total uses of funds!4 300.2

lllustrative scenario 2: in this scenario, the Maximum Scrip Threshold of 24% of HoldCo is reached. This assumes the
Commitment Shareholders make valid Elections to receive Mixed Consideration, and agree to reinvest part of their
cash proceeds in Class B shares as part of their Equity Incentive Arrangements and that a valid Election to receive
the Mixed Consideration is made in respect of a further 10.5% of the QANTM Shares on issue as at the date of this

Scheme Booklet.

12 QANTM estimate for the anticipated net debt amount to be repaid on or before the Implementation Date.
This includes the payment of a Special Dividend of $0.071 per QANTM Share.

13 Current estimate provided by QANTM and BidCo.

14 Totals may not sum to total due to rounding.
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NUMBER

HOLDCO SHARES (MILLIONS) PERCENTAGE
Class A Shares 1217 76.0%
Class B Shares 38.4 24.0%
Total 160.2 100.0%
AS$ (MILLIONS)

Sources Aggregate Scrip Consideration 38.4
Cash provided by the Adamantem Investors 1217

Cash provided by new debt facilities 140.0

Total sources of funds 300.2

Uses Aggregate Scrip Consideration 38.4
Payment of Aggregate Cash Consideration 212.2

Repayment of QANTM forecast net debt on the Implementation Date!s 26.7

Payment of transaction costs and funding of initial liquidity?6 22.8

Total uses of funds?’ 300.2

A summary of the key rights and obligations attaching to Class B Shares is set out below. This summary is not exhaustive.
Eligible QANTM Shareholders considering making a valid Election to receive Mixed Consideration should read and

understand the HoldCo Shareholders’ Deed, the HoldCo Constitution and the Nominee Deed in

full and seek their

own independent advice before making a decision. These documents will be executed or adopted prior to the
Implementation Date and will also be binding on all QANTM Shareholders receiving Class B Shares as a component

of the Mixed Consideration.

The HoldCo Shareholders’ Deed and the HoldCo Constitution provide that the terms of the HoldCo Shareholders’
Deed will prevail in the event of any inconsistency between them. For further details, see clause 33.11 of the HoldCo

Shareholders' Deed and rule 1.4 of the HoldCo Constitution.

Note: any defined term used in this section that is not otherwise defined in this Scheme Booklet has the meaning

given to it under the HoldCo Shareholders’ Deed, Constitution or Nominee Deed (as applicable).

15 See footnote 12.
16 See footnote 13.
17 Totals may not sum to total due to rounding.
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TOPIC

OVERVIEW

Overview

On implementation of the Scheme, HoldCo will have two classes of shares on issue,
being Class A Shares and Class B Shares.

Class A Shares will be held by the Adamantem Investors. The Adamantem Investors will
subscribe for Class A Shares to fund the Aggregate Cash Consideration, transaction costs,
repayment of QANTM Group debt and general working capital for the QANTM Group.

As at the date of this Scheme Booklet, no Class B Shares are on issue. Those Scheme
Shareholders who validly elect to receive Mixed Consideration, or otherwise re-invest
their cash proceeds pursuant to the Equity Incentive Arrangements, would be issued
Class B Shares (with legal title to these shares to be held by the Nominee) if the Scheme
becomes Effective.

The delineation between Class A Shares and Class B Shares in HoldCo is solely for the
purposes of identification. Class A Shares and Class B Shares are both ordinary shares
and will have identical economic and voting rights. Class A Shareholders and Class B
Shares do, however, have different rights and obligations under the HoldCo Shareholders’
Deed (for example, Class B Shareholders are subject to certain restraints, which do not
apply to Class A Shareholders, as summarised below).

Class B Shares will be issued as fully paid shares in accordance with the terms of the
Scheme and will have equal voting and economic rights to all other ordinary shares
from the date of issue.

Given the number of shares which will be held by the Adamantem Investors and the
terms of the HoldCo Shareholders’ Deed, the Adamantem Investors will exercise effective
control over HoldCo and will have the ability to determine the timing and terms of any
Exit (including through rights to appoint a majority of the HoldCo Board, which will

in turn control the management of HoldCo).

Any Class B Shares that are transferred to an Adamantem Investor will be automatically
re-designated as Class A Shares. A Scheme Shareholder will not hold Class A Shares
at any time.

Following the implementation of the Scheme, HoldCo may invite managers to co-invest
for any class of HoldCo Shares and/or to participate in a management equity plan.
Managers who acquire HoldCo Shares will be required to accede as a party to the HoldCo
Shareholders’ Deed which will regulate the rights and obligations of those shareholders
in relation to HoldCo, in addition to the terms of any such management equity plan.
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TOPIC

OVERVIEW

Power
of attorney

Each Class B Shareholder (Appointor) appoints HoldCo as its attorney in relation
to certain matters dealt with in the HoldCo Shareholders’ Deed. Under the terms
of the appointment, the attorney may:

() complete, execute and deliver any documentation, deed, instrument, notice,
resolution or similar;

(ii) give representations, warranties and indemnities as contemplated by clause 17.4
of the HoldCo Shareholders’ Deed and to execute and deliver the definitive
documentation for a disposal of HoldCo Shares in accordance with the HoldCo
Shareholders’ Deed;

(iii) negotiate, accept any offer or contract in respect of, and complete any disposal of,
any HoldCo Shares held by the Appointor which the Appointor is obliged to complete
under the HoldCo Shareholders’ Deed;

(iv) carry out any act, consent or agree to any matter, amend, vary or waive any
provision or matter, make any determination and provide any notice or direction
in connection with the HoldCo Shareholders’ Deed or any document entered into
in connection with a transaction contemplated by the HoldCo Shareholders’ Deed;

(v) instruct and direct the Nominee under the HoldCo Shareholders’ Deed to take any
actions, including to instruct such person to execute, under hand or under seal and
deliver (conditionally or unconditionally) any document and/or to Dispose of any
HoldCo Shares;

(vi) to call for, agree to short notice being provided in respect of, attend and speak
at general meetings of, the Company (including any class meeting); and

(vii) vote or grant a proxy in favour of any person to vote (or appoint an authorised
representative to vote) on behalf of the Appointer (to the exclusion of the Appointer)
at any meeting or class meeting of holders of Shares.

For further details see clause 26 of the HoldCo Shareholders’ Deed.

Variation of
class rights

The rights attaching to Class B Shares may generally be varied by a resolution of the
HoldCo Board. However, where a variation prejudices the Class B Shareholders in a
manner that would discriminate against, or selectively and adversely affects their
rights and obligations in a way that is disproportionate as compared to the Class A
Shareholders, the variation of class rights must be approved by Required Resolution.

HoldCo (acting as attorney pursuant to section 26 of the HoldCo Shareholders’ Deed)
may take any action, including giving directions to the Nominee or passing any
resolution to effect the variation of class rights. Notice must be given to each Class B
Shareholder within seven days of the resolution of the HoldCo Board making such

a variation.

For further details see Schedule 3 of the HoldCo Shareholders’ Deed as well as rule 20.5
of the HoldCo Constitution.
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Dividends

Subject to the Corporations Act, a decision to pay, and the amount of, dividends will
be at the sole discretion of the HoldCo Board, taking into account (as the Board
considers appropriate):

e retention of such reasonable and proper reserves for working capital requirements,
possible future acquisitions, capital expenditure, debt amortisation or other actual
or contingent liabilities or commitments of the Group;

e such dividend not resulting in a breach of any covenant or undertaking of any
Group Company to any bank or financial institution; and

e the dividend policy for the Group, which policy will be determined by the Board
from time to time, which will have regard to the Business Plan and Budget.

There is no intention for any dividends to be declared or paid for a period of three
years commencing on the Implementation Date.

Class A Shares and Class B Shares carry the same rights to dividends in HoldCo.

Certain members of the BidCo Group have entered into arrangements with financial
institutions that contain covenants restricting them from declaring or paying a dividend
except in limited circumstances.

For further details, see clause 8 of the HoldCo Shareholders’ Deed and rule 25 of the
HoldCo Constitution.

Appointment
of Directors

The HoldCo Board must be constituted by a minimum of 5 directors and a maximum
of 9 directors, unless otherwise determined by the HoldCo Board.

The Class B Shareholders will have the right to appoint, remove, or replace directors
to the HoldCo Board based on the holdings of the Class B Shareholders. For so long
as the Class B Shareholders in aggregate hold:

o 20% or more of the HoldCo Voting Share Capital they may appoint two directors; and

e more than 10% but less than 20% of the HoldCo Voting Share Capital they may
appoint one director.

Any person nominated as a proposed director of HoldCo by Class B Shareholders must
be approved by the Investor Shareholders (with such approval not to be unreasonably
withheld or delayed) and must be appropriately qualified. This requires that the
nominated proposed director:

e ismnot subject to any commercial or other conflict of interest in relation to the
business or operations of HoldCo (excluding any conflict arising solely from the
person holding or having a relevant interest (as defined in the Corporations Act)
in any Class B Shares); and

¢ has the necessary knowledge, skills and expertise, having regard to HoldCo's
business, to serve as a director of HoldCo and contribute to achievement of HoldCo's
business objectives.

The appointment of the Class B Directors will be determined by resolution approved
by Class B Shareholders by simple majority.

The appointment of any other directors is a matter for the Adamantem Investors.

For further details, see clause 4.2 of the HoldCo Shareholders’ Deed and rule 11.4
of the HoldCo Constitution.
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TOPIC OVERVIEW
Appointment The HoldCo directors may appoint a chair (either on an ongoing basis, or at the
of Chair relevant meeting).
The chair does not have a casting vote.
For further details, see clause 5.3(f) of the HoldCo Shareholders’ Deed and rules 11.4
and 15.2 of the HoldCo Constitution.
Proposed board The Adamantem Investors’ intention is that after implementation of the Scheme,
composition the HoldCo Board will be comprised of:
o three Investor Directors (i.e., Adamantem Investor representatives);
o two Class B Directors (subject to ownership thresholds);
e one or two other key executives/management; and
e potentially, one independent director.
For further details see clauses 4 and 5.3 of the HoldCo Shareholders’ Deed.
HoldCo The quorum for a HoldCo Board meeting will be two directors, of whom at least one
Board quorum must be an Investor Director and, to the extent a director has been appointed by the
and voting Class B Shareholders, one must be a Class B Director.
If a quorum is not present within 30 minutes of the time set for the meeting, the meeting
is adjourned to the same time and place two business days later and quorum at that
meeting will be at least one Investor Director.
Each director will have one vote (with Investor Directors and Class B Directors also being
able to vote on behalf of, respectively, any other Investor Director or Class B Director not
in attendance at any particular meeting or is unable to vote on that resolution).
Resolutions of the directors of HoldCo are to be passed by simple majority, unless a different
threshold is imposed by the HoldCo Shareholders’ Deed.
Any material amendments to the Retirement and Departures Policy will require a simple
majority approval with Class B Directors voting in favour.
Directors may pass a resolution without a meeting being held if all directors who would
be capable of approving the relevant resolution at a meeting sign the same document
(or a copy of the same document).
For further details see clause 5 of the HoldCo Shareholders’ Deed.
HoldCo The quorum for a meeting of HoldCo Shareholders is any two shareholders, one of which
Shareholder must be an Investor Shareholder.

meetings and
voting

If a quorum is not present within 30 minutes of the time set for the meeting, the meeting
is adjourned to the same time and place five business days later and quorum at that
meeting will be the shareholders present.

Except in the case of any resolution which as a matter of law requires a special resolution
or a Required Resolution as required under the HoldCo Shareholders’ Deed, questions
arising at a general meeting are to be decided by simple majority.

For further details see clause 6 of the HoldCo Shareholders’ Deed.
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Meetings The provisions relating to meetings of HoldCo Shareholders described above apply
of Class B to meetings of Class B Shareholders, with the following changes:
Shareholders e any action or resolution in a Class B Shareholder Meeting will be approved
by a simple majority of Class B Shareholders;
e aquorum for a Class B Shareholder Meeting is constituted by the presence
of two or more Class B Shareholders; and
only Class B Shareholders are permitted to vote at a Class B Shareholder Meeting
or sign a written resolution in respect of resolutions to be considered at a Class B
Shareholder Meeting.
Required HoldCo will not be able to take steps to implement any of the following matters,
Resolutions unless a Required Resolution has been obtained:

e issuing shares in HoldCo other than as contemplated by the HoldCo
Shareholders’ Deed;

e undertaking a selective capital reduction or share buy back other than:
- in connection with a management equity plan;
- pursuant to and as permitted by the Retirement and Departures Policy;
- in connection with any person ceasing to be employed by the QANTM Group;

- under clauses 17, 18 and 19 of the HoldCo Shareholders’ Deed (which deal with
exit, acquisition of small holdings and events of default respectively);

e any action that discriminates against, or selectively and adversely affects, Class B
Shareholders (in that capacity) disproportionately relative to the Investor Shareholders
(including any amendment to the Constitution or variation to the rights attaching to
HoldCo Shares).

A Required Resolution requires approval with at least 80% of votes cast in favour.

For further details see clause 6.5 and Schedule 3 of the HoldCo Shareholders' Deed.
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Issue of further
HoldCo Shares

HoldCo must not issue any shares unless the issue is on a pro-rata basis
or otherwise permitted under the HoldCo Shareholders’ Deed.

The circumstances under which HoldCo may issue shares other than on
a pro-rata basis are as follows:

issuing Class A Shares and Class B Shares to fund transaction costs
in connection with the Scheme, to repay debts or fund working capital
of the QANTM Group;

under a management equity plan;
under a dividend reinvestment plan;
an issue of shares prior to an IPO;

an issue of shares as non-cash consideration for arms’ length, bona fide
acquisitions of, or mergers with other companies, businesses or assets;

an issue of shares in relation to a reorganisation event;
an issue of HoldCo Shares approved by Required Resolution; or

an issue of HoldCo Shares for emergency funding purposes and in accordance
with the funding processes.

For further details see clause 10.3 of the HoldCo Shareholders Deed.
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Restrictions HoldCo Shareholders cannot create or permit to exist any encumbrance over all
on dealing or any of its shares unless expressly permitted by the HoldCo Shareholders’ Deed
or by the Investor Shareholders.
Similarly, no HoldCo Shareholder may dispose of any HoldCo Share (including a
beneficial interest in a HoldCo Share), and the Board must not register any transfer
of shares unless the disposal is:
e atransfer to or from the Nominee in accordance with the HoldCo Shareholders’ Deed;
o a transfer of emergency funding shares;
e a transfer to one of the following:
- any Shareholder or an Affiliate of that Shareholder;
- an Investor Shareholder and any Affiliate of an Investor Shareholder, or a custodian
as contemplated by clause 32 of the HoldCo Shareholders’ Deed; or
- aManagement Shareholder and in respect of shares held under a management
equity plan, a person to whom a disposal may be made pursuant to the terms
of the management equity plan.
(each a Permitted Holder);
e required because a transferee is no longer a Permitted Holder;
e as part of the exercise of a tag along right or drag along right
(as described further below);
e as part of an Exit;
o as part of a disposal of a Small Holding (as described further below);
e as aresult of an event of default (as described further below);
e pursuant to or in connection with a management equity plan;
e pursuant to and as permitted by a Retirement and Departures Policy; or
o otherwise approved by the Investor Shareholders.
For further details, see clauses 13 and 14 of the HoldCo Shareholders’ Deed.
Tag along rights If the Investor Shareholders intend to sell 30% or more of the Voting Share Capital to a

third party buyer in a single transaction or series of related transactions and have not
issued a drag along notice, the Class B Shareholders must be invited to sell the same
proportion of their HoldCo Shares on terms that are no less favourable on an overall
basis than the terms on which the Investor Shareholders are proposing to dispose

of their shares (taking into account the relative rights of such shares under the HoldCo
Shareholders’ Deed and the HoldCo Constitution).

Class B Shareholders have appointed HoldCo as their attorney to perform certain
actions under the tag along rights.

For further details, see clauses 15 and 174 of the HoldCo Shareholders’ Deed.
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Drag along rights

If the Investor Shareholders and/or their affiliates intend to sell more than 50.1% of the
Voting Share Capital to a third party buyer, each other Shareholder may be required to
sell the same proportion of their HoldCo Shares on terms that are no less favourable
on an overall basis than the terms on which the Investor Shareholders are proposing
to dispose of their shares (taking into account the relative rights of such shares under
the HoldCo Shareholders’ Deed and the HoldCo Constitution).

Each Shareholder (not only Class B Shareholders) must do all things and execute such
documentation as is reasonably necessary or required by the Investor Shareholders to
affect the proposed sale. Shareholders have also appointed the HoldCo as their attorney
to undertake these actions under the drag along right.

For further details, see clauses 16 and 174 of the HoldCo Shareholders’ Deed.

Exit

The Investor Shareholders may, at any time, require HoldCo to commence a process
to determine whether an Exit can be achieved on terms acceptable to the
Investor Shareholders.

The Investor Shareholders will determine all matters related to the conduct and
execution of a process for an Exit.

All Shareholders (not only Class B Shareholders) must do all things and execute such
documentation as is required by HoldCo or the Investor Shareholders to effect the
proposed Exit. Shareholders have also appointed HoldCo as their attorney to undertake
any actions in connection with the exit facilitation provisions.

An Exit may not necessarily involve all HoldCo Shareholders having the right or ability
to realise cash for their Shares, nor realise cash on the same terms as the Investor
Shareholders (including any escrow restrictions or reinvestment requirements).

For further details see clause 17 of the HoldCo Shareholders’ Deed.

Disposal of
small holdings

At any time after the first anniversary of the Implementation Date, one or more Investor
Shareholders or HoldCo may require Class B Shareholders that hold a Small Holding
(Small Shareholders) to dispose of that Small Holding. A Small Holding is a shareholding
in Class B Shares valued at less than $10,000.

The sale price for a Small Holding will be the fair market value of those shares as
determined by the HoldCo Board (or determined by a valuation process).

Class B Shareholders must take all actions requested by the Board to give effect to the
disposal of the Small Holding. Class B Shareholders have also appointed HoldCo as their
attorney to undertake actions to give effect to the sale of their Small Holding.

For further details see clause 18 of the HoldCo Shareholders’ Deed.
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Nominee
arrangements

It is a requirement under the HoldCo Shareholders’ Deed that HoldCo has no more
than 50 shareholders.

To facilitate this requirement, a Class B Shareholder must hold legal title to their Class B
Shares through the Nominee. The Nominee arrangements may be imposed upon the
issue of the Class B Shares or at any time after the Implementation Date.

The intention of the nominee arrangements is that a Class B Shareholder will still have
the rights and obligations as set out in this table, as if the Class B Shareholder was
holding the Class B Shares directly. That is, the voting, economic and other interests
of the Class B Shareholder is intended to be unaffected by the Class B Shares being
held by the Nominee.

Specifically, each Class B Shareholder will continue to have the benefit of, and be bound
by, all the provisions of the HoldCo Shareholders’ Deed, which would have otherwise
applied to that Class B Shareholder had it held legal title to their Class B Shares.

The key terms of the nominee arrangements under the Nominee Deed and the HoldCo
Shareholders’ Deed are as follows:

e each Class B Shareholder will be a beneficial holder in relation to shares held
by the Nominee as bare trustee on its behalf;

e each Class B Shareholder will be able to instruct the Nominee to exercise voting
rights or take other steps as the registered holder of shares on its behalf, and the
Nominee also appoints each Class B Shareholder as an attorney for it to exercise
voting rights attached to that Class B Shareholder’s shares held by the Nominee
as bare trustee on its behalf;

o under the Nominee Deed, each Class B Shareholder who is a beneficial holder directs
HoldCo to pay dividends in respect of its Class B Shares directly to the Class B
Shareholder as beneficial holder; and

o the restrictions on encumbrances and disposals set out above continue to apply to
the Class B Shareholders that are beneficial holders. However, a beneficial holder may
transfer shares to a permitted transferee provided that the Board may require the
Nominee to hold legal title to the relevant shares as bare trustee on behalf of
the transferee.

The Class B Shareholders indemnify HoldCo and the Nominee for, amongst other
things, liabilities which HoldCo and the Nominee incur arising out of or in connection
the shares held by the Nominee on behalf of that Class B Shareholder as beneficial
holder (subject to certain carve-outs).

For further details see clauses 14.2 and 22 of the HoldCo Shareholders’ Deed and the
Nominee Deed.
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Events of default

If a Shareholder (other than an Investor Shareholder) commits an event of default, their
shares may be required to be disposed of in accordance with the terms of the HoldCo
Shareholders’ Deed. The events of default are as follows:

a non-permitted dealing or disposal of HoldCo Shares (subject to a remedy period);

a breach of a material obligation under the Transaction Documents (subject to
a remedy period);

a breach of any restraints given by the Shareholder (including under clause 24
of the HoldCo Shareholders’ Deed) by the Shareholder or its Relevant Manager;

the Shareholder or its Relevant Manager being subject to an Insolvency Event;

a person becoming a Shareholder or beneficial holder pursuant to a transfer of
shares in breach of the HoldCo Shareholders’ Deed or the transferee ceasing to
be a Permitted Holder and not complying with the provisions of the HoldCo
Shareholders’ Deed to remedy the transfer;

a non-permitted change in Control of the Shareholder; or

the Shareholder or its Relevant Manager is guilty of a criminal offence in any
jurisdiction which would, in the reasonable opinion of the Board materially affect
the Business or the duties of it or its Relevant Manager in respect of the Business.

The price for such shares disposed of will be an amount equal to 85% of the fair
market value of those shares as determined by the HoldCo Board (or determined by
a valuation process).

For further details see clause 19 of the HoldCo Shareholders’ Deed.
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Restraint

The HoldCo Shareholders’ Deed contains certain non-compete, non-solicit and
non-interference restraints that will apply to certain HoldCo Shareholders, including
Class B Shareholders (and their affiliated managers).

Under the restraint, each Restricted Person undertakes that it and its Affiliates will not,
in the Restricted Area:

e become engaged or involved in any business which is the same or substantially
similar to the Business, or competes with the Business;

e solicit, canvass, approach or accept an approach from any existing or identified

prospective client, referral providers or any supplier to, any Group Company or any
other person with whom any Group Company has business dealings, for the purpose
of persuading, encouraging or procuring that person to cease doing business with, or
reduce or adversely change the nature of the business with or terms of the business
with, a Group Company;

disrupt or interfere with, or take any action which is reasonably likely to prejudice,
damage or be harmful to, the relationship between any Group Company and any of
their clients, referral providers or suppliers or any other person with whom any Group
Company has significant business dealings; or

induce or encourage any employee of a Group Company to cease their employment
with that Group Company, or employ or offer to employ any person who is employed
by a Group Company or was so employed within a certain time period.

Subject to certain exceptions, the restraint ends 12 months after the date on which a
person ceases to be a shareholder (subject to an initial minimum period of two years
following implementation of the Scheme, or two years after the person first

acquires shares).

For further detail see clause 24 of the HoldCo Shareholders’ Deed.

Retirement and
Departures Policy

The Adamantem Investors intend to cause HoldCo to adopt a Retirement and Departures
Policy which will govern the treatment of QANTM principals’ Class B Shares which are
acquired as a result of the Implementation of the Scheme in order to foster the appropriate
transition of management and principals from QANTM to the extent any departures
occur following implementation.

Information rights
and confidentiality

HoldCo must provide a copy of the latest audited financial statements of the Group
on written request by a Class B Shareholder.

HoldCo may request information about beneficial owners and controllers from
Shareholders and such information must be provided within 5 business days of
the request.

Shareholders will be bound by certain confidentiality obligations under the HoldCo
Shareholders' Deed. For further detail see clause 9.2, 9.3 and 27 of the HoldCo
Shareholders' Deed.

Amendment
of the HoldCo
Shareholders’ Deed

The HoldCo Shareholders’ Deed may be amended by the Investor Shareholders
in writing from time to time.

Any amendment to the HoldCo Shareholders’ Deed that would discriminate against,
or selectively and adversely affect the rights and obligations of Class B Shareholders
disproportionately relative to the Investor Shareholders must be approved by a
Required Resolution.

For further detail see clause 30.1 of the HoldCo Shareholders’ Deed.
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A different regulatory regime will apply to Class B Shares as compared to QANTM Shares at present. Class B Shares
will be issued to Scheme Shareholders who make a valid Election to receive the Mixed Consideration (with these shares
to be held by the Nominee) subject to the application of the Scaleback Arrangements. As HoldCo is, and will be,
an unlisted public company with less than 50 shareholders following implementation of the Scheme, neither the
Listing Rules nor Australia’s takeover regime under the Corporations Act will apply.

This means that investor protections currently available to QANTM Shareholders in respect of their QANTM Shares
under the Listing Rules and Chapter 6 of the Corporations Act will not apply to those Scheme Shareholders who
receive Scrip Consideration as a component of the Mixed Consideration.

A summary of some of the key types of investor protections that will no longer apply is set out in the table below.
The summary is not exhaustive:

RELEVANT
PROVISIONS POSITION OF QANTM SHARES POSITION OF CLASS B SHARES
Continuous This Chapter contains obligations on listed Neither HoldCo nor BidCo will have an
Disclosure entities to immediately disclose material obligation to disclose material price sensitive
(Listing Rules price sensitive information to the market. information following implementation
— Chapter 3) of the Scheme.
Securities This Chapter provides that each class of The terms of the Class B Shares are
(Listing Rules equity security must be appropriate and not subject to the ASX's approval.
— Chapter 6) equitable in the ASX's view. It also provides

protections in relation to voting rights of

holders of ordinary shares.
Changes in This Chapter requires issuers who issue Holders of Class B Shares may be diluted

capital and
share issues
(Listing Rules
— Chapter 7)

more than 15% of a listed entity’s capital in
a 12 month period to seek security holder
approval, subject to certain exceptions.

It also imposes limits on the ability of listed
entities to issue shares under a rights issue,
dividend or distribution plan or during

a takeover unless prescribed conditions
are met.

without the approval of HoldCo shareholders
at a general meeting.

Transactions
with persons

of influence
(Listing Rules

— Chapter 10)
and related party
transactions
(Chapter 2E

of the
Corporations Act)

These Chapters impose restrictions

on persons in a position of influence,

such as related parties, a subsidiary or a
substantial holder, from entering into certain
transactions with the listed entity unless
certain conditions are met. In prescribed
cases, transactions of this nature will
require shareholder approval.

Transactions between HoldCo, QANTM
and/or their related parties may not require
shareholder approval, unless shareholder
approval is required pursuant to Chapter 2E
of the Corporations Act. The terms of the
power of attorney granted by Class B
Shareholders to HoldCo allows HoldCo to
approve any transaction that would require
member approval under Chapter 2E of the
Corporations Act.

Significant
transactions
(Listing Rules
— Chapter 11)

This Chapter requires a listed entity to
obtain approval of shareholders in certain
circumstances (and where required by the
ASX), if it proposes to make a significant
change to the nature or scale of activities.

A significant change to the operations
of HoldCo and/or QANTM will not require
shareholder approval.
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Takeovers
(Corporations Act
— Chapter 6)

This Chapter sets out Australia’s takeover
law regime which is supplemented by ASIC
regulatory guides, class orders and guidance
notes issued by the Takeovers Panel.

Chapter 6 prohibits a person from acquiring
relevant interests in a listed company’s
shares where it would have the effect of
causing the person's or someone else’s
voting power in the company to increase
from 20% or below to above 20% or from

a starting point of above 20% and below
90% unless an exception, such as a takeover
bid or scheme of arrangement, applies.

The takeover regime in Chapter 6 contains a
range of rules designed to provide investors
with sufficient time and detailed disclosure
requirements relating to a takeover bid so
that they may assess the offer put to them
by the bidder.

In addition, the takeover regime in

Chapter 6 includes rules designed to provide
for shareholders in a company which is

the subject of a takeover to have an equal
opportunity to participate in the offer and
any takeover premium offered by the bidder.

A person may acquire control of HoldCo,
BidCo or QANTM in a manner that would
have not been permitted had Chapter 6 of
the Corporations Act applied, for example
without making a takeover bid or proposing
a scheme of arrangement.

A person may acquire control of HoldCo,
BidCo or QANTM in circumstances where
less information was disclosed to Class B
Shareholders or where less time was given
to them to assess the offer put to them
about the control transaction, than would
have been permitted had Chapter 6 of the
Corporations Act applied.

A person may acquire control of HoldCo,
BidCo or QANTM in a manner that does
not give shareholders equal opportunity
to participate in the offer and any takeover
premium offered by the bidder.
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RELEVANT
PROVISIONS POSITION OF QANTM SHARES POSITION OF CLASS B SHARES
Financial Chapter 2M of the Corporations Act requires  HoldCo, being a public company (but not a
reporting public companies of every size to disclose disclosing entity), must lodge with ASIC an
(Corporations Act  their annual financial report and directors’ annual financial report and directors’ report.
~ Chapter 2M) repqrt. The fmf'inaal report includes the The financial report includes the audited
audited financial statements for the year, . .
. } . financial statements for the year, and the
and the director’s declaration about . , .
directors’ declaration about the statements.
the statements.
. ) . . . There is no requirement for HoldCo's
A listed public company's annual financial . . ) i
. , . financial statements to include:
report and directors’ report must include
additional information specified by the e adeclaration by the CEO and CFO that
Corporations Act. they give a true and fair view;
A listed public company's financial e an ‘operating and financial review’; and
statements must include a declaration by . . . ,
. . . o financial report and directors’ report for
the CEO and CFO regarding those financial h half-vear
statements, including that they give a true cach hall-year.
and fair view. The HoldCo Shareholders Deed requires
A listed public company'’s directors’ report HOl(.iCO t.o proylde a copy of the latest
. . . . . audited financial statements to a Class B
must include an ‘operating and financial Sharehold ¢ For furth
review’ which contains information that >NArenoider on request. ror turther
. information see Section 8.5(d).
shareholders would reasonably require to
make an informed assessment of the
company'’s operations, financial position,
business strategies and prospects for future
financial years.
If the public company is listed, they
must also make their remuneration report
available, which is voted on at its Annual
General Meeting.
A disclosing entity must also provide a
financial report and directors’ report for
each half-year.
Corporate Chapter 4 of the ASX Listing Rules requires There is no requirement for HoldCo to
Governance each listed company to include in its annual  provide a corporate governance report.
Statements report either a corporate governance
(Listing Rules statement or a website address where
— Chapter 4) such statement is located.
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8.6 Funding the Scheme Consideration

If the Scheme becomes Effective, the Scheme Consideration payable to Scheme Shareholders under the Scheme
will be satisfied by a combination of the payment of the Aggregate Cash Consideration and the issue of such
number of Class B Shares the subject of valid Elections (subject to any application of the Scaleback Arrangements).

Based on the number of QANTM Shares expected to be on issue as at the date of Implementation Date,

the maximum amount of Cash Consideration BidCo may be required to pay to Scheme Shareholders under
the Scheme is approximately $235.8 million (assuming no additional elections (beyond those made by the
Commitment Shareholders) for the Mixed Consideration are made, and the Special Dividend is not paid)
(Maximum Cash Consideration).

As set out in section 7.5 the Commitment Shareholders have agreed to make an Election to receive the Mixed
Consideration in respect of their entire QANTM Shareholding. This includes agreeing to reinvest part of the Cash
Consideration they receive in connection with the Equity Incentive Arrangements, as described in section 11.12,
to subscribe for 2.7 million Class B Shares. These figures have been taken into account in the above calculation
of the Maximum Cash Consideration.

BidCo intends to fund the Aggregate Cash Consideration with a combination of equity and debt funding.
As detailed below, BidCo will fund the Aggregate Cash Consideration through equity committed by the Adamantem
Fund or provided by other Adamantem Investors, as well as third party debt financing.

BidCo has the benefit of an Equity Commitment Letter from the Adamantem Fund, under which the Adamantem
Fund commits to provide BidCo an amount which, when taken together with the proceeds of the Acquisition
Facility described in section 8.6(b)(ii), is sufficient to fund the Maximum Cash Consideration (Equity Financing).

The Adamantem Fund has uncalled but committed capital from investors in excess of the amount which would
be required to fund the full amount under the Equity Commitment Letter, if required. QANTM is also a party

to the Equity Commitment Letter and the terms of the Equity Commitment Letter provide that QANTM may
enforce its terms.

The commitments from the Adamantem Fund under the Equity Commitment Letter are in the following proportions:

INVESTOR PERCENTAGE
Adamantem Capital Fund II LP 75.8%
Adamantem Capital Fund II Trust 2C 24.2%
Total 100%

The Adamantem Fund may direct any fund entity or other person (for example, another Adamantem Investor) to
fund all or a portion of the Equity Financing, however in such case the Adamantem Fund continues to be responsible
to BidCo and QANTM for its obligations under the Equity Commitment Letter until such contributions are made

to BidCo.

The Equity Financing may only be used for the purpose of BidCo meeting its obligations to pay:
o part of the Aggregate Cash Consideration under the Scheme; or
e the BidCo Break Fee,

in each case, when and if, those obligations become due in accordance with the relevant documents.
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The obligation on the Adamantem Fund to provide the Equity Financing for the purpose of BidCo paying part
of the Aggregate Cash Consideration under the Scheme is conditional on the satisfaction or waiver (as applicable)
of each of the conditions of the Scheme Implementation Deed.

The Adamantem Fund is obliged to provide sufficient Equity Financing under the Equity Commitment Letter for the
purpose of BidCo paying the BidCo Break Fee where that fee is payable under the Scheme Implementation Deed.

The Adamantem Fund must provide the Equity Financing except where the conditions are not satisfied, or the
Equity Commitment Letter is terminated in accordance with its terms. Under the terms of the Equity Commitment
Letter, the Adamantem Fund undertakes to have available an amount equal to the Equity Financing or the BidCo
Break Fee, as applicable.

Alongside entry into the Scheme Implementation Deed, BidCo entered into binding debt commitment letters
with the Lenders (collectively, the Debt Commitment Letters). Under the Debt Commitment Letters, certain of
the Lenders agreed to provide, amongst other facilities, a senior acquisition facility to BidCo of up to $140 million
(Acquisition Facility).

The proceeds under the Acquisition Facility will be available to BidCo for the purpose of:

o funding part of the purchase price for the acquisition of Scheme Shares;

o refinancing certain existing debt facilities of the QANTM Group; and

e paying certain costs and expenses incurred in connection with the Scheme and associated transactions.

The proceeds that will be available to BidCo under the Acquisition Facility, together with the Equity Funding,
are in excess of the amount that is required to fund the Maximum Cash Consideration.

The drawdown of the Acquisition Facility is subject to the satisfaction of certain conditions precedent,
which are customary for facilities of this kind and include confirmation that:

o completion of the acquisition of the Scheme Shares has occurred or will occur on the Implementation Date,
after the date of initial drawdown of the Acquisition Facility, in accordance with the Scheme Implementation
Deed; and

o there has been no termination of, amendment to, or waiver under the Scheme Implementation Deed which
would reasonably be expected to materially and adversely affect the interests of the financiers without the prior
written consent of the financiers (not to be unreasonably withheld).

The Debt Commitment Letters have been superseded by a definitive long form syndicated facility agreement and
related definitive financing documentation among the parties to the Debt Commitment Letters.

It is expected that the abovementioned conditions precedent will be satisfied before the Second Court Date
(other than certain conditions which are intended to be satisfied concurrently with, the first drawdown under
the Acquisition Facility, including the payment of fees and expenses).

If all of the conditions precedent are satisfied or waived, then subject to the provisions set out in the paragraph
below and provided that it is not unlawful for the Lenders to do so, the Lenders must provide the funds for their
portion of the commitment under the Acquisition Facility. As at the date of this Scheme Booklet, BidCo is not aware
of any reason why any of the conditions precedent will not be satisfied, and is confident they will be satisfied,

in time to allow payment in full of the aggregate Scheme Consideration for the Scheme Shares as and when

due under the terms of the Scheme.
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The availability of the Acquisition Facility is on customary “certain funds” terms. The circumstances in which the
Acquisition Facility can be terminated are if:

o thereis a material unremedied breach of certain material representations;
e amaterial event of default occurs and is not remedied;

o itisunlawful for a Lender to provide the Acquisition Facility; or

o if the Transaction is not proceeding.

As at the date of this Scheme Booklet, BidCo is not aware of the occurrence of any such material misrepresentation
or material event of default or any circumstance that would lead to any misrepresentation or an event of default
which would give rise to a right to the financiers to terminate the Acquisition Facility.

As at the date of this Scheme Booklet, BidCo is not aware of any reason why the Acquisition Facility will not be
available to be drawn down for the purposes of acquiring the Scheme Shares as contemplated by the Scheme.

BidCo and HoldCo have entered into the Deed Poll to covenant in favour of the Scheme Shareholders to perform
their respective obligations in relation to the Scheme. This includes the obligation to provide or procure the
provision of the Scheme Consideration to the Scheme Shareholders in accordance with the terms of the Scheme,
including to issue all Class B Shares the subject of valid Elections by the Scheme Shareholders under the terms

of the Scheme (subject to the Scaleback Arrangements).

On the basis of the arrangements outlined above, BidCo believes it has a reasonable basis for holding the view,
and it does hold the view, that BidCo will be able to satisfy its obligations to fund the Scheme Consideration
as and when it is due and payable under the terms of the Scheme.

8.7 Intentions if the Scheme is implemented

If the Scheme is implemented, BidCo will become the holder of all of the QANTM Shares on issue and, accordingly,
QANTM will become a wholly owned subsidiary of BidCo. This section 8.7 sets out the intentions of BidCo in
relation to the continuation of the QANTM business, any major changes to the business, the future employment of
the present employees of QANTM and any redeployment of the fixed assets of QANTM, in each case if the Scheme
is implemented. The intentions of BidCo are the same as the intentions of each BidCo Group Member, the
Adamantem Fund and the Adamantem Investors.

The statements made in this section 8.7 are statements of present intention only and are based on the information
concerning QANTM (including certain non-public information made available by QANTM to BidCo prior to the
entry into the Scheme Implementation Deed), and the general business environment which is known to BidCo

as at the date of this Scheme Booklet.

If the Scheme is implemented, BidCo intends to work with the QANTM Group's management team to develop

a detailed plan for the future growth and operation of the QANTM business. BidCo will only make final decisions
following the completion of this process and based on the facts and circumstances at the relevant time.
Accordingly, statements set out in this section 8.7 are statements of present intention only, which may change
as new information becomes available or circumstances change.
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If the Scheme is implemented, BidCo will direct that QANTM apply to the ASX for QANTM to be removed from its
official list after the Implementation Date and subsequently converted to a proprietary company limited by shares.

As a collective of professional services firms, QANTM is a people-driven business, with high performing principals
and other professionals who offer a broad skill set and deliver best-in-class services to QANTM's clients. BidCo is
confident that QANTM, on the whole, has the appropriate mix and level of employees and skills to enhance the
business going forward and to enable the business to pursue the numerous growth opportunities available to it.

Pursuant to clause 6.9 of the Scheme Implementation Deed, the QANTM Board will be reconstituted with effect
on and from the Implementation Date. The directors of QANTM are not expected to be finalised until closer to the
Implementation Date.

BidCo intends to replace QANTM's constitution with a constitution appropriate for a proprietary company limited
by shares (consistent with the intention expressed in section 8.7(b) as part of the steps to convert QANTM into a
proprietary company limited by shares as soon as practicable following the implementation Date.

BidCo's current intention is to continue to operate the business substantially in its current form in the near term.
As noted in section 8.7(a) above, BidCo intends to work with the QANTM Group’s management team to develop
a detailed plan for the future growth and operation of the business. Any further decisions around the future of
QANTM's business and intentions for the QANTM business will be made after, and informed by, the results of
this process.

BidCo does not intend to redeploy any of QANTM's fixed assets. Consistent with usual private equity practice,
the Adamantem Shareholders may seek to exit their investment in QANTM in the future. This is subject to prevailing
market conditions, the business’ performance and other factors which may be considered relevant at the time.

The BidCo Group may enter into an agreement with Adamantem Capital (or one of its Related Bodies Corporate) in
respect of time and resources that Adamantem Capital spends working with the BidCo Group. These arrangements
have not yet been determined. Such work may include, but is not limited to, Adamantem Capital's ongoing monitoring
and management of its investment in HoldCo and transactions on which Adamantem Capital provides management
and/or advisory services. Any such arrangements will be made on terms which are commercial and at arm’s length
and consistent with market practice in the context of private equity investors. The BidCo Group anticipates that the
fees for services payable by the BidCo Group under such arrangements will be no more than $2 million per year
(excluding any amount in respect of GST).
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8.8 Additional information regarding Adamantem Capital and the BidCo Group

As at the date of this Scheme Booklet, BidCo and the BidCo Group entities have a relevant interest and voting power
in 26,666,821 QANTM Shares. This relevant interest and voting power arises from the Commitment Deeds annexed
to the Form 603 — Notice of initial substantial holder released to ASX by BidCo on 13 May 2024.

Under the Commitment Deeds, the Commitment Shareholders undertake to procure that the QANTM Shares they
own or control are voted in favour of the Scheme and to receive the Mixed Consideration in respect of their entire
shareholdings on implementation of the Scheme.

Neither BidCo nor any of its associates has provided, or agreed to provide, consideration for QANTM Shares under
any transaction or agreement during the period of four months before the date of this Scheme Booklet except for
the Scheme Consideration which BidCo and HoldCo have agreed to provide under the Scheme (as reflected in the
Scheme Implementation Deed and Deed Poll).

Neither BidCo nor any of its associates have, during the period of four months before the date of this Scheme
Booklet, given, or offered to give, or agreed to give, a benefit to another person which was likely to induce the
other person or an associate to:

e Vvote in favour of the Scheme; or
o dispose of QANTM Shares,
where the same benefit was not offered to all QANTM Shareholders under the Scheme.

The QANTM Equity Incentives will be treated in the manner set out in section 11.12. BidCo does not consider that
the holders of the QANTM Equity Incentives have been given a benefit which is likely to induce them or an associate
to vote in favour of the Scheme or dispose of their QANTM Shares.

Neither BidCo nor any of its associates will be making a payment or giving any other benefit to any current QANTM
Director, secretary or executive officer of QANTM (or any of its Related Bodies Corporate) as compensation for the
loss of, or consideration for or in connection with his or her retirement from, office in QANTM (or any of its Related
Bodies Corporate) as a result of the Scheme.

As at the date of the Scheme Booklet, none of the directors of any BidCo Group Member have a relevant interest
in any QANTM Shares.

Other than the Commitment Deeds described in section 7.5, neither the Adamantem Fund, any BidCo Group
Member nor their associates have entered into or agreed any agreement or arrangement with an QANTM
Shareholder in connection, with or conditional on the outcome of, the Scheme.
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08 Information on BidCo (continued)

Other than as set out in this Scheme Booklet or pursuant to existing employment agreements, consulting
arrangements or directorships, no:

o director or proposed director of HoldCo; or

e person named in this Scheme Booklet as performing a function in a professional, advisory or other capacity
in connection with the preparation or distribution of this Scheme Booklet,

holds, or held at any time during the last two years, any interests in:
e the formation or promotion of HoldCo;

e property acquired or proposed to be acquired by HoldCo in connection with its formation or promotion
or the offer of Class B Shares under the Scheme; or

o the offer of Class B Shares under the Scheme.

Other than as set out in this Scheme Booklet or pursuant to existing employment agreements, consulting arrangements
or directorships, no one has paid or agreed to pay any amount, or given or agreed to give any benefit to a director,
or proposed director, of HoldCo:

e toinduce them to become, or qualify as, a director of HoldCo; or

o for services provided in connection with the formation or promotion of HoldCo or the offer of Class B Shares
under the Scheme.
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QANTM Intellectual Property Limited

9.1 Introduction

In considering the Scheme and deciding how to vote, QANTM Shareholders should be aware that there are a
number of risks, both general and specifically relating to QANTM, which may affect the future operating and
financial performance of QANTM and the price and/or value of QANTM Shares.

If the Scheme is implemented, the risks in sections 9.2, 9.3 and 9.5 will not apply to QANTM Shareholders who
do not elect to receive Mixed Consideration and instead receive the Cash Consideration, as they will not hold
Class B Shares.

If the Scheme is not implemented, QANTM Shareholders will continue to hold QANTM Shares and continue
to be exposed to risks associated with investment in QANTM.

In deciding whether to vote in favour of the Scheme, QANTM Shareholders should read this Scheme Booklet carefully
and consider the following risk factors. These risk factors do not take into account the individual investment objectives,
financial situation, position or particular needs of any QANTM Shareholder. In addition, it should be noted that this
section 9 is a summary only and does not purport to list every risk that may be associated with an investment in
QANTM now or in the future. There also may be additional risks and uncertainties not currently known to QANTM
which may have a material adverse effect on QANTM'’s operating and financial performance and the value of
QANTM Shares.

Whilst the QANTM Directors unanimously recommend that QANTM Shareholders 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 QANTM Shareholders,’® QANTM Shareholders are encouraged to make their own
independent assessment as to whether to vote in favour of the Scheme.

9.2 Generalrisks

QANTM is exposed to a number of general risks that could materially adversely affect its assets and liabilities,

financial position, profits, prospects and potential to make further distributions to QANTM Shareholders, and

the price and/or value of QANTM Shares. General risks that may impact on QANTM or the market for QANTM
Shares include:

e changes in investor sentiment and overall performance of local and international stock markets;

e changes in general consumer and business confidence, industry cycles and economic conditions including
inflation, interest rates, exchange rates, the cost of energy and other utility costs, employment levels and consumer
demand, all of which may in turn have an impact on business activity and investment in research and
development and in turn investment in Intellectual Property (IP) Services and, in particular patent filing numbers;

o failure to make or integrate any future acquisitions or business combinations (including the realisation of
synergies), significant one-time write-offs or restructuring charges, and unanticipated costs and liabilities;

e changes in government, fiscal, monetary and regulatory policies, and international sanctions;
e loss of key personnel;

e interruptions at QANTM's workplaces arising from industrial disputes, work stoppages and accidents,
cyber and other breach incidents, which may result in business operations delays;

e natural disasters and catastrophes, whether on a global, regional or local scale;
e pandemics; and
e changes in accounting standards which affect the financial performance and position reported by QANTM.

18 As described in more detail in sections 2.2 and 11.12, QANTM Shareholders should note that, in relation to the recommendation
of Mr Craig Dower, if the Scheme is implemented, Mr Dower will become entitled to the accelerated vesting and exercise of his
existing 992,157 unvested Performance Rights and will receive 992,157 QANTM Shares in respect of those accelerated vested
and exercised Performance Rights. This would mean that Mr Dower would receive a maximum amount of $1,802,749.27 if the
Scheme is implemented as a result of the vesting and exercise of his Performance Rights. Please refer to sections 2.2 and 11.12
for more information.
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9.3 Risks relating to the business and operations of QANTM

The operating environment for the QANTM Group entails business risks and opportunities that could have an
effect on the financial prospects of the QANTM Group. These risks include, but are not restricted to the following:

The QANTM Group operates in sectors that are subject to vigorous competition based on factors including price,
responsiveness, service delivery (including increased use of technology), and the ability to provide clients with an
appropriate range of IP services. Actions by existing competitors, entry of new competitors, insourcing of IP services
by key clients, changing client expectations (including an expansion of fixed price requirements and reduced
tolerance for scale charges), encroachment by artificial intelligence alternatives or failure by the QANTM Group

to meet changing market conditions could adversely impact the QANTM Group's competitive position which may
result in a decline in service charges and margins of the QANTM Group, which may have a material adverse effect
on the financial results.

IP regulation is subject to ongoing change as it endeavours to stay apace with rapid technological advancement.
Any material changes to the Australian or international legislation, regulations, treaties or general law in relation
to the IP regime has the potential to adversely affect the QANTM Group.

This could include any legislative or regulatory changes that have the effect of removing or diminishing the rights
and privileges granted exclusively by statute to Australian patent attorneys, or local “address for service” requirements.
An example of potential diminution in the role performed by the QANTM business as a local agent is the proposal
which has been under consideration for at least ten years to extend the ePCT system for filing international patent
applications to the subsequent "national phase” entry stage. It is currently not known when or if the ePCT system
will be extended in this way, or if IP Australia would participate in any such extension, however, if implemented, this
proposal may have a significant adverse impacts on revenue currently derived by QANTM from the national phase
entry process step.

Further, the majority of patent applications are separately examined in each country or region in which the
applications are filed. QANTM derives substantial revenue from the substantive examination process in Australia,
New Zealand and other jurisdictions. There is a long-term international trend toward harmonisation of patent
examination regimes. Various proposals have been discussed, and in some cases implemented, with the aim of
minimising duplication of effort across multiple offices and improving consistency of examination outcomes,
subject to variations in local laws. Any harmonisation regime that has the effect of diminishing IP services that
QANTM provides in connection with these patent examination processes may have a material impact on
revenue and profitability.

The boundaries of patentable subject matter continue to evolve as a result of technological innovation,

legislative changes and judicial interpretation. Material changes to the regulatory landscape or the interpretation
of the regulatory framework may adversely affect QANTM'’s revenue by narrowing the scope of patentable subject
matter, and hence potentially the number of patent applications filed in particular technical fields.

The nature of the services provided by the QANTM Group are fundamentally based on the intellectual knowledge,
industry experience and client knowledge of key professional staff. The QANTM Group relies on attracting, engaging
and retaining its high performing principals and professionals to offer a broad skill set to its clients. The loss of key
professionals poses a risk to the quality of the QANTM Group's service offering and potential revenue generation.
There is significant management focus on initiatives to attract, engage, retain and facilitate the career and professional
development of key personnel. The unexpected departure of a key individual, or failure of QANTM to recruit and
retain appropriately skilled and experienced staff, could have an adverse effect on the QANTM Group's business,
prospects, reputation, financial performance or financial condition.
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09 Risks (continued)

QANTM's business is heavily dependent upon computerised technology platforms, including customised electronic
case management, document management, file management, client relationship management and reporting
systems. If the QANTM Group's information and communications technology systems suffer severe damage,
disruption or shutdown and the issues are not effectively resolved in a timely manner, then the QANTM Group's
revenue, financial condition and results of operations may be materially and adversely affected and the QANTM
Group may breach regulatory requirements. Any failure of the QANTM Group's information and communications
technology systems may result in the inability to file or prosecute the IP rights of their clients within statutory
deadlines. Such a failure could result in the QANTM Group's clients forfeiting IP rights to which they would have
otherwise been entitled. These events could lead to financial loss for the QANTM Group including in the event
that aggrieved clients initiate legal action against the QANTM Group. Depending on the circumstances the
QANTM Group's insurance may be insufficient to cover some or all of the loss incurred.

The QANTM Group relies on software integration, interfaces and communication platforms to manage its
businesses in an efficient manner and has comprehensive security arrangements in place to prevent attempted
attacks. The application of automation and deeper integration is a key objective and accordingly the management
of cyber security risk and continual improvement in system security is a significant priority for management.

There is a residual risk that QANTM's backup protocols, inbuilt redundancies, restoration procedures and data
recovery plans may not be adequate to enable timely recovery in all conceivable circumstances, including natural
disasters, acts of terrorism or war, failure of utilities, sabotage, including breaches of cyber security and malicious
hacking, or system failure due to other causes. A serious breach of privacy caused by a cyber-attack could result
in damage to brand reputation, financial loss and permanent loss of revenue. Levels of redundancy and backup
are built into IT systems to provide system availability and protection of data.

The QANTM Group's growth strategy involves growth by potential acquisitions of other intellectual property
and adjacent businesses and lateral hires of professionals. There are risks of acquisitions or professionals hired
not attaining benefits expected, or poor integration into the Group.

QANTM's growth strategy includes a focus on Asia. QANTM operates intellectual property businesses in Malaysia
and Singapore, and commenced operations in Hong Kong in August 2022, and is exposed to adverse changes in
the competitive environment in those markets, and to risks associated with regulatory approaches and changes
in operating and economic conditions in those markets.

QANTM's Technology Modernisation and Business Simplification Strategy aimed at improving the productivity
and operational efficiency of QANTM by updating several IP platforms and implementing automation systems,
is a key driver to delivering expected future performance. If this program were not to be successfully executed,
then there is a risk that QANTM and QANTM Shareholders would not realise its expected benefits.

The information set out in this section 9.3 is non-exhaustive and additional unknown risks and uncertainties
may have a material adverse impact on QANTM’s financial and operational performance.

For further details on key risks to QANTM'’s business, and QANTM’s approach to risk, please refer to the Group's
Corporate Governance Statement at www.gantmip.com.au.
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9.4 Risk factors relating to an investment in Class B Shares

This section 9.4 sets out some of the key risks relating to Class B Shares which are known to BidCo as at the date
of this Scheme Booklet. These risks will only apply to Scheme Shareholders who receive the Mixed Consideration.

Whether the Mixed Consideration is appropriate will depend significantly on the characteristics and risk profile
of each individual QANTM Shareholder.

It is important to understand that any investment in unlisted scrip in HoldCo would represent a fundamentally
different investment than your current investment in QANTM.

Scheme Shareholders who make a valid Election to receive the Mixed Consideration should consider a number
of risks that can be broadly classified as risks specific to an investment in Class B Shares post implementation
of the Scheme and general risks relating to investing in unquoted securities.

These risks may, individually or in combination, have a material adverse effect on any one or more of HoldCo's
future financial performance, financial position, cash flows or, distributions and your ability to dispose of Class B
Shares if you wish to do so and consequently, on the outcome of an investment in HoldCo and the value of your
Class B Shares. You should read the Scheme Booklet in its entirety and specifically consider the factors contained
within this section 9.4 before making an Election to receive the Mixed Consideration. You should also carefully
consider these factors in the light of your personal circumstances and seek advice from a licensed and authorised
professional adviser before deciding whether to make an Election to receive Mixed Consideration. There is no
guarantee that BidCo will achieve its stated objectives or any of its statements of current future intention as
described in section 8.7, or that any dividends or distributions will be paid to HoldCo shareholders post
implementation of the Scheme.

You should note that this section 9.4 is not an exhaustive list of the risks associated with an investment in HoldCo
post implementation of the Scheme. Further, many of these risks are outside the control of HoldCo and either
cannot be mitigated or can only be partially mitigated.

The risk factors that apply to an investment in HoldCo post implementation of the Scheme are materially different
from those that apply to your existing investment in QANTM.

For further information about the rights and obligations associated with Class B Shares see section 8.5(c).

Many of the protections available to shareholders of Australian listed companies are not available to shareholders
of unlisted companies. For example, ASX listed companies are subject to continuous disclosure obligations under
the Listing Rules.

As HoldCo will be an unlisted public company and QANTM will be removed from the official list of the ASX
following the Implementation Date, the Listing Rules and, subject to certain conditions, Australia’s takeover regime
will not apply to the acquisition of Class B Shares and information that may have required disclosure under the
Listing Rules may not be available to shareholders.

There is a risk that, because of the different regulatory regime that applies to an investment in HoldCo,
HoldCo Shareholders may not realise the outcome with respect to their investment that they intended,
or which might have been available were their investment in a listed entity.

Further details of the difference in regulatory regimes are set out at section 8.5(d).
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09 Risks (continued)

HoldCo is an unlisted company, and will continue to be an unlisted company following implementation
of the Scheme.

As such, there is no active market for the sale and purchase of Class B Shares following implementation of the
Scheme, nor is there expected to be any such market in the foreseeable future. There are also substantial restrictions
on the ability for Class B Shareholders to sell and transfer their Class B Shares under the HoldCo Shareholders’ Deed.
See the "Restrictions on dealing” section of the table in section 8.5(c) for more information.

The lack of liquidity associated with Class B Shares may affect the price that another person is willing to pay for
those Class B Shares (even though the performance of HoldCo and the QANTM business might suggest the value
of those Class B Shares is higher). In any case the Class B Shares are not generally transferable to other parties,
and so there is no market for Class B Shares or general ability for a holder to realise value for any Class B Shares.

The declaration and payment of any dividend will be at the sole discretion of the HoldCo Board (subject to the
Corporations Act). There is no intention for HoldCo to declare or pay any dividend for at least a period of three
years after the Implementation Date.

It should be noted that certain members of the BidCo Group have entered into documents with financial
institutions that contain covenants restricting certain members of the BidCo Group from declaring or paying
a dividend except in limited circumstances.

To the extent HoldCo pays any dividends in the future, the level of franking on any dividends on Class B Shares

will be affected by the level of HoldCo's available franking credits and distributable profits. HoldCo's level of franking
credits may be affected by a wide range of factors, including its business performance, the jurisdictions in which
QANTM makes profits and pays tax and any other franked dividends it may receive (if any). HoldCo's distributable
profits may also be affected by a wide range of factors including its levels of earnings. The level of franking on any
dividend may vary over time and dividends may be partially, fully or not franked. The value and availability of
franking credits to a Class B Shareholder will depend on that Class B Shareholder’s particular circumstances.

Due to the difference in regulatory regimes applying to an investment in QANTM Shares and an investment in
Class B Shares, Class B Shareholders will receive more limited information in relation to HoldCo than they currently
receive as QANTM Shareholders. For further details see section 8.5(d).

Before executing the Scheme Implementation Deed, BidCo and its advisers undertook due diligence in respect of
QANTM and its business, based on information provided by QANTM, for the purpose of assessing the acquisition
of QANTM and negotiating the Scheme Implementation Deed. Such investigations were carried out in a limited
timeframe. BidCo is satisfied that it has sufficient information to proceed with the Scheme. BidCo has prepared
the risks in this section 9.4 on the basis of information regarding QANTM and its business that is known to BidCo.
There may be other risks associated with QANTM and its business that are currently unknown to BidCo.
Additionally, there is a risk that the information currently available to BidCo in respect of QANTM and its business
may contain inaccuracies or have changed due to changes in the economy or other risk factors outside of the
control of either the BidCo Group or QANTM.

QANTM Shareholders who receive Class B Shares under the Scheme will become bound by the HoldCo Shareholders’
Deed, which is intended to govern the relationship between investors in HoldCo. The HoldCo Shareholders’ Deed
imposes a number of restrictions on HoldCo Shareholders in relation to the disposal of shares in HoldCo and
includes a restraint on competing activities. See section 8.5(c) for more information.
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Consistent with usual private equity practice, the Adamantem Investors may seek to ‘exit’ their investment in the
QANTM business in the future. This is subject to the Adamantem Investor’s preferences, prevailing market conditions,
the performance of the business and other factors which may be considered relevant at the time. As such, the time
period for the Exit is currently unknown and is at the discretion of the Adamantem Investors.

There is no guarantee that Class B Shareholders will be able to sell their Class B Shares if a decision to Exit is not
made by the Adamantem Investors. In particular, there will be no active market for the sale and purchase of Class B
Shares following implementation of the Scheme and there are restrictions, in the HoldCo Shareholders’ Deed, on
the ability of Class B Shareholders to sell or transfer their Class B Shares other than in very limited circumstances.

Conversely, there is no guarantee that Class B Shareholders will want to sell their Class B Shares at the same time as
a decision to Exit is made by the Adamantem Investors. Despite this, if a decision to Exit is made, Class B Shareholders
may be forced to sell their Class B Shares under the HoldCo Shareholders’ Deed. Class B Shareholders may not
agree with the exit strategy adopted by HoldCo or and may not receive the price and return on investment they
expect. For further information about the exit rights of Class B Shareholders see section 8.5(c) and clause 17.10

of the HoldCo Shareholders’ Deed.

HoldCo may need to raise additional capital through the issue of new shares in the future in order to meet
operating and/or financing requirements of HoldCo or its Subsidiaries. In addition, HoldCo is likely to issue HoldCo
Shares to key management and principals of the QANTM Group the establishment of a management equity plan.

Future capital raisings, equity funded acquisitions by the HoldCo Group or issuance of shares to management
undertaken in accordance with the HoldCo Shareholders' Deed, may dilute the holdings of a particular Class B
Shareholder relative to other HoldCo Shareholders.

In the event that further equity funding is required, existing HoldCo Shareholders may be offered the opportunity
to participate and, if they do not take up their proportional share of any pro rata issue of shares offered to them,
have their stakes diluted relative to other HoldCo Shareholders who elected to take up their proportional share

of any pro rata issue.

One source of funding for the cash component of the Scheme Consideration is the debt funding commitments
obtained by BidCo (for further detail see section 8.6 of this Scheme Booklet). Subject to applicable financial assistance
shareholder approvals following the Implementation Date, HoldCo and its subsidiaries will become guarantors and
security providers under these debt arrangements. Further, HoldCo may operate QANTM'’s business with a higher
level of debt or leverage than is currently the case which will increase the risk of any investment in Class B Shares
and the volatility of HoldCo's earnings.

Upon implementation of the Scheme, a change of control in QANTM will occur.

Certain material contracts to which a QANTM Group Member is a party are subject to review or termination upon
a change of control. While BidCo is not aware of any counterparty that may wish to terminate a material contract,
should any such contracts be terminated, the QANTM Group Member would lose the benefit of the contract and
may be unable to obtain similar terms upon entry into replacement contracts (should such replacement contracts
be available).

109



QANTM Intellectual Property Limited

09 Risks (continued)

BidCo and QANTM will incur transaction costs in connection with the Scheme. Both BidCo and QANTM will pay or
reimburse transaction fees and other expenses related to the Scheme, including financial advisers' fees, filing fees,
legal and accounting fees, regulatory fees and mailing costs. Some of these costs may be reduced by the Scheme
not being implemented, while other costs may be incurred irrespective of the Scheme outcome.

As noted above at sections 6.4 and 6.5, the effect of the Commitment Deeds (set out in greater detail at section 7.5)
is that it is known that at least 19% of QANTM Shareholders will make an Election. Accordingly, based on the
illustrative HoldCo capital structure set out in section 8.5(b), the Scaleback Arrangements (which are set out in
greater detail in section 6.5 above) will begin to apply once the Non-Committed Shareholders holding in aggregate
approximately 10.5% of QANTM Shares on issue as at the date of the Scheme Booklet, have made valid Elections to
receive the Mixed Consideration.??

This means that a notional value of approximately $13.5m of Class B Shares will be available to Non-Committed
Shareholders that elect to receive the Mixed Consideration, before the Scaleback Arrangements apply.2°

If the Scaleback Arrangements apply, then each Scheme Shareholder who has made a valid Election to receive the
Mixed Consideration, including those who have signed the Commitment Deeds, will receive the number of Class B
Shares as Scrip Consideration reduced by the Scaleback Arrangements and will receive the Cash Consideration for
each QANTM Share in respect of which Scrip Consideration is not issued.

9.5 Risks relating to the Scheme

If the Scheme is not implemented, Scheme Shareholders will not receive the Scheme Consideration and, if no
comparable proposal to the Scheme or Superior Proposal is received by the QANTM Board (or otherwise emerges)
that is ultimately consummated, QANTM will continue to operate as a standalone ASX-listed entity. Unless QANTM
Shareholders choose to sell their QANTM Shares on the ASX, QANTM Shareholders will continue to hold QANTM
Shares and will be exposed to both risks (including those set out section 9.2) and potential future benefits in
retaining exposure to QANTM’s business and assets. The QANTM Share price will also remain subject to market
volatility and, if no comparable proposal to the Scheme or Superior Proposal is received by the QANTM Board (or
otherwise emerges), the QANTM Share price is expected to fall or trade at a price below the Scheme Consideration.

If the Scheme is not implemented, the QANTM Directors intend that QANTM will continue its current strategic plans
and will remain listed on the ASX. See section 7.4 for further information on the strategy and intentions of QANTM
if the Scheme does not proceed.

While it is not possible to predict the future performance of QANTM or the QANTM share price, in deciding whether
or not to vote in favour of the Scheme, you should have regard to the prospects of QANTM on a stand-alone basis
(that is, if the Scheme is not approved and implemented).

In addition, if the Scheme is not implemented:

(i) the advantages of the Scheme described in section 2.3 of this Scheme Booklet will not be realised and the
relevant potential disadvantages and risks of the Scheme described in sections 2.4 and 9 of this Scheme Booklet
will not arise; and

(i) as described in section 11.14, QANTM expects to pay an aggregate of approximately $4.6 million (excluding GST)
in transaction costs in connection with the Scheme, being costs that have already been incurred as at the date
of this Scheme Booklet or are expected to be incurred even if the Scheme is not implemented (but excluding the
QANTM Break Fee — see section 11.11(c) for information on the circumstances in which the QANTM Break Fee
may be payable).

19 This amount does not account for any Class B Shares that will be issued in connection with the Equity Incentive Arrangements.
20 This amount does not account for any Class B Shares that will be issued in connection with the Equity Incentive Arrangements.
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Each of QANTM and BidCo has the right to terminate the Scheme Implementation Deed in certain circumstances,
in which case the Scheme will not proceed. These termination rights are summarised in section 11.11(d) of this
Scheme Booklet.

The Scheme is also subject to certain conditions precedent that must be satisfied (or, if applicable, waived) for
the Scheme to become Effective. These conditions precedent are summarised in section 11.11(a). The failure of
a condition precedent to be satisfied (or, if applicable, waived) may also give rise to a right for either QANTM
or BidCo to terminate the Scheme Implementation Deed.

As at the date of this Scheme Booklet, the QANTM Board is not aware of any circumstances which would cause
any outstanding condition precedent not to be satisfied. Despite this, there is a possibility that one or more of the
conditions precedent will not be satisfied (or, if applicable, waived) and that the Scheme will not proceed. There are
a number of conditions precedent which are outside the control of QANTM, including, but not limited to, approval
of the Scheme by the Requisite Majorities and the Court. In this regard, there is also a risk that some or all of the
aspects of the QANTM Shareholder or Court approval required for the Scheme to proceed, may be delayed.

If, for any reason, all of the conditions precedent are not satisfied (or, if applicable, waived) and the Scheme does
not proceed, or otherwise if the Scheme Implementation Deed is terminated, the QANTM Share price will continue
to be subject to market volatility and, if no comparable proposal to the Scheme or Superior Proposal is received by
the QANTM Board (or otherwise emerges), is expected to fall (see section 2.3(i)).

If the Scheme becomes Effective, there will be tax consequences for Scheme Shareholders, which may include
tax being payable. For further information regarding general Australian tax consequences of the Scheme for Scheme
Shareholders, see section 10 of this Scheme Booklet. The taxation consequences of the Scheme for Scheme
Shareholders may vary depending on the nature and characteristics of Scheme Shareholders and their specific
circumstances. Accordingly, you should seek professional tax advice in relation to your circumstances.

If the Scheme is implemented, you will no longer be a QANTM Shareholder and will forgo any future benefits

that may result from being a QANTM Shareholder. In particular, if the Scheme is implemented, you will not be

able to participate in the future financial and share price performance of QANTM, retain any exposure to QANTM'’s
business or assets or have the opportunity to share in any value that could be generated by QANTM in the future
(unless you choose to obtain indirect exposure to QANTM'’s business through making a valid Election to receive the
Mixed Consideration). However, there is no guarantee as to QANTM'’s future performance, or its future share price
and financial performance, as is the case with all investments. QANTM Shareholders may also consider that it
would be difficult to identify or invest in alternative investments that have a similar investment profile to that

of QANTM, or may incur transaction costs in undertaking any new investment.
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10.1 Introduction

This section 10 is a general outline of the key Australian income tax, GST and stamp duty consequences for certain
QANTM Shareholders who receive the Special Dividend prior to implementation of the Scheme and dispose of their
QANTM Shares under the Scheme (assuming the Scheme becomes Effective). This section assumes that the
Scheme will be implemented in accordance with the terms described in the Scheme Implementation Deed.

This outline is based on Australian tax laws and administrative practices of the ATO as at the date of this Scheme
Booklet (to the extent that those practices are publicly known) and does not anticipate changes in the current law
either by way of legislative action or Court decision. This outline is general in nature and is not intended to be an
authoritative or complete statement of the law applicable to the circumstances of every QANTM Shareholder and is
not intended to be advice and should not be relied on as such. The tax consequences for each QANTM Shareholder
will vary depending on their specific profile, characteristics and circumstances. Accordingly, QANTM Shareholders
should obtain professional tax advice having regard to their own particular circumstances.

This outline is relevant to QANTM Shareholders who are individuals, companies, trusts and complying superannuation
entities that hold their QANTM Shares on capital account for Australian tax purposes. This outline does not apply to
QANTM Shareholders who:

e are entitled to receive the Special Dividend but dispose of their QANTM Shares prior to the Scheme Record Date
such that they are not entitled to receive the Scheme Consideration;

e are subject to the taxation of financial arrangements rules in Division 230 of the ITAA 1997 in relation to gains
and losses on their QANTM Shares;

e are subject to special tax rules applicable to certain classes of entities such as tax-exempt organisations,
insurance companies, superannuation funds with accounts in a tax-free pension phase or dealers in securities;

¢ hold their QANTM Shares on revenue account or as trading stock;

e are partnerships or individuals who are partners of such partnerships;
e are temporary residents of Australia for Australian tax purposes;

e change their tax residence while holding QANTM Shares;

e are non-residents for Australian tax purposes and who currently hold, or have at any time held, QANTM Shares
through a permanent establishment in Australia;

e acquired their QANTM Shares, or any rights in relation to the QANTM Shares, pursuant to an employee share
or option scheme subject to Division 83A of the ITAA 1997 (unless the QANTM Shares were acquired pursuant
to an employee share or option scheme subject to Division 83A of the ITAA 1997, and the ESS deferred taxing
point in relation to the ESS interest has occurred by the Implementation Date);

e are under a legal disability;
e are taken to have acquired their QANTM Shares before 20 September 1985; or

e are subject to the investment manager regime under Subdivision 842-I of the ITAA 1997 in relation to their
QANTM Shares.

This outline does not take into account or anticipate changes in Australian tax laws or future judicial or administrative
interpretations of those tax laws after the date of this Scheme Booklet. This outline also does not take into account
the tax laws of any country other than Australia.
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10.2 Application for Class Ruling

QANTM is in the process of applying for a Class Ruling from the ATO on behalf of certain QANTM Shareholders

to obtain the Commissioner of Taxation's views on specific Australian income tax implications for certain QANTM
Shareholders in relation to their disposal of QANTM Shares under the Scheme and the receipt of a Special Dividend.
The Scheme is not conditional on the receipt of the Class Ruling. Specifically, the Class Ruling application intends
to seek the ATO's confirmation on:

o the CGT implications for certain QANTM Shareholders as a result of participating in the Scheme, including the
availability of roll-over relief in relation to the disposal of QANTM Shares under the Scheme;

o whether certain QANTM Shareholders are ‘qualified persons’, entitled to franking credits and can claim an associated
tax offset in respect of the Special Dividend (if determined); and

o whether the ATO will decide to deny the benefit of franking credits attached to a Special Dividend received by
QANTM Shareholders pursuant to the franking credit streaming or other anti-avoidance or integrity provisions.

When QANTM receives a draft of the Class Ruling, QANTM Shareholders will be informed through an announcement
on the ASX. The final Class Ruling is not expected to be issued until after the Implementation Date for the Scheme.
QANTM Shareholders should refer to the Class Ruling once it is published.

The Class Ruling will be available on the ATO website at www.ato.gov.au.

It is anticipated that the ATO's views to be expressed in the Class Ruling will be generally consistent with the
income tax information in this outline. However, it is possible that the ATO may reach different conclusions in the
final Class Ruling. Accordingly, it is important that this outline be read on the understanding that it is likely the ATO
will issue the final Class Ruling after the Implementation Date for the Scheme, and this may express differing views.

10.3 Special Dividend

As noted above, the QANTM Board may determine to pay a fully franked Special Dividend, conditional on the
Scheme becoming Effective. If determined, the Special Dividend will only be paid to QANTM Shareholders who are
recorded on the Register on the Special Dividend Record Date. QANTM intends to fund the payment of the Special
Dividend by drawing on its current cash and retained earnings available via its working capital facility.

The Special Dividend may be franked to the maximum extent possible by QANTM, subject to the franking account
of QANTM not being in deficit after the Special Dividend Payment Date. Based on the current franking account
balance, QANTM expects to determine to fully frank the Special Dividend.

Whether a QANTM Shareholder will be able to receive the full benefit of the franking credits attached to the
Special Dividend will depend on their personal circumstances.

If a Special Dividend is determined, QANTM Shareholders who are Australian residents will be required to include
the Special Dividend and the franking credits attached to the Special Dividend in their assessable income in the
income year that the Special Dividend is paid.

Generally, franking credits attached to the Special Dividend may also be included in the assessable income of
certain QANTM Shareholders and a corresponding tax offset may be available to the QANTM Shareholder provided
they are a ‘qualified person’ in relation to the Special Dividend (discussed below). QANTM Shareholders that are
individuals or complying superannuation entities may be entitled to a refund of excess franking credits where the
tax offset exceeds their tax liability for the income year. QANTM Shareholders that are companies will not be
entitled to a refund of any excess tax offset but may convert any excess tax offset to a carry forward tax loss instead.
Further, QANTM Shareholders that are companies should be entitled to a credit in their own franking accounts
equivalent to the franking credit attached to the Special Dividend received. This may allow a corporate shareholder
to pass on the benefit of the franking credits to its own shareholder(s) when dividends are paid by that

corporate shareholder.
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For an Australian resident QANTM Shareholder to be considered a ‘qualified person’, they must have held their
QANTM Shares ‘at risk’ for a continuous 45-day period within the qualification period (excluding the dates of
acquisition and disposal of their QANTM Shares).

The qualification period for the Special Dividend starts 45 days before the ex-dividend date of the Special Dividend
and ends the day before the Scheme Record Date.

Where a QANTM Shareholder is not a ‘qualified person’, the QANTM Shareholder will not be required to include
the amount of the franking credits in their assessable income and will not be entitled to a corresponding Australian
tax offset.

These issues are expected to be addressed in the Class Ruling requested by QANTM. QANTM Shareholders should
refer to the Class Ruling once published as well as have regard to their own circumstances in seeking independent
tax advice.

Subject to the ‘qualified person’ condition (discussed above), QANTM Shareholders who are trustees of a trust
(other than a trust that is a corporate tax entity or a trustee of a complying superannuation entity) should include
the amount of any Special Dividend, together with any franking credits received on the Special Dividend, in
determining the net income of the trust for the income year in which the Special Dividend is paid.

The applicable laws relating to the treatment of dividends, and in particular franked dividends, for trusts are
complex but, provided that certain conditions are satisfied, both the liability to pay tax on the Special Dividend and
the tax offset provided by any franking credits should be able to flow through to eligible beneficiaries of the trust.

The fully franked Special Dividend should be non-assessable, non-exempt income for non-resident QANTM

Shareholders (other than those who receive the Special Dividend in carrying on business in Australia at or through
a permanent establishment in Australia) and therefore not included in their assessable income. QANTM Shareholders
that are non-residents should not be liable for Australian dividend withholding tax in respect of the Special Dividend.

The ATO may apply certain integrity measures to prevent a QANTM Shareholder from being entitled to a tax offset
for the franking credits attached to any Special Dividend. The Class Ruling application will seek the ATO's confirmation
that the Commissioner of Taxation will not apply any integrity measure in relation to any Special Dividend.

10.4 Disposal of QANTM Shares — Australian resident QANTM Shareholders

This Section 10.4 applies to QANTM Shareholders who are residents of Australia for Australian tax purposes
and held their QANTM Shares on capital account.

Under the Scheme, QANTM Shareholders will transfer their QANTM Shares to BidCo. This will result in a disposal
of the QANTM Shares, which will trigger a CGT event for Australian tax purposes. The CGT event will happen
on the date on which the transfer of QANTM Shares occurs, which will be on the Implementation Date.
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Subject to the availability of roll-over relief (discussed below), QANTM Shareholders should make a capital gain from
the disposal of their QANTM Shares to the extent that the capital proceeds (see below) received exceed the cost
base of their QANTM Shares.

Conversely, QANTM Shareholders should make a capital loss from the disposal of their QANTM Shares to the extent
that the capital proceeds received are less than the reduced cost base of their QANTM Shares. A capital loss may be
used to offset a capital gain made in the same income year or may be carried forward to offset a capital gain made
in future income years, subject to the satisfaction of certain loss recoupment tests. Capital losses cannot reduce

or offset other income or non-capital gains.

Any resulting net capital gain after the application of any available capital losses and any available CGT discount
(discussed below) should be included in a QANTM Shareholder’s assessable income and subject to Australian
income tax at the QANTM Shareholder's applicable tax rate.

The capital proceeds received for the disposal of the QANTM Shares will be the Cash Consideration, unless you
make a valid Election to receive Mixed Consideration, in which case the capital proceeds received will include
the cash component of the Mixed Consideration and the market value of Class B Shares that you receive under
the Scheme.

The Special Dividend should not be included in the capital proceeds received for the disposal of QANTM Shares.

However, in the final Class Ruling (as referred to in section 10.2), the Commissioner of Taxation may adopt a contrary
view in relation to the Special Dividend and include the Special Dividend in the capital proceeds. If the Commissioner
of Taxation determines that the Special Dividend forms part of the capital proceeds for the disposal of QANTM
Shares, QANTM Shareholders will need to take this into account in calculating any capital gain or loss made. To the
extent the Special Dividend is otherwise included in their assessable income, the anti-overlap provisions should
apply such that any capital gain made by a QANTM Shareholder would be reduced by the amount of the Special
Dividend received. If the Special Dividend is included in capital proceeds, and a QANTM Shareholder made a capital
loss, the capital loss would generally be reduced by the amount of the Special Dividend received.

The cost base of a QANTM Shareholder's QANTM Shares will generally include the amount of money paid,
or the value of any property given, in respect of the acquisition of the shares plus certain non-deductible incidental
costs (such as brokerage fees) relating to the acquisition, holding and disposal of the QANTM Shares.

The reduced cost base of the QANTM Shares would usually be determined in a similar, but not identical, manner.

QANTM Shareholders that are individuals, complying superannuation entities or trusts who have held their

QANTM Shares for at least 12 months (disregarding the date of acquisition and the date of disposal) may be entitled
to apply the CGT discount to reduce the amount of a capital gain resulting from the disposal of their QANTM Shares
(after being reduced by any current year capital losses and prior year capital losses). The CGT discount rate for
individuals and trustees is 50% and the CGT discount rate for complying superannuation entities is 33/3%. The CGT
discount is not available to QANTM Shareholders that are companies or trusts that are taxed like companies.

The availability of the CGT discount to beneficiaries of the trusts will depend on the tax profile of the beneficiaries.
Trustees should seek their own advice on how the CGT discount provisions will apply to them and beneficiaries.
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The availability of CGT roll-over relief for QANTM Shareholders that elect to receive Mixed Consideration will be
addressed by the ATO in the Class Ruling. QANTM Shareholders that elect to receive Mixed Consideration should
refer to the Class Ruling once published. The information below is subject to the Commissioner of Taxation's
determination in the Class Ruling.

If a QANTM Shareholder that elects to receive Mixed Consideration makes a capital gain on the disposal of their
QANTM Shares under the Scheme, they should be eligible to make a choice whether or not to seek CGT roll-over
relief to defer some or all of that gain referable to the Scrip Consideration, in accordance with Subdivision 124-M
of the ITAA 1997. CGT roll-over relief is not available in respect of QANTM Shares for which a QANTM Shareholder
realises a capital loss on disposal or in respect of any part of the gain referable to the cash component of the
Mixed Consideration.

QANTM Shareholders must make a choice to apply CGT roll-over relief before lodging their income tax return for
the income year in which the Implementation Date occurs. A QANTM Shareholder will provide evidence of having
made a choice to apply CGT roll-over relief by the way they prepare their income tax return (i.e. by excluding the
disregarded capital gain from assessable income). There is no need for a QANTM Shareholder to lodge a separate
notice with the ATO. HoldCo will not make a choice under subsection 124-795(4) of the ITAA 1997 to deny CGT
roll-over.

If a QANTM Shareholder elects to apply CGT roll-over relief, the capital gain that they would otherwise make
on the disposal of their QANTM Shares will be disregarded to the extent that the capital proceeds received are
Class B Shares.

If CGT roll-over relief is available and chosen, the first element of the tax cost base and reduced tax cost base

of the Class B Shares received by the QANTM Shareholder should equal a reasonable attribution of the QANTM
Shareholder’s tax cost base and reduced tax cost base (respectively) of their QANTM Shares for which CGT roll-over
relief is applied.

Any part of the tax cost base and reduced tax cost base (respectively) of the QANTM Shares for which Cash
Consideration is received is not included in the tax cost base and reduced tax cost base of the Class B Shares
received. For these purposes, a reasonable basis for calculating the first element of the tax cost base of the Class B
Shares may be to multiply the tax cost base of the QANTM Shares by the proportion that is equal to the market
value of the Scrip Consideration divided by the sum of the cash component of the Mixed Consideration and the
market value of the Scrip Consideration.

This tax cost base is allocated on a proportionate basis across the Class B Shares received.

The benefit of choosing CGT roll-over relief will depend on the individual circumstances of each QANTM
Shareholder and therefore QANTM Shareholders that elect to receive Mixed Consideration should seek professional
tax advice.

Where a QANTM Shareholder that elects to receive Mixed Consideration is not eligible for CGT roll-over relief or
does not elect to apply CGT roll-over relief, as outlined above, any capital gain or capital loss made by the QANTM
Shareholder from the disposal of their QANTM Shares will be taken into account in calculating their net capital gain
for the income year.

The first element of the tax cost base and reduced tax cost base of each Class B Share that the QANTM Shareholder
receives should be equal to the market value of the Class B Share on the Implementation Date.
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10.5 Disposal of QANTM Shares — non-residents of Australia

This Section 10.5 applies to QANTM Shareholders who hold their QANTM Shares on capital account, are not
residents of Australia for Australian tax purposes and who have not held their QANTM Shares at any time in
carrying on business through a permanent establishment in Australia.

QANTM Shareholders who are non-residents at the Implementation Date and who have not held their QANTM
Shares at any time in carrying on business through a permanent establishment in Australia should only be subject
to the Australian CGT rules if their QANTM Shares are ‘indirect Australian real property interests’.

QANTM Shares may be characterised as ‘indirect Australian real property interests’ if both of the following
requirements are satisfied:

o the QANTM Shareholder and its ‘associates’ hold a combined interest of at least 10% in QANTM either at the time
the QANTM Shares are disposed of (or are taken to have been disposed of) or for at least 12 months during the
24 months before the QANTM Shares are disposed of (for CGT purposes); and

o at the time the QANTM Shares are disposed of, more than 50% of the value of QANTM'’s assets is attributable
to direct or indirect interests in 'taxable Australian real property’, being Australian real property (including leases
of Australian land) or Australian mining, quarrying or prospecting rights over minerals, petroleum or quarrying
materials situated in Australia.

QANTM has determined that based on the financial statements of QANTM, the QANTM Shares should not be
indirect Australian real property interests and no Australian CGT should be payable by non-residents who dispose
of their QANTM Shares under the Scheme.

Further, as at the date of this Scheme Booklet, the Register indicates that no non-resident QANTM Shareholder
(together with its associates) holds a combined interest of 10% or more in QANTM Shares on issue (at the time of
disposal or throughout a 12-month period during the two years before disposal), but QANTM Shareholders should
confirm this having regard to their own circumstances.
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