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6 September 2016

Austrablen Securltles Exct-nge
CompanyAnnouncement Plaiform

Byi=  hgk 1300 135638

airif 1633190. KMhitiHInrad

Thls,laohonlo li=Imiliilon li ki,nd,d or*lor Aiu,eoflho li,dli/cli,/ or,r lo*Wah It Il
addri.Id =ld IV cor,lil„ I-,rillon Ilt ls *Miged. coildintl mdbiIptton dlicio„n
und,r applo,bi ls#. IfFiI nothWid,d *004dii,„11„Illon, clal,Ibi)lon c, oop,hg ol
..I.4-,Imic N youhs,a rioih,d M  r,m•110:*101 A -or, ple-Inol
us Ilwilidlil y byl/v* reluin #ecil/1,1 eliolionlo 6,ninI=ign b u, * 0» Idli= bolow by
Addll.ord-oym,el,0-=00-col l.*F.

De. SWMadam

Sintinil Sicurlly inv-tm,nes Uml&,d . A„nouncen»nt of 00.markst
tak,ovir bid for Unity PacHIc Group (ASX:UPG)

We are the sollotors for Ser<nel SearRy Investment; Umlbed (Sintlnel).

We reler 10 Senthers off-m,ket mkio,ir bid inder Pan dS of the Corporations
Act 2001 (Cth) (Corporations Act) for all of the stapled securltles In Unity Pacific
Group (UPG), (Takeover Bid).

In accordence with Sectlon 633(1) Nam 5 of the Corporaeons Act %£  tach a copy
of the bldder'§ staisment of Sintlnel d-d 6 Seplember 2016 relavrg to UB
Takeover Bid (Blddlr'* 811,£,Inlint)

A copy of the BIcklers Statement has been lodged wtth the Austral•n Slcuritles
and Investments Commission (ASIC) and =<ved ort UPG.

In ®©cord,„ce wlth SacHon 633(4) of tho Corporadon, Act ne give notjce that thi
Compmy has specred 700pm (AEST)on 8 S,ptember 2016 as be,Intm forthe
purpoles of de rmlibg theperions to tom Inforn on must bi ail under
Merns 6 ind 12 of the table il Sict»n 633(1) of the Corporations Act h relaaon to
the Cornpents off-rnarket . eover bid (Raglee,r Ds.).

YOln fa Uy

11*8 0°0 '*r,
HopgoodG=*n Lavy,r.

Contact: K,th,rini H nmond
SIN,lor A,looll
T 07 3024 0343
F 07 3024 0043
E k.h mond®hopgood,nim.comai

P r-pon l  Ilcha,1 H,In,Id

HopgoodGanim
LAWYERS

Level 8, VIatirlrorit Place
1 E,gl,Strait

8,*bini Qld 4000 Aultrila

PO Bc= 7822, Waterfront Place
Bdilin,QW4001 AA*rille

ABN, 64 106 489 641

T +61 7 3024 0000
F +61 730240300

T +61 8 9211 8111
F +61 8 9221 9100

viv,IN opgoodgantacom.au

1533199-1266244191
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6 Se ember 2016

Des Udty Padnc Seartyholder,

I hive plemoe hendoeing anofferby Sentlnel Investr,lent810 acquire all of your Unly Padfic
Seculles. Sentinel Irlvestments and b Aaeoclate arrently have a Relevmt Ineerest In 16.0896 of
UNty Pack Seclittles

8 *th tn»nts Of ,r Is fol:

• a o=h prki of 411 c,nts; and

• or.Blk"In.bbp"*IN."lud"".(8.n R.mo.h"') h.O/d by/h. Bld.4(0 r
Consldmtion) for,ach Unity P=HIc Siou,Ity.

If thi Pr*cl 8-1 Rimo Sali occurs, thi eotal value of the Off,F Con,Id,rat n 9 47 cones for
..ch Unly P.01,0 8.0 14. 0 ,Con.O.H.kn of 47 oents w,I r pr."li t

• 11 96 premhm, 00 Unily Pacina'I net t=iglble =oili per -pl/=dly of 42 cents =
at 30 *m 2016;

• USpriuditomidoling,dial44cenmperstallodIlcu onl8July2 le;

•  M pmmium to the 1 month volim» wdghtid =vange price (VWAP) to 18 July 2016;

• 21.196 p/mbrn b th• 3 month VWAP to 18 July 2016.

The San Remo Shwes val entlti accept# Sic: tyholders to sh,e h the proceeds (exoeeding $6
mmbi nit of Sm Remo Disposal Expendmn and Aoents' Con¥nuorts) der ved from the proposed
Sen Ramo Property sale. If the San Remo Property sale achieves a sale pAce of $8.5 mlbn,
refleo ng the announced currint Indipind,nt valuation of the San Remo Property, wHhh 9 months
*om the clou of the OMer (Prolooted San R-no Sale) each holder of San Remo Shores wil be
entitled to s t,ther cash payment (by the payment of a redemption,nount) of an additional 5.5 cents
on redempUon of each San Remo Shan.

As atthe date of th* Bldets Statement Ich of thi Unky Paoillo DIr•o ors undmous 
ricommind th• Offer h the absence of a Supelior Propo•al wid each Unity Paollic Director that h a
Securlyholder In Unity Pacific IntendB to aooept the Offer In the abience of a Superior Propo-1.

The Un# Picille DIredol at the dati of this Blddl!'8 Stal,Ni,lit hRI a Ril vant Int,Irist In
27.46% of thi Unity Pacific Sio rltles.

The Offer   subject to a number of concitions which are eet out in this dociment kid,W W Senthiel
Irivestments and Its Assoolatee having a Relevant Ir*ereit h at least 50.1% of Unity Pacmc Sea0ilies.

The Offer 18 echeduled to olose at 7-00pm (Sydney * e) on 10 October 2016. To accept the Offer
pleme folow the In*ucions eet out In Ihb document

If you have any queltions about the Ofler, pleale dorit hesitate to contact your broker or f mcial
adviser, or cal the Sec ttyholder I,ifo nation Ilne on 1800 095 664 (4*1*1 Australm) and
+61 1800 096 654 (from 01*slde Australa).

Yo n,Ince ly,

Stacey Ebert
On behalf of Sentlnel Seaudy Investments Linll;ed
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Impo,tmt Ds.

Announcenlent Dik
Lodgement Dale:
BiddES Statilment Dat :
DI of OfFIr:

, 2fferpe®d end*lunless extende®

 »flit Notic=

28 July 2016
6 September 2016

6 Ekiplim*20-16
9 Se*mber 2016
7.00prn (S iney t*ne) on 10 October 2016

Blddt, Stati„„ent *anng to the offer from SENTINEL SECUNTY IIVES™ENTS LAIITE) to
acquh alth UnNy PaciMS.cudil...

This document Is the Blddets Statlment gin by Sent el Investmentz to Unity Padlic under Part 6.5
of Chapter 6 of #le Comora#ons Act Nid h compliance Mth the requrement, of Sedons 836 Ind 637
of the Co,po,i#ons Act, In rel,lon lo the Of er contained h Sedon 7 of this Blcldel'a Stal,#rnent

Auu./. hcum- N. Commbilon
A copy of this Bidders Statement was bdged with the Australlan Slcurlt  and Investments
Commiselon (ASIC) on 6 86*mber 2016. Nether ASIC nor Niy of Its omcers takes sy
reepon,RWIlty lor the con Int of this Bidders Statement

040./.
This Bidders St-ment Es dated 6 Seplember 2016. M Includes an Offer dated 9 September 2018
(thi Offer Dati) In Section 7 of this document

Sentlnel Investments hes obtained your Wormation from the register of Unity Paclk Secl,Ityholders
for thl popose of maklng the Offer Ind, ll acceptid, admMt,rhU your holding of Sm Remo Shares.
The Corpordions Act requkes the nines and ad*eeles Of holders of San Remo Shacm tobeheId In
a pubic register. You Informdon may bi dlidosed to Sen nel Investment's related bodies oorporate
and e,dernal senloe pro ders. It may  so bi r•*kid to be dhcloeed bo regu tors such a. ASIC. W
you would lice detal  of blformation about you held by Senwid Inve.1,11.ntl, ple-e contact Senth,el
mvellments.

Fon-d Looldng m.n.

This Bidder's Stalement hcludes certah fon,grd looldng 02,1,„Ynts. N such st*ments relate to
futn malbers, they se subject to Inherent rlsks and uncertailtles. These MBkB and uncerti,Jr,0 
Inckide factors and Meks speomoto Sentlnel I,ivestments' actMUes m wel . matters such m general
eoonornlo oondltions, many of which are outside the control of Sentliel Investments and b dlrcolors.
Theee faclor; mgy cause the actual resulti, Inoo or echlevIT,Ii* of Senenel Invelt,1,0,10,
theretrn derived from the San Remo Sh,ee 9 any) to d fer, perhaps materialy, from the results,
performance or achievements expreised or Impled by those fon,wd look  St*merS.

In......#A'hAO.

In prep N this BIddls S ahmen  Sent el Irive„tments hes not taken into account the IndMdual
objectives, mnancial slt,0* or ne,ili of 14#101 Unlty Pacmc SocurN,holdern. Acoord g4, before
mdchg a deolsion v,hether or not to accept the Offer you shou  consun wthyour flnanch/ orother
*er.
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Nolice to Unlly Paclk SecurN,holders r,ildint oillde Auitralia

ThIs Bidders Statement =id the OfTer do not constitute =1 offer Of secuilles In ,ty ji,lid Iction In
which It would be unlawfUI.

The chblbution of this Bidder's Statement may, in some counties, be reitricted by lav or reguiltion.
Accordligly, persons who come hlo posieillon of01* Blddets Stmisme,It shou  Inform the,11.,Ilv m
of, and observe, those restrictions.

Hongiong

WARNING - The contents of this document have not been reviewed by any regiwyauthority In
Hong Kaig. You are adviged lo exerclse caution In relation lo the Offer. If Mlu Ne In any doubt about
my of the cor*ents of this document Mu Sholid obtah Independent professional @Mce.

This document elso does not constltule a proipecttle (as dedied In section 2(1) of the Companies
Ordinance (Chapter 32 of the Laws of Hong Kong)) or notice: oki,iw, brochure or advertisement
offer*Ig Nly sectrltles to the public forsubecription or purohme or calctiated to invite such offers by
the pil,llc to subscrl» for or purchase any seclritles, nor 18 R =1 advertili,lent Invitation or
document whlch le or contains an Invitation falhg within the me Ing of section 103 of the Securlies
and Fubres Ordinance(CheAer 671 of the Laws of Hong Kong). Accore:tgly, unle®8 permlt,ed bythe
searties lawl of Hong KorK}, no perion may issue or c,use to b  Iss,»d this docut,ent h Hong
Kong, other thin lo persons whoon 'professlo<,al lnvestors' =defhed in the Slcur les and Futures
Oidhance and any rules made thereender or In other c*anstances which do not result In the
document being a 'proepeotus' as defined In the Comp es Ordilmce or which do not consttl an
offer b the public w*Nn the meaning of the Compenles Ord,iarii; and no pemon may Issue or hme
in h posiession for the popoies of *sue, this document or any advertliement, invitilion or document
relathg lo the Offer, whether In Hong Kor  or elee#*here, which Is dlected at, or the contints ofwhich
are licdy tobi accessed or read by, the public In Hong Kong (mocept I permmed to do so under al
secultles Im,B of Hong Kong) other th=, any such advertisement Invitation or doamlent relathg to
the Offer ths: are or ace Intended to be d posed of only to persons outs  Hong Kong or only to
'profa.*nal in va•*r,rs• as defined in the SecurRie. grid Futures Ordi,wnce and any rul- made
thereunder.

Copies of this document may be Issued to a Imid number of persons in Hong Kong in a manner
wlith dr-8 not corts«him i y Issue, c culation or d*tr:,ution of this docunent, or any offer or an
Invitation In respect of thisi sec lies, to the pub#ic In Hong Kong. Th, docLfnent 16 for the exclus ve
use of Unity Pacllic Sect,14holders in connection vAth the Offer, and no steps havi bien taken to
regll or seek authollsaUon forthe ISSU® of th* document In Hong Koq. Only the plrson to whom
a copy of thls document has been Issued may take action In response to this document The Offer 1§
personal to the perion v whom M documont has been dellvered, md an acm*IUon or mbsoillion
for ..cudues under the Ofier wil only be accepled from luch person.

This document ts confidential to the person to whom It is addressed and no person to whom e copy of
this document le Issued may Issue, c*culat# dist,lbule, publish, reproduce or disclose (h whole or h
pid) Ulls document lo my other pirion h Hong Kong or use for zy purpoee In Hong Kong other t ,
in conniction #th the consideration of the OfFer by thi person to whom this doolonent li addrmied.

NowZid=ld

The Offer to New Zealand Investors are a regulated offer made under Austiinan and Nes Zoiland
Aw. In Au,tralla, this le Chapter 8 of the Corporations Act 2001 and Regu lor». In New ZeNand, this
18 Pt 6 of the SeolrRiee Act 1978 Mid the SeouriUes (Mutual Recog,Ition of Secl,180, OITminge-
Australlg) Regul@Oong 2008.

The Offer and the content of this Bidder's StatiNiient se prhcipelly governed by Australian r,ther than
New Zealand law. In the maln, the Corporudons Act 2001 and Regulations (Austrdla) Bet out how the
Offer mud be made. There are diierenoes in how secLsities weregulaled under Auslhn law, For
Imple, the d closure of fees for collecUve inwitment aohemes * alferent under the Auetri,[la,1
reg .
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The 0014 remed  and compeneation afrangemen  avalable to Nes Ze, and Inve,tor, h
Australl=1 seasttiN may differ frorn the rvits, remedles, and compens-11 9,Tangements for New
Zealand seclittles.

Both the Au*a  and New Zealand se©,1,1410, regu tor, havi enforcement reeponsa,lines In
relation b the Offer. If Fu need to make a complak,t about the Of#er, pl  conizid the Fhaid
MENkee, Au#¤Hy, WeBiglon, New Zeal,M. The Aus#allan and New Zealand regulators will  rk
together b setie YOU complalll

The taxdon treatnent of Australlan Secl,11188 18 not thesame as for New Zealand securities. If you
sre incertaln about whether this icivestme,2 li appropriate for you, *u should seek the advice of m
appropr//ty qualmed mancill advlser.

If the seclritles se able to be traded on a securities market and Nu v,Ish to trade the seclittles
tfrough that msket you will have to make mangements for a particlpent In that market to sell the
Securilles on yoL, behalf. If the Iecurltles m,ket does not oper* In New Zedand, the My In which
the m,ket operal„4 U„ re Jl-n of parOclp!  In that market Ind the l rma«on sval,ble bo you
 ut the seouritles and treding niay dlfer frorn eecurltles market, that oper- h New ZI*and.

"neam

Th* document h= not been lodged or regit„Id as a prospectus h Shgapore wHh the Mone(B
Al hority of Sing/gcce (MAS) and therefore, the statwbory l bilty und,r t„ Securities and Futln, Act
(Cap. 289) (SFA) h relation to the content d prospeotuses wl not apply. The MAS =sumee no
respons:14 for the cor ente of M doclinent. The MAS has not In my way consider,d the merits of
Sentinel Investments Securltles beN offered plnuant to Ule Offer m deecrbed In this documerrt

™s docimlint and any other document or material In conniclion with the offer or sale, or:iveation for
subealpeon or pl chese of Swi Remo Shgres may not be -cu id or &80**Aed, normay San
Ranio Shafes be offered or sold, or bl made the subject of an hvltalion for subscrlpeon or pl/Ohase,
whether Sectly orindhdE to persons In Singapore =00* purnuant to and h aocordi:,ce #th the
exempaon set out h section 273(1 Xb) of the SFA or otherwile In accordance dth any other relevant
=emplon under the SFA

Arly offer of San Remo Shares 18 not mado to you with a view to Sm Remo Sheree being
Bubeequently offered for sale to my other perty. You areacM,ed toacquelnt yourself vah the SFA
providons r.1*Ung b on«le rei#icdons kn Shgoeore Md comply accor**

De nid Tlinl
Terms uNd In this BIdder's Statement and 0% se defined in Section 21 below.
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1. Summa:y of tho Offer

Thia sl,nml,yof the Offer provk= a general oven,Imv ody and ,hou  bo read together wkh
the detaled Mormation =t out In the remainder of this Bidders Statement

Sen el Investments 18 offerb,g to acER,Ire ALL of yOL, UNty Pacific
Secrrities (Omer).
You may only accept the Offer h reeped of 100% of the Unity Pacific
Seolrmes that yoU hold.
The Bidder Il offering:

p,10. of 418 cints; Ind
I pMh.-01'm/an-yo Sh".) ...

) for -ch Unity Pacific Security sold to

'commissions se payable by v,ho accept
the Offer.

of 017er 28.kily 2016
Bid s lodged wth ASIC 6 8,pe=nber 2016

of Offer 9 Slpternber 2016
for Clooe of Offer

. (U or %4*hdhy*n) 10 October 2016
You wl be pud for yolr Unty Pi,clic Sec,sltiM, following acceptance
of Offer by you, by the end ofwhlohever of the folowN Periods

01) dqi Imi *I W,r of your aciptmi /nd
thi Offir becom= Mcondmonal; or

 1) days *lu th, Ind of00 Off,r Pilod.
Offer Is euNect lo a number of oondition, which se set out In full

In 8 of th le B dder's Sk„ternant i
terms of the San Remo Sh,es se set out In 1U1 In Schedule 1 of

s Statement
- -..-

As/thed*of th* BWIts SIMmen  ,ach of the Unny Picmo
Dlmctots unmlmously „commind the Ollw In the absence of a
Superior Propoeal and each Dlrector that 18 a Secl hotder h Unity
Pacific htends to accept the Offer In the absence of a SUperM
Propoeal
Youmayonlyaocept the 0Mer h respect of al(and not pert) of yotr '
Unity Pac0Ic Securein#. Toaccept the Offer
• for CHESS HoldNs of Unity Pacific Securities, Instruct your

stockbroker or CHESS Controlling Participant to Initide
-™9*Mice of the Offer on Fur behalf;

• for Issuer Sponsored Hold gs of Unlly PacITIc Seciftles,
complies, 05 Ind *m thi moloied Aooeptance Fonn In
accord,ice #th the Inetructions. A reply paid envelope has
been enclosed for Untty Paok Securityholders Vth Australian i
900- to ret,n thel completed Acciptilce Form. Overseas
Unity Paolfic SecurRyholders shoukl retin thet Acoeptane
Form by akmaH li acc,pUng by pok

Offer must be hltlatod In accordonce with Rule 14.14 of the ASX I
Se ement Operat  Rules before the end of the Offer Period.  

Page 1 of 49

by 40 BWd,r,

the
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The Offer 18 scheduled b close at 700pm 8,1ney t*ne on 10 Odober
  *g**,·,¢2 2016. unlis exler,ded kn Ic-(1 rii„„ae with the Comora#on, Aot
 *-*Trit,*44,733 If you have an,questions about the Offer or howeo accepte,e Offer,
   '   t'" qi Pliale cal 1800005 664 (withh Australia) and +61 1800 096 654

ht, '0*3#3:206:,-V. For queations reggding Fjo hollv of Seas,11.. in Unly Pacific, 1
:U_#.4,-'.,i,«riN::C' please call Ute Sectray re stry, Link Market Services Um!6ed on 1800

096 684 (vAthln Australia) and +61 1800 095 654 (from outtlde
NE:*5322,34* ALI-*). j

2. Why you diould accipt U» Offer

2.1 Pr,mlum ril.11 on your Unlty PacHIc hourll-

This Is m Offar by Sentlnel Inveetnent8 to acipIre el of the Unity Pacific Seouitee which you
hold for

- a oash price of 41.6 cen* and

- one Sen Remo Share issued by the Bidder,

(Offer Conslderation) for each Unly Paclft Security sold to the Bidder.

The Ses, Remo Shme 18 a conthlgent value redeemable preference sh,re.

(a) If the toe,1 Offir Con,Id ra on b 47 cents

If the Projected San Remo Sale occin, the tom Offer Cons Ideraion of 47 cent, per UPG
Security wil represent a:

11 96 p,•Inkin to UnR, Piollic'I n,¢  glii ai••e• p•r •:apl•d ••cur*y of42
-nt' a'/30 Jun/2018;

68% prernlum eoth,clo Ing plici of «c•nts p•r -pled alcurmy on 18 July
2016;

19296 pilum tothil month vokni wilght,d Evenige piki (VWAP)*018.My
2016; and

- 21.196 primhin to thi 3 month VWAP to 18 July 201 £

The Offer Considerat n represents m attractive pr,mlum to tradhg prices of Unlty Paollo
Securiti...

The chart below 1 strgies the premle repreeented by the total Offer Conelderavon of 47 olrrts
per Unity Paclfic Security rilativi b tho NTA as at 30 June 2016 and tradhng prices of Uaty
Pacific Socurlles onthe ASX uptoand l,cluding 18 July 2016.

P•00 20240
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ijpe S.ZI"liyll=
Sas[)

*40

Sam

6  T-IP- ' - - - -A  47
pf..kin pv/nib/.

11mt 21.1%

*150 , 1 1 ,
NTA I430Jlm ll,uly=6 1 mo,thFWAPIE, 3 mc th VNAP Io

2016 184 2016 18Aer 2016

- -Toli Oll„ Ccm *k,n  diPlvildld WI ,

(b) . tl» tot,10 er Consideration 18 41.5 oents

In the event thst the Redemption Amount of the San Remo Sheres le nl and the tot,l OfFer
Consideration is the upfront omh consideration of 41.6 oents, which Is the mtn um Offer
Cor,•Wa,ation Unity Pacific m„„44,olders d receive h all clames, this v*,uld dll repreeent ar

£396 premium to 39.4 cents, m. VWAP of Unity Pacific Securltles for the one (1)
month prior to ind Indudhg 18 July 2016; and

8.98% prlinkin to 38.8 cents, h VWAP of Unity P*01% Sictalti, forth, thr,I
(3) months pdor 00 md hdidlng 18 .kly 2011

This Is lustrated In the chart below.

Ups S.CZEd# PiR.
5030

R30

pn..I"" pn""h..

1 1 ,

NTAI'*30Am 18 N. 2016 1 nloal, VWAP 19 3,1 0,th VWAP ED
2016 1@j* 2016 18J*2016

- -„phricIihcomMI,Ition

PIF 3 of49 i

-
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The full ;erms of the Sw, Remo Shwee are set out In Schedule 1 of this Bidder's Statement
The iumms,yof the risks associ-d with the San Remo Shans are set out In Section 5.4 of
thls Bidder'§ Statement

2.2 No Compsting or Sup=lor Piopo,ml h= Im rged

From the Arnouncement Da up to the date of this Bkid,rs Statement, the Offer Is the only
offer that has been miiouiced for the Un tty Paclnc Sectr es.

23 Unly Paollic Bod i-nlmouily rioommind the Offer

The Unity Pac#le Board unihnously recommends the OfFer.

The UnRy Padft Directors urw*nously recornmend that h thi ablonce of a Superior
Proposal, you accept the Offer.

Thi lamigN Diricluof Unlty Paclf  Ch,is Mo,ton In the UnH, Paolll© ino o,mint
dtid 28 July 2016 provided thst:

99 Of#pro,Ms,in #mm d. 00,h,*mkil.rem,#*g comor- ass- as
wd=fhe poliiI«Ii *rpdos Iilds bilig =luoividb,al=plct,dslofill Sm
Remo Laa"

Fnal Dtrar•r, Aet b a •Ar,%,older Mends to aonant the Offer in the abience of a Superior
Proposal.

2.4 Thi Unlt, PacHIc Siourity pdoi msy fall Il thi 0114 does not proomd

Al ough there are mmy factors thst may Wktence the price of Unity Pacific Seclrities on the
ASK due to the abience of zy other offer for 100% of Unly Pacific atthe dde of this Bidder's
Statement if the OfTer does not succeed, there 18 a risk that the price of Unity PacNIc
8,culv= miyWl.

2.5 Tmding liquidly fo, Unity Pacme Slcuiltlis m y reduce

There wm be a substanlialy reduced number of Ur ty Padk Sec,110es avalable for tradho on
ASX If the Offer Is Buccess,111 whloh may reduce the liquidity of Unity Pacific Seasttles. This
reduced Ikiuldlty may make R more (Sfflcult for you to sel *lr Unity Padlk Securities on ASX
If You do not accept the Offer.

2.6 No brokinigo

You wil not Ins broker808 0 you accept the Offer. You may be requIred to pay brokerage If
Unity Pacific Seciftes are sold on the m,ket

P"4/40
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3. The Bldd r

3.1 Corpor- backgmund

The Bidder ts Sen n 1 Security bvestments Umned ACN 614 308 736, which 9 a special
pispose entRy established forthe pirpose of the Offer. Ebert blvestneil, which owns 16.08%
of Unty Pack Sect*ee, 48 m A=ociale of the Bidder.

(a) HIsto,y

Sentlnel Investments was Incorpormted on 16 ALUIst 2016. It Is a special Wpose
vehkie,  corporated specilca4 for te PLIPOSes of undertaklr  the Takeover 80.

Ms Stacey Ebert, a dlecu of SenUnel Inveitments, holds al of the Inued ehares in
GAL'. Halings Ptylld which, In h,n holds, m #stee, al of thels,ued ihires In the
Bidder.

The Bidder wl lasue the Ban Remo Shane.

Sentind Ii,„I,Iti„„1* 1  NOT a did body cocpo,•U of tl»8entind Prolog
Group.

Ebert Investments currerrtly ov/!18 approxinalely 16.08% of Unity PaclfIC'e Searltles
on 11*ue and ll in Aseoclate d Sentlnel Invellments.

(b) Principal acevltles

Sen nel Investments sole acthrity ls to undertake the Bid whloh Mes th..ue /0
any sMisequent redemplion of the San Remo Sh,es.

It holds no other assets and undertskes no otheractivitles.

3.2 The Directors

The following se dlectors of Senthiel Investmerrts as at the date of this Bidders Statement

- Stacey Ebert

- W,ren Ebert; Id

Mohael Shedock.

Thel profies n as foUo„I:

*Ciy Ebt

A senhor commerdal property tawyer, Stacey joined Sel*tel Property Group h 2012. Her legal
beckgound I,ick des eight years with speol,11,1 commercial property law 11nrn Connor 011=1.

Tlwoughout her career, Stacey has adv ed developers,Wlive•kn, shopping
centre owners, property hsts, Isted companles, Local Gover,nent bodes and high net v*3rth
indMdual, on major tracisactions, lem g, md complex tlling structure.

S oey 4 a,ollcitor of the Supreme Court of Queenel=,d =ld holds a Bachelor of Laws Som
Bond Uavers#ty (Hons) end a Graciuate Diploma an Legi Pruce from the Collegi of Law.

VA.1.n th.4

Warren 18 a highly 02<perlenced and reepeded property Industry professional who establ hed
Ser*,el Property Group In 2009.

Peo• 6 of 49
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As Man,Q g Dlredu of Senthlel Property Group he has driven the rapkI Fowth of Sent*,el as
It has ac*:*ed an Iripress#ve po,11000 0 ooude, cyclk:al commerc:Id property acqu ons and
cons|Blently posted hlck=<,Headhg returns for hlvestors

He established Sentlnel Property Group after more than 20 yeon high-Jevel experience h the
property Industry, dl'ing which time he vis reeponsibb for • wkle r=lge of 1*,dmark
commercial property developments and Misactions.

Wsren holds a Diploma In Busliess, Real Est* & Valuation from Unh,rsity of Queensland,
was a oori,Kilie mimberlor 10 yeis wl# the Propir  Couiidl of Austral 's Planning &
Development Committee md Isa fomer board member of the Austral  Property Instltu&8.

Moliael 18 a high-profle bushless leader who 18 renowned for his maket* a<perts® and
aucceeshly Mvklg the rapkl growth of a dlveree range of bu neei=. He famou*
transformed an aIN set of bakery shops in me li  19900 00 poi lon Brumby  m tho second
largest bakery frwtchise systenl in Australesia with over 320 bikerles Under Michaers
leadership, Brumby's share price rose from 56( to $3.40 in Just over three ylers before the
bushees was sold to Retal Food Group for $48 mion In 2007.

Smci stepphg down as CEO of Brlsnby's h 2007, Muid has provided IMIory Ind
consultency serv  to numerous boards and compm  acrou many bus ees lector, and
has berna keynote speaker * conferences In Australe and Memationgly. Michael Is the co-
al*hor of the bimblms oharve book 'JumpshNU Shin Your Bushiss Ineo Hyper-Drtvl' and li a
re ler conmbutor to va ous newspapers and magaines on busllies strategy and hnds. In
2013, he wes appolnbid m an Adjunct Prof=sor at Griffth Un ersity Busln„Ii School- Asi
Pacinc Centre for Franchlelro.

33 Rights of 8-1 Remo Shares

The rights Ittaohing to Sm Remo Shifel n govornld by the San Remo Shem Terms  vhlch
se set od In Schedule 1 of tNI Bidder's St,Iternint and the con•flu6on of Senth,el
Invisbnents, a copy of which may bilnspected at BIdders ofice being on Leve14,307 Queen
Street Brisbon. Queensland.

3.4 A* poiluon Ind - of thi BIddor

The Bidder h a special purpose vehicle  corporal b uder ke the Bid inck,dN *suing the
San Remo Shares * Unity Pedt Seourityholders that accept the Oner under the Bid. As a
consequence the Bidder hm no assets or liatilues and wil not undertake any oeler aotMOes
oU,er than thi payment of the Offer Con,Ideralon, the 188ue of the San Remo Shares and
payment of the Redemption Amount lo holders of Sen Romo Shicei If, on the Sen Remo
DI,posal 9 Redemptmn Amount  payable.

To betber Seoure the performmce of the Bidder In dbcharging Es obl at ons under the Bid and
h paying out the Redempoon Amount Ebert Inveebnents and Woren Ebert ha,e o.ion#IJ
the performance of the obigitbons of the Bidder miedg under the Bid and h the redemption of
the San Remo Shares (G<,lirliell). A surnm•y of the Guar,11*1 la in Section 181 Theful
lerms mid condmons of the Gus,tee En contafied hn ScheUFe 2 of thbs Bidder's itiment

A summary d the eource of funds requ ed 80 dlechsge the Bidder's oblgaOons under thi Bid
and the redempt n of the San Rerno Sh,ne 18 4 Section 13.3.

4. BIddeh hokIng In Unity Pacific

4.1 Unity Pacific meur 1= 0,1 luill

Baied on documents lodged by Unity Padic with AS)(, the tolal number of seourlties In each
clase In Unity Pacllo at the date of this Bidders Statement Is as folows:

P008 6 of 49
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Unity Pacific Se©Lsltles
  Options b aoquire Unity Pacific Securities

--.

42 hle//-8/ of knth»11 v=tmenes

(a) Rllevmt Mil,lits In Sellt  Inveltmenes SlcurIBI

35 803,992'
1,876,000

As at the dele of this BIddefs Slatement and the date linmoditi  belore the nrst OfTer
wm ier,L Senthlel InveitmentB and h Aseociate. Ebert Investments. hold a Relevant
Inlerest in 5,757,494 Unity Pacific Secl,lies.

(b) Voting poaw In Unity Pacific

As at the date of this Bidder's Statement the vot g power of Sent el Investments In
Unity Pacific was 16.08%.

Aa at the daie inmecia ely before the fht OfferI sent the voeng pox¥ of Sentlnel
Inveltmerrts In Unity Pack was 16.0896.

42 Rioint aoqulimons by Sintin,1 Inve,Ilillints and Im Asioolate,

The molt recent acquisitions of Unity Padfic Seouritles conducted by Senthel Investments
and Its Assodates Cover the period commencho 4 months Wore the 0-D- mid endhg
on the Offer D-) Min# the consideration paid, se 8/ out Il the folowng table:

06.07.2016
1207.2016
13.07-2016

...

4.4 Offer ar*ands to niw Unity Pacific Sicurltlii

2,884,*_1
946,401
31,703 1

41 cents
40 cents

40 cents

In  ,rd=,ce uth sedlon 617(2) of the Corporations Act the Offer extends lo any other
seclrites thit come to be In the Bid Class during the Oler Period due lo the ooriversion of or
eocerolse of dght, attached to other Beals*jee that extst or wl ex*t at the Register Date that

- wil convert or maybe converted, to seci,ities In the Bid Ciassi or

- cor- rights to be lisued 80(11,11188 In the BkI Class.

4.5 No colWor,1 bonill*

Neither Sent*,el Inveitment„ Ebert Inveetment, or any of thelr reipecttvo Associates has In
the fots months before the date of thle Bidders Stalement, or In #le period between the date of
this Bidder  Statement and the d=in of the OfTer, glven, otrered to give or agned to glve a
beneflt which Is not ofrered to al Unity Pacific Securityholders under the Offer to snomer
per,on which was li ely to In ,ce the other person (or an Assoc e) to accept the Offer or
dispose of Un tty PaclfIc Secirmes.

Pig' 70149
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413 No"'*tkn agre,m,nts

Neither Sent el Inveitmerts, Ebert investments nor any of thet respective As,oclates has
entered Ido any eecala#on Meement that 13 prohibited by section 622 of the Corporations

San Remo Ollpolal and San Ren,0 SIN,„s

5.1 Modinlion

Sent el Investments vieus the San Remo Shares as m Important component of the Offer
Cor»kler/Oon

In summary, each San Remo Share ent!00, an accepeng Unity Pacific SeCL Ityholder to
receive an addRIonal cash payment by wayof redemption (Ridinption Amount) in the event
the Sen Remo Property Is sold wthln nine months Sorn the end of the Offer Period
(Pr-cribed Period) and the net proceeds from the sale of the San Remo Properu (afler
ded,10(ire the Sm Remo Disposal Expenciture and Nerres Corrmlesion) exceed 86 mion
Flhh,In pdcej

In this scenario, each 8=1 Remo ShEn val beredeemed bythe p yment of a Redemption
Amo lt The Redemption Amou,t for I.di San Remo Share wl I be M al to thi amour* by
wuch the net proceeds from the sale of the San Remo Property exceed 918 MInlm urn P!13,
corverted to *1 amount per United Paolfic Searity.

Senthlei Investment, hao agreed w:h Unity Pacific Intl,o Bid Implementation Deed on
measures b ens,rethat every effort wm betaken to effect the Sol Remo Disposal gt the best
posable price,%*hin the Prescr:)ed Period. Asummsy of those measues 11 contahled h
Sedon 61 Sen*lei Invietments Im also Incklded , Cond on of the Offer that Unny Pacific
dom not doanything or omit to do anything which would delay, compromise or malerialy
prevent the Sm Remo Disposal.

Senthel Inves:merim has undertaken thal M wEI not sel or othernlse dispose of any of the
Unity Pacific Securitles It acqune under the Bid untl the Redemption or lapshg of the San
Remo Shares

The Sal Remo Shle Terml are set out In full In Schedule 1 of this Bidders Statement The
risk fadors associated with the Sm Remo Sh,es are s®t od h Sedon 6.4.

Im Remo .po,al M ur..

To ensure every efTort 18 taken to effect the San Remo Disposal m the beet possibh Fice
wthm the Prescrl,ed Period, Senticiel Investments and Unity Pacinc have agreed th* each
W.:

take al -pe within Iti pow,r to Insure that the dlreclors of Sin R,mo Project (the
reg*red holder of the Sm Remo Prop,rty), will inchide twe nominees of Unity
Padk r-nely, CMetopher Morbon and Murray Boyle Mil thi -i r of the
Redemption of the San Ranio Shing orthe end of the Prescrbed Period;

proare that the Sin Re,no Projict boad il *revocably mandated and authorlsed to
undertaki a process wfth the object ve of efictki the Sen Remo Dispoes] atthe bed
posslb  price duAng 919 Prescrl,ed P®Mod provided that price wil be not lim 0,8,1 the
Mwmum P,lce:

not take any action Inconilslant dth, nor I k ID v,lthdrav, that authoileation and
mandali (provided San Remo Project and the San Remo Project dlridors ire not In
mgtnrial brn ch of this authorls,Ron or mmdate);

P,0,80'40
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procue thit the Sm Remo Project d Iredors IM 1 vocably mandated and auttiorlied
to cany out all tt ings considered necessary by thern b malntaln Nid enhance the
value of the Sm Remo Property Nid to nisumme b sale price,vithh the Prescribed
Period, hcluding bli not limited to:

o meklig and propos  any planning appicakni

sranging markeeng of the San Rerno Property

o appoh,#19 agents or brokers and other parties to assist w*h the sale of the San
Remo Property;

enga ng 10*yers In respect of the m,rkeeng or sale of the Sen Remo
Property;

the llcurrhig of the Sen Romo DIspod Expendmn of up to $250.000 (exckmlve of
commissions whth ar, payable lo an  ent or agents which ace payable In the event
of a sale (A,Ints' Commbilons»; md

execut*)g and authoil,Ing er*y tnlo a sali of thi Sm Rlmo Property In accordance
with thi m=idate;

Inel,Ing that Sm Remo Proled I put in funds In m amoult sufficient lo pay when due
all m'P 11&11/e wl#*1 the $260,0001*nlt and all Agenta' Commisslons.

51 How*shars In the Sm Remo Dispo=1 Procieds

B=ed on the Independent vakiation of the San Remo Property =at 30 June 2016 of
$8.6 million ar,tounced by UPG on 28 July 2016. If the San Remo Property Issold h
the 9 month Presor:,ed Period for $8.5 mlion, after allodng for estimated trmsaction
costs of $430,000 (the Pr*cted 8,1 Remo Sale), the Redemption Amount payable
on redempuon of eech San Rerno Share wl be Npro*lately 5.6 oenes.

However, the finil Redemption Payment wi depend on the ldtknate net proceeds
dgived from the sale of the San Remo Property. If the San Remo Property Is sold In
the Prescrted Per d ind the net proceeds of that saie ace:

higher th*1 the Pr*cted San Remo Sale - the RedempOon Amount wl be
higher than 6.5 cerits per San Remo Share;

lower then the Projected San Remo Sale (but exceed the $6 million Mhlnlum
Price) -the RedempOon Amount will be lower than 5.5 cents per San Remo
Share;

equd to or lees than the $6 mion Mir*num Prloe-no Redemption Amount
w. bepe .

To lustrate the vulabitty h potential Redempnon Amounts, M Out Inthe table below
we fop case Ioer,los,vlilch set out the pro#ect,d CR]Culailom for the Redemption
Amount for each Sm Rerno Share assumbg total San Remo D poid Expendkn
and Agerfs Comrnieslon (Transaction Col) of $430,000 and S=, Remo sale
proceeds net of Transa jon Costs of:

$6 million;

0 $7 mllon;

0 $8.070 milton; and

$0 milon.
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81". 135·7 'h·fg..99.r'*,6 "10.A '87-'Nia $9 000,000

·,AR-:.2. ·:rvit.:e.:·-Z $8,000,000 $6,000,000 I 18,000,000 $6,000,000
;y.:.'t:::;.:·· X:T*'-7(. 5-Bc.7,1

$0 $1,000,000 $ 070,000   $*090,000rit2 i·- .. t.. ' U: *4,4 i.:T.: ...:':V.F. 37,678,902 37,678,902 37,678,992 37,878,902

rfi. bS..i:!': 6.i J.!re ;.2-"'r'  -,j,& .4 , Wa 17 Ints 5.5 cirli   8 cifil i

1. N,tofn=,Int-Col.,Iniald =8430 00.
1 Npres,11* the Nt Sii *no P:,oc=  b=,d 01 ne Prolilld Sm *no S,Il at ele M*ind=t *don of

he Sm R,Ino Property of $&8 mmon.
3. Undi no 8=, R=no 811,1 T ma. plocaid, Ic„,INIlW,00(0 00 PHIWn Pilln I,d ID o,lauli  lii

RId mpH¤n nois  I.In,Epro--I...thmthe.*nlRmN. -Red,Inplon Amots,t...pald.
4. Pioceada c,WIN byd**1Al Illiu,In Pivl fom hi Sm Minno Sili P,ocail O•t of Tliaonon

CO.).
6 A-nhg Oplum *subic,mefor l**P.ila Secislb have blm -roll  ind *I no ha011= U*Padlc

a Ridi,Ill=, Amo #ailail,lid Uy dvia, mi picolids(10 0,10, ali ni Rid,Inglon knoLE by lhe-1 Llly
-*Seo = on.n

5.4 Rlsk Factors tht=Ii from thl Sin R,mo Shir=

- Iliquidity of San Remo Shares

The San Remo Shares wl not be lued on my rocogrised sectsities exolu„ge and,
under the San Remo Terms, En non*ansferable. Accordh,gly, holder; of the San
Remo Shalve wl reake Ole vaue on thoee San Remo Shses solely through the
payment of any RedempUon Amoci

Sm Remo Dispolal rilk

Senvnel Inve,lirents wid Unity Pacific have  reed on the measures contained In
Seceon 5.2 to ensure every ef ort ts taken to effect the San Remo Disposal ai the best
poeal)le price within the Preecrted Period. However. no  santee oan be gNen by
Ser*tel Inve,bnent, thst the Sari Romo Property wl be sold within the Pre<,0,1bed
Period for a price that woukl genera  a return tothe holders of the San Remo Shares
by the palnent of a Redemption Amoint

If the San Remo Property Is sold for less than the $6 millon MIr, um Prloe, or the San
Remo Property * not sold at all during the Preicrl>ed Period, then no Redemption
Amoli wlI be paid to holdera of Smt Remo Shares.

Increase In San Remo Disposal Expendtre

Under the San Remo Disposal memins summ,sed In Section 5.2, Sen Remo
Project 18 entlled lo Incts up to $250,000 (exclusive of Agents' Comml=Ions) h San
Remo [»posal Expendtre from 28 J* 2016 to the end of the Pr ,eud Period.
Any expendlure over that amout waild require the s,eement of Seninel
Investments. Any increese In San Remo Disposal Expendmire Cover the prescrl,ed
$260,000), or h tie Agerrts Commblon payable wil reeult In a correspond#
reduction of ni proceeds (constluthlg U·te total Redemption Amount) avalable to the
holders of the Sari Remo Shwes.

Taxation risks

Po 10d40
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The tax consequences and risks of the Offer Consideralon Includ*g the Sm Ramo
Shares, depend upon the speclft drcunstanices of eech Unly Pacme SecurRyholder.
Unity Pacific Seaslyholders should obtain their own professional t=@tlon advice
regardlru the appicable law In respect of the OfTer. A summary of the ta=tlon
Impic,tionlare,et out h eecton 17.

& Th, Ine,ntions ofS.nun.11.

6.1 l,Ill ,Itions on conciallon of tho Offer

This Section sets out thi Bidder's Intiantions h relation bo the Mowing

- the conunuation of lhe bu,Iness of Unity Piolfic;

anym*r changN to the business of Unity Pacific ind any redeployment of the fboed
assets of Unity Pacinc; and

the Amire employment of the present employees of Unity Paclk

These ir*entions are based on the Woma on conoeming Unity Pacific, Its buslness and the
general business en*onment, whlch 18 known to the Bidder at the Ume of the prepe,a«on of
this Bidder's Sta ment

FInal declelons vill ody be reaohed bythe Bidder In Ilght of ma al Wormation and
clcumstances at the relevant Nne. Accord ly, the . temenes se¢ Out h this Section 6 se
slatements of o:.mnt Inlention only, which may change al new Information becomes avakhle
or drcii,11911:,1 N diange.

™8 sedion outlines these impacm on the basls that Senenel Irliest,1,er* il micc.slUI in It
and 111 Asioclates acqul lng 90% of Unity PacIMIc (md so can proceed to computaorly acquh
al Unity PaclfIc Sectrities) and abo for the situation where Sent el Inveitment, and lt,
Associates vive to acmlm less than 90% but more than 50.1%of Unity Pack (refliang the
mir*num acceplance Concltion, of the Bid) durlr  the Colne of the Offer.

62  *Indons &,pon acqulrbig oontrol but = than 00%

The Offer le subject to a number of conc,Oon. and thiesecUon ouvii 8.1.* In„eatmeni,
curent  lter ons In the event that R waa to acqu*e control of Unity Peclfic, but less than 90%
of Unity PacifIc Securities. If Sentlnel Investments obtains effecove control of Unity Pacific but
18 not able to proceed to compulsory acquisaion, M wl have some capedty to Wilence 0»
adion, operations and m,nagimont of Unity Pacmci Gubject 80 Ms ob#,Uons at lin¥.

In Ihis acumstance and In the ablence of any Condmons. Semnel Imihent, woil, tothe
extent to which RIs able b:

Ic,rcl» 111 flghts under the Bid Implern,ntation Dled to appoN up §04 nomheee to
the Bod of Unky Paclk

0 S ntlnel Investments becomes entitled at Borne ider Unle toe=cluig generel
complhory acquismon dghts under the Corporations Act, exerclie thosl rights;

=ek to Implement such of thi Nentions m,re ditaued bdow h Seouon 6,3 as am
con,litirl with Unity Paolflo being a confrolled er,Uty of Sentlnel InveeD,lents but not a
whollrowned subildlary; and

seek lo remove UPG from the Offlcial let Of ASX

Paoo 11 040
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6.3  entions upon acqulinlon of9096 or mom of UnRy Piokhicur =

™s SecOon set, out Senthlel Inveltmentz' Iliten«ons il U acqu#86 90% or more of the UnMy
Pack Seclritles and It le enttled to proceed to complisory acqu Illon of the outitandlm
Unity PaclfIc Securities.

In that - + 5 . , the Bidder's current  ItentIons would be as set Out below

- Corporate matters

The Bidder Ir*ends to:

0 proceed with compulsory accvl,Ition of the ol*st=,dhg Unity Pacifc Seourttlei
h accordance with the provisions of Chapter BA of the Comorations Act

0 =rarve for Unity Pacific to be removed from the Offlcial List of AS)(;

0 0-,cloe Its rights under the Bid Implementah Deed to appoint up to 4
nomliNs lothe Bogrd of Unity Paolk

Adminls:reflon functions

The Bidder Intends b amilganiate thi adintnishtive functions of SenUnel Investmerrts
and Unny Paoile, such as f ance and accounthg, company secre¢mi,1, rlek
mene,ment. = well as those funcions hvolved In setting overall planrag and control
of the comblned operations of Senunel Investments and Unity Pack wRh a view to
ellmhatiN duplication of ts,ks.

Sent el Investment  expect, that h thle way It will enable a subitanity reduced
corpor* overhead for the combined entity.

Emplo es

8*ne,el Inve.111,er  wm -ek, wher,ver prdcable, to alocate atternai
respon,Mitios to vy employees ol.Tently employed wRh Unity Pack and whoie
employment wil no longer be requhd as a resuN of thls centrilleation of dministration
fl,ictons or generaly. Hov ver, the BIdder considers that 1 may not be feasible to
alocate alberns#ve reeponollties to manyof the Unity Paclic employees whose
r..ponsiwlies woukl be dupl ated folo ng a Successlul acqui8kon or whose roles
n not mquired, lollo Ing the BIddits r*view of the Unity Pacilc bushiesies. In such
c cumstances, the Bidder expects that such employies vauld be made redundant
(through volunt,ry redundancy schemes If polstle) and woukl be paid thek full

6.4 Transinon,Im tors

Senlnel Investments and Unity Pacific have agreed In the Bid Implementation Deed lo the
folloalig transRIon,1 matlers lo assist w4th the change and control h Unity PaclfIc on Sentlnel
Investments acqu,Ing more uian 50.1% of Unity Pacific

Board oomposmon

o Senthlel Investments Is entitled to nominate up to 4 nomlne= b the Unly
Pacmc Board;

Tfree existhg Target Dieclon may elect to remain on tho Target Bolcd;

o The Bogd of Sm Remo Project shal be consittrted by no more thmthree
d*actors md must Include oni Sonanel Inveitments nominee and two T,get
nominil'/8 namely, W Chrielopher Morton and Mr Mlmiy Boyke to faciltate
the San Remo Disposal;

PIOI 12 1 40



8/08/2018 18:57 5584 -> Fax Server Page 20 of 58

6.5 Un'lliation. on in.ntions

(A)

(B)

(C)

o Untl the eE*fier of

(A) UPFMLf,=a ,g to the reeponst)* ently and manager of the MaMe
Street Trust and

(B) the da  the Marle Street Property Is sold,

the Bidder must procue and ensure that

o the boerd of dkectors of UPFMi Is comprl•ed of no moi than 3 dheclois and
willnjude thi following persons:

Mr Chriatopl»r Morton;

Mr Murray Boyll; and

one nominee of the B Wder;

o W Boybe md W Mortond not be er,Utled to reoelve any remureration for
thet seMoes es a dinclor;

o the d,ectors mdomcers of UPFML wl hme the benent of dkectors sid
of,Icenlr»urmce and deeds of Indemnny and acce= on terms no iMa
favourable than that made avalable b Nedors and omcers of other Auetrallii
FrnnoW Servlcm Ucerse holde, in thi Bkjder Group as atthe dbof thle
B,Fement Ind

o UPFM. wit continue to have a company name which Includes the words 'U»4
Pi,clic' for a period of 6 months from the date on which the Offer becomes
uncondmonal and BIdder acm Nes a Relevant Intereit In at I=amt 50% of Tsget
S.clidlies.

Sari Remo 0180O8a

Sent*lel Inveetment  i, conlunction with Unity Pacific and Dkedor nominees of SM
Remo Project namely Oristopher Morbon Id A.*Irray Boym wl h plement the
measins summilsed In SecOon 5.2 to e¢Tect thi San Remo Disposal st the best
90681)le Fice Wth  the Preealbed Period.

The Bidder would only make a decision on theabove matters foloMng receipt of appropriate
legal md th clal advice. The BIddts Intsntlons must be reed as being subject to the Unity
Pacific Boerd. Indudh any nominees of Sent el Inveetments, to have regerd to the Wer=ts
of al Unity Pacific Sectittyholders and woukl therefore be sublect to Hs obMga ons to comply
%%*h #Ie appUcable provisions of #le Co,po/ations Act ASX Ueung Rules (provided Unity
Pacific rernaliis l#ted) id the law generally.

6.6 Buian...0 -=ti and employi-

Other han ae set out h thls Section 6, It is the preient Inbarition of S,r*tel Inveitments:

- to conthlue the bushiesses of Unity PecIFIc; and

not tomake Sly malor ChENIges b the buslnesses of Unity Pacmc and not to rideploy
any of the fboed mets of Unity Pacific
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7. Tinni of thi Off r

This Section contalis the terms of the offer by Sent el Irrve*nents b acquire all your Unity
Padflc SecurIUes. The Offer Date 18 9 Seplamber 2016.

7.1 Offir

The Bidder offeri 10 Icqdre ALL of your Unity Paorc Sect-lith logether v·Rh al R hts
atiach# b them foraconsideration of.

- a cash  ce d 41.5 cent»; and

one Sm Remo Sh,e,

(Offer Consid ration) for each Unly Padit Seculty sold to the Bidder (Offer).

72 Porsons to whom the Olmr Is m,do

The 01Ter 18 to el the holders of al Unlty Paollic Seol,Ites.

7.3 Offer,ortinds ton- Unity Pacific Securities

In accordance  th eecoon 617(2) of the Corporations Act, the Offer exte,ids 10 4 other
Securities thM come to be In the Bid Class dl,Ing the Ofrer Period due to thi conver,lon of or
merdee of dghts attached to other secirlles that ex t or wi exist at the Reg ter Date that

- wil convert or maybe converted, to *ecurIB= in thi Bid Ciass; or

- con¢er righti to be Issued Secutles In the Bid Class.

7.4 Accqtan- mu  be h reipid of il *mulni

You may only aooept the Offer In respect of ALL you Unity Pacmc Securities.

7.5 Offi to d holders of Securities

Offer on  erms and conditions Identical to those contained In 0118 Offer hme been dispatched
or wul be dispa ched toall holders of SecurIUee, reg red=such Inthe regl-r of member,
of Unity Paolflo at 7.00pm (Sydney time) on the Register Date.

7.6 luiproving the con,Id,rmtion

If Ser! nel Inveitinents knprove6 the consideration offered, the Comom#ons Act contains
provisions lo ensue that any Unity Padk Seclsityholder who h= dready acceptid the Offer
r ®aves the benefit of the Improved consideranon.

8. Cond ons of thi Offir

8 1 Offer SubJect to conditions

Subjoct to Sdon 8.6, any oontraot mising from accepunoe of thle Offer Is subject lo fdflment
d HM fdow#g Ccradoi:

Minlnun acc,ptsnoe condlt n

Atorbefore theend of the Offer Period, the Bidder and 18 As8001*88 have e Relevant
In§,reit In Unly Pa01110 Seol,!Ue; whkh haveatE,ched lo lem vo. represer Ir, at
least 50.1% of the total number of votes atiaolmg to all Unity Pacific Seasitee on
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Nom.WM--0-g.

Between the Announcement Date and the end of the Ofrer Period, no Wterial Ad-,e
Change occurs (not relat* to or resulthg from art adion or gclions requ*ed or
permlued by the Bid Implemellation Deed or the Ofrer or the tmeactions
contempialed bymy of them).

Ch=- of Co"Dol con.Int

Any perion Mth a r10* under a Ma&,flal Contract arising by vhtue of thi makN or
Implementation of the Takeover Bid or any hnge In con,01 of Urly Pacific consents
to the Takeover Bid or ch ge of cocitol.

No igulte action

Before the end of the Offer Period:

th,re I not In effect wly prilmIniy or final declsion, order or deoree *ued by
an Authority; and

o no appllosoon Is made to any Authority (other than by the BIdder), or adon or
hiveing=iion 18 anfiounced, threatened or commenced by m Authority In
con•equence of or In oor eoljon ith the Takeover Bid,

whlch. other Utan an applloguon to, or a eletermhtion by, ASIC or the Takeovers
Panel h the exercise of the po, rs and discretions coderred by the Corporations Act
restralit impedee or prohUM or other¥Ase Insier ly advereely Inpacts upon, ele
making of the Takeover Bid, the aoquisltion of Unity Pacific SeclrIUes under the
Takeover Bid or any tranleclon contemplaled bythe Takeover Bid.

Conduct of UnR, Paclic's builiI-

Other than as speclficaly dboloeed by Unity Paclft to ASX pdor to the Announcement
Dite or ofurwise approved bythe Bidd,r by wrmen nolce to Unlly Pao,14 Unky
Pack dom not bet,/Ben the Announcement Date and the end of the Offer Period:

o enter Mo  y Veement to acqu e or dispose of =1 asset ora company, tust
orother vehkle con ing an ased hsy*g a va)Je In aggegate h 01(fAIn d
A$100,000 other than:

(A) a varkition of the TSA S,le Deed with WCL (Qld) Ms,gset Street Pty
10 to the effect of brkiging about greaber certainty of the TSA purchaie
payment

(B) agivements enlered In resped of the San Remo DIsposal as
contemplated by the Bid Implementation Deed; and

(C) a lease of the M,le Street Property withm tho Maie Street Trust

o enter IriD, or mat,lally snend, any agreement %villa would remile caplml
e,cpendRuri oralabilty, orthe foregoing of revenue, by Unity Paomc of In
amount orone or more related amounts which se In egoregale, moM than
AS100,000:

a member of the T,get Group provldes f ancld accommodaeon (*reepecove
of what form of Fli ncial Indebtednees that accommodalon takes) bl mocess of
4200,000;

o Inair Opera ng Expenditure h excess of A$900,000 duing the period Som 1
August 2016 to 30 November 2016;
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o do my#ting or omit lo do an,U# Vilch would delay, comprornle or
mlrially prevent the San Remo D*posal:

o enlu into, maticldly miend, Wminall or walve,IghtE under Ily Malglal
Contracl:

a member of the Tiget Group:

(A) 'Wle=es the remunerat n of, orotherw.evade. 01. empklnw"t
arr emenls vdth. any of ns ¢Decto,s or Inployges:

(B) accelerati therlgIWI of my of Its dlriclom or imployis to
comp ns@Uori or benefb of any khd; or

(C) pays any d Its dhctors or employees a kerrnlnation or relention
payment (othenvise ths, In accords,ce with an dith,g contiact which,
at the date of the Bid Impleme,Vation Deed, 18 h plaoe and hi been
disclooed to Bidder),

other Ulan h the orcingry courae of buslness or asa resu tt of contracted
arraigements that se cons*rit v th pest practice and Il effect at the riER#m Of
the Bid Implementation Deed;

make any ohai/8 b its cons#18on:

dietaple (ordo anything that relult, In or has the efTect of de-stapl)ng) the
Unity Paclfic Securities:

amemberof the Target Group takes or ornlts lo take action which results In a
bri.*h of liv matil * the Target Group m a wholi;

o have any dalms made or thre-ned against It, hvolving more than AS1 mlion
In aggregge:

weive or compromise any maberial thkd pity cl•Im or rigN otherv,Ise tkn h
Beordho course of bualnes,;

o creite, or agme tocreate, any mortgage, ch,ge. lien or other encunbrance
overany of bas„eli, other thi llens in the orawy and usual course of
buslness;

o enter  Tto any corporate tr BactIon which would or would belely to Aolvi a
m#*=9 change h the manner h which It conducts h busliess orthe nature,
e ent or value Of Ito -No or Imhlltles; or

resolve, IFee, offer, commit or announce an .Itintion to do =yof the things
referred to above.

RI*lations on dlitdhmons

Bel,wain thi Ar„ouncement DI Ind the end of the Offer Period, Unity Paoao does
not announce, make. declarl or pay any distitbiilion of proflts or capital (whether In
cash or h specie).

No pfixiliiaI

B tw n the Announoement Date and the di t t * Une bus*ms daye «Rer the
end of the Offer Pedod, no Presdbed Occurence ocan

Reipon,Ible In# chmgi
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Between the Announcement Date and the end of OfFer Period, none d the foao#ng
oocurs:

o UP»,4 Is remo,id or replaced as responsible eritity of the UPG Trust or an
agicement 18 entered Into to remove or replace UPIM as responsible ently of
the UPG Trust or

o a change of Control ocan or 18 Igmed §0 occur in respect of UPIM.

52 Condmons sesip,nli

Each of the Cond on; cont ned h Secion 8.118 a dbt ct and Ieparate oondmon, end ihel
not merge on compliuon of any contract  Ing from aoooptin= of this Offer.

8.3 Effect of conditions

Eaoh of the Condltiono contalned in Seotion 8.1 Isa condition subeequent The breach or nom
fulfilment of such a Condltion,hall not prevent a conhot to purolme your Unity Pidflo
Sm- w*Ree aitaing from your e pt,nce of this Offer. Hou,ver, If Sentinel Investmentsi

decised U,e Offer to be tee torn the oondmons In Sedk 8.1 before the date
applbble under Sedon 66OF(1 ) of the Comofations Act end

the conditions Section 8.1 have not been fullited at the end of the Offer Per 

al contracts reslang from the accept=ice of the Offer md ail acceptances that have not
resulted In b*Iding oonDacts se void. In such Cme, Sen«nel Investments wil rettrn the
Acceptmnce Form (If ,ny) together with all document, forv,arded by you to you al the address
pro,Ided by Unity Pack In looordance v,10, Sedion 641(1 ) of the Comorations Act md notify
ASX Setlment of the lapse of the Offer h accordmce v th Rule 14.19 of the ASX Sittement
Operating Rules.

8.4 Benefit of oondltions

Stlbject to the provisions of #M Como,ations Act Sentinel Irivestillent, alone shal be entlned
to the beneft of the Conditions conta*,ed In Section 8.1 and any breach or non·fulflment of
any of thoee Conditions may be relied upon only by Sent*tel Investments.

8.5 Fring Offer from conditions

S*ect to Secion 660F of the Comora#ons Ad, Sentlnel Investment, may, at my tkne at h
sole discretion. decise the Offer tee from al or any of the condmons referred b h Section 8.1
by gMng notice h writing 10 Unity Paclflo. The no«oe may be g ven In relation to the condRIons:

deecrmed as 'No pnaulbed occu,9,1(08' h section 8.1, not tater than hee (3)
Buskiess Dsys sner the end of the Oler Period ; and

each other oondmon In Sec«on 8.1 (other than the 'No preIcrE»d occ*97,nc,r
condition), not later than veven (7) days before the end of the Offer Period.

8 6 Se us noem

The dl for glvhg the notice requ ed by Section 630(3) of the Comora#ona Ad on the status
of the oondltions to the OMer 18 3 Ociober 2016, sub*t b variation In accordance vih
Section 830(2) of thi Co,por0#ons Act If the period durtig which the Off,r r,rnalns open for
accepmnoe li milmlded
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0. Offer period

Urie= willicirav  or = ended #* 0* Ill Imin open for acceptifice byyou during the
period commendig on the O er Date and endN at 7.00prn (S)8„ey time) onthe 10 Odober
2016. The period durklg whlah 0118 Offer rernalne open for aooeptanoe in Icoord ce with this
Section h defred to il this document as the Offer Period.

10. Hostoaccepe this CMMIr

10.1 Acciptii,oi must bl in r-pa of all 8,our es

You may accept this Of# b Mipect d ALL (but noE less than all)of your UnRy Paolflo
Securities.

102 TIr,» for aoo,ptini

You may acoept this Offer st any tlmi durk,g th, Offer Period.

101 M==rof acciptmoi

The marner bywhich you accept this Offer wl depend on whether you Unly Pack
SecurN ,e h a CHESS Holdhg or In an Issuer Sponsor Holding. Your Unity Pacific
Seo itles are In a CHESS Holding 0 theyn sponsored by a Broker or other Contro ng
Pgticlpant or jeu Anelf are a Broker or Nor,-Broker Pgttolpant Your Unity Paclk
Seclsttles se In an la ler Sponsored Hokkig N they se sponsored directly by Unity Paclk m
i,Suer.

If you hme any qimilions about how Ioaccept th  Ofler or need I rep cement Accepla,100
Form, please contact 1800 006 664 (wlthh Australia) and +61 1800 096 664 (frorn oulmile
Australla). Anernadvely, you may oonsuM Wts broker orother fblailclal orprofesslonal adler.

10A CHESS Holdingi

If any of your Unity Paclfic SecurIOes are in a CHESS Holdhg, acceptance of thls Offer In
respect of those Unity Padfic Secirtles can only be made In accor-,ce with the SCH
Business Rules.

Toaccept Oils Offer h respect of thoee Unlty Pack Seolsitles you must

M you are a Broker or Non-Broker Puticlpant Wtiste acceptance of this Offer hi
**=darm with FhA 14.14 of the ASX Settlement Opedng Rules before the end of
the Omer Perlodi or

othenvh, h,struct Els Convoilig Participant (normajly yol, Btockbroker) to Nia*
acceptenoe of thil Offer h accord=,co w*h Rule 14.14 of the ASX Settlement
Oper g Rules before the end of the Ofrer Pe,lod

10.6 1=uir Ipomored Holdingi

If any of you Unity Paciflo Sectrlues are In an *suer Sponsored Holding, Uien to ar™,t this
Ofler h reepect of thole Unly Padfic Seasities you must

complete and slgn tho Accept,ncl Form attached to this OMer In accordance v,Ith the
Instructions (which must be obeer,ed in accepting the OMer h respect ofiny Unly
Pacific Securities held In an Issuer Spon,ored Holding); and

enaln th,t the Acciptani Form and any documents requled bythi t,rms of the
Offer and the Instructions on the Acclptance Form se received NOT LATER THAN
7.00PM (SYDNEY TIME) ON 10 OCTOBER 2016, at the foloA*,0 adches:
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Unk  rke* Services Linited

Unity Pacific Group Takeover

Locked mg Al4

SYDNEY SOUTH NSW 1235

or, If by hand del ery, delh,ered to the folowing address:

0 1.ink M ket Services UmIted

Unity Pacirc Group Takeover

1A Homebush Bay Drive

RHODES NSW 2138

Areplrpaid envelope b enclosed for Unity PaCIBC Seclsityholder, w#h Australion adue,Ies
b retlrn thet completed Acceptance Form. 01/ersees Unity Pacific Securityholders shou 
retrn their Acceptance Form by al<nial.

The method cholen to del er Ule Acceptaice Form and other documen* 18 at the risk of
each accepthg Seadylwider.

Acceptance of the Offer In relped of WAr Unity Pacific Securltles Which are h/n*I
Sponsored Holdlr  shal not be complele untl the propity completed Acceptance Form
Onoluding any documenta requi ed by the terms of the Offer and the Instrucdons on the
Acceptance Form) has been received atthe ed*ees epecmed above. Sen#lei Inveetmenli
mq, however, in h sole dlocre on waive st any Ume, priortotheend of the Offer Period, al I
or aiy of those requhmente.

10.6 Au ority to aooipt Olh

When accepUng this Offer, you should also ens*n that I the acceplig Securltyholder.

Is a corpora#on, the Acceptanoe Form te signed bytwo dlectors. a dlector and
company secrelsy, or by the sole dlredor In the case of an Austral=, company vAth a
eole dAIN 41018 also the sole company ascrela,y,

il deceased, the Acceptance Form le dgned by the person or plrions authorleed to
adrnM:er the eltate of the deceased Seol,Myholder:

Is one or two or mor. 10*lt holders, al such holders 84in the Acceptance Form; or

b accepthg through an attorn,y under poimi

o the poi,Ir of al#rrly hai notbeen revoked;

o thedonor of thi pow,r of atborney has not ded;

the pop- of attorney has been valcly executed;

o the pow¥ of Ittorney duly emplmr, the at orney tos/such a form; and

o the atiorney du ly slgns the Acceptance Fom.
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11. Entltliment to OfTer

11.1 Offar mad• to holdirs of Slourltl=

Thle OfTer la made 10 you as the holder of the Securites whkh afe regletered In your nime In
the reglsler of members of Unity Paclfic at 7.00pm (S,iney thne) on the Reglster Date. If at
anythne diling the Offer Penod mother person Is or ta entiUed to be reg tered as the holder
of sorne or al of thoee Securt<,4 then In Iccordmce with Sec on 6638(1 Xa) of the
Comore#one Aot

m ofier correeponding tothls 01Ter shal be deemed to have been made to thst person
In respect of the Securities of which ths: per.on I, or Is enuned to be, 80 regish"Rld as
holden =id

thiI Ofier dial bedeemed lo have been made to you In respect of the remainder /
my) of the Sect,Itles that, re reglitered h you name at 7.00pm (Sydney #110) on
the Offer Date.

The Secirltles in respect of which this Offer 18 made or deemed to be made to you, In
accordance with this Par •ph, in referred lo In thi document as Yocr Sect,0,d'.

112 Securltill hold In §,parit, p=cili

If at any time dulng the Offer Period sid before You accept this OfTer, your Unity Pacific
Secultles to whkh this Offer relatee conelst of two or more seperate percele for the purposes
of Sedion 6638 of the Corpors#ons Aci U,en In aocord-ice uth Sedon 8838 of the
Corpo<BOon, AX this Offer 8 11 be deerned at that Ume to cons t ofsep - corresponding
ofle,1 made to you In relation to the r=pective separate parcels of Unity Pacmc Securities grid
=1 acceptarm by you of anyof those sepla" OMN'pitlg offers IB hleffecOve uness you
hlve given to Sentind Inve,Unerrt, notice Indicating that your Unly Padk Secirltles consist
of sep,ate p,cels and the acceptance Indicatss the number of UnRy Pacific Securities In the
seps* peccels to wNch acceptance retgtea, provided t t you may at the one 1me, accept
two or more such separate correspondlrig Offers as M they were a single offer In relation to
=» *4SeaJ S

If this apples b you, con*ct 1800 095 654 (%4*hin Austr la) and +61 1800 095 654 (from
outmi h Australlamfor mich addmonal coples of th* Biddls St-mant and Acceptance Form
al se necelessy

113 Securk  r,glat,red tobrour oroth,r nom m

BendOW owirs v,ho e UnRYPacmc Sec s es I,I N**mu h the r mi of a br ker,
Invellmmit degl, ba* Mult compoly or other nomlnee shodd contact mat nomhe Ibr
al,lot ce In accept* this Oler

11 E ect of accoptanci

121 Ely algrt g and retiming an Acceptance Form h accordance wnh the procedures Bet forth In
Section 10 and the InstrucUons on the Aoceptg,ice Form, you will be deemed b have:

(a) kn/vocably accep ed this Offer (and any v,lation of It) in accordance with Its Arms h
reipect of ml of your Un#y Padmc Seasltles;

(b) subject loth. Offer bdng declafed free of the condmons set out h Section 8 or Buch
cond ons beN fulfiled or walved, authorised the transfer of yoir SeCLitties lo
Senti,lel Investments for the conslderadon specIMed In thls Offer;

(c) represented and wsranted to Se*lel Irivestments that on tha date of registration of
the hnifer of your Securttles to Senth,el Investments, your Securltes shall be fully
PH up and free from all mort„pees, clwges, lens and 00,er encumbrances (whether
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(i)

(2)

(3)

(4)

legd orequitable) of any kind and that you have fill po#er md authority to =1 your
Secl,16= to Sent el Investments ;

(d) al*horised Sentlnel Investments (by Its cirectors, ofncer:, servants or ggents) to
complele on the Acceptance Form correct detals of yoir Securltes, 111 h any blilks
remal*U on the Acceptance Form and reotly Iy error in or omission from the
Acceplmce Form m mmy be nic=,ary to make the Acceptance Form m dyicttvo
acceptance of Als Ofrer and enable reoltraeon of thi transfer Of y01 SeCLRieS to
Sent* el Irrveswlents;

(e) author:80 Senthel Investrner* (by Its drectors, omoers, servants or agents) to alter
the number of Securltli sald tobi hold byyou 1 it h dielehn =set out hthe
endosed Acceptance Form; and

1 · and wsraited lo Sentlnel Invistmerlts, and agmed with that your
Seasttles vii be pischased by Sent*,el Investnents wth all Rights and that you wil
=Marte all such In, sner,18 m may be requlnd forthe pl,poee of ve,eng In  any
such Rjghts;

(g) Irrevocably authorised and directed Unity Pacific to pay to Sentlnel Investment@ or 80
acooltnt to Sentlnel Investmen¢s for ail lvlts, subject honever lo any such Rights
receiv d by in el Investments behg gooounted for by Sentlnel Irrvestment» to Nu
In the event tlwt this Offer b withdravn or the coritact resulting from your acceptmnce
of thil Offer le rendered void purmlint to Section 8.34

(h) except v,here Rights have been paid or accounted for under par aph 111 (g),
 revocably appohted Sentlnel Inveetments and UB directors from thnetolne jointly
iid severallym your allorney in you  nil,119 and on your behelf, with efrect from the
Offer D*e. or any oontraot rial,IR ng frorn yol, acceplance of this Offer, b nmee
uncondmonal, to execlm al such I,1stuments ae Sent el Investmentg may require for
the plipOSe of vesting In It any such Rights

represerIed and wifinled 10 8®nthlel Inve,hents that unles• you have no fled In
Acmderice with Stu 11, your Unity Pacific Securities do not consist of sepirate
percels of Unity Pacific Seal,Itlee:

(1) upon th18 Offer ormy contract reBultN from yols acoeptance of thl, Offer becomlig
moondIUonal, have lievocably appolmed each of Sentinet Inveslnlents and amch of
the *ecton of Senti,el Investments from thne to linle jobritly and each of thorn
Eversly m ,)41 attorney to:

(1) at end and vote (Ind othervase participete) h respect of your Unity Pacific
Securl es at iny and al general meemp of Unny Pac  to recdve noOces of
al such meetip and to requi,IUon or join with other holders of Unity Pacific
Securlties h recils#toning or lo convene or to Job wRh other holders of Unity
Pack Secur es In converN a general m.4 or general mee«ngs d Unlty
Pack;

demand a poll for eny vole to be taken atmy mee«  of Unity PaoInc
Seo tyholders.

propo,e or second =ly resolinjons 80 be considered at =iy ind all meetip d
Unity Padfic Sectsl Iders,

complete and execu e all forms, no«cee, Instnimerrt, (Inckld# Instrumel
appo*tting Sent*tel Investments or a d*dor of Sednel Investmenta as a
proxy or repr,se,itiitive h respect of any of those Unity Paclfic Sea,Itjes),
transfern ( ak*Nilg fUrther trane#ers of =Ty of thoee Unity Pacific Securities to
any person) and reeolutions relaeng to those Unity Pack Sectsmee and
generally b e ercise al powei and rights whth you may have as the
regldered hotder or benencial om,er thereof;
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(6) to requ=t Unity Padlic b rightg mi name of Senmel I,ivestrner,* or la
nomhee Iny of yols Unity Picific Seclrit|H which you hold on any regliter of
Unity Pacific

(6) gen,rally to exercise all your powers and dghts in relation toyo  Unlty Pacific
Seoitoes,and

(k) have serold that h,-roiling the powers co,18(ied by thet po*Ir of *Amey Sentlnel
Inveslments Ed any such *ector shill be In tled lo act h, the Inmresm of SenUnel
Irrvi#*ments as the berteMcial ovmer and uended registered holder of IN, Unly
PacIMIC Seasltles.

12.2 Effeot If Righta not rec,Ived by Bidder

If. for sty remon, Senthlel Inveitmenti doee not recelve any Righm referred to In
W aph 12.1(f) Sent el Investments wil be enutled to reduce the amount of consideration
pe,able In accordmoe wlth this Offer bythemlount of value (as reasonably assessed by
Santid Investment,) of,uch Foght,.

12.3 InvaNd molpt=m

If you comply v,Ith some but notall, of the requ ements for acceptmce, Sent el Imestments
may h tts absolube *credon ted the Acceptance Form 88 valid notwithetailhg you falklre
to comply with al requiements.

114 Par ally vald acciptance

Where the requirements for acoeptence have been complled with In respect of Borne butnotal
of the SecurIUm, Senlne| Investments may h Ito sole dlecretion deem your aoceptance of this
Offer complele In respect of those Secirlt#I for which the reqi<remen* have been oom plled
V/lth (In this §186,189 referred to as (Rel vInt Socurltl=) but not h respect of the remainder
not,vithstandhg any other  erms of this 0 er. In that event Senticiel lnvestments must provide
the consideraUon In Impect of the Relevant Securities but not Iiy of the other Securities you
may hold, notwithetail hg any other terms of this OfTer.

128 hdomnlly, undert,kings Ind m ,0 sat ns

Senthel Investment, d Indemnly you snd keep you Indemnmed h respect of al COGA
experms and obligations which might otherwise be  ,ourred or undertaken as a result of the
exercise by gn *bomey of any powers under thls Sectjon 12.6. Thls appo tment bel,  given
for valuable considwalon to secure the interest acquired in your Unly Pacmc Secl,Ries, h
hevocable and terminatae upon registration of a transfer to Sent el Irvestmants Or Ita
nomInee of your Unlty Pacific Secumei and you wl be deemed to ha,e:

agreed not to atbend or vom In person at any general meeting of Unity Pac Ic or to
purport to eocercise zy of the pow,rs conferred on Sent el Investments or Its nomlnee
In perlgmph 12.1(1);

 eed to Indemnly Sent*,el Investments In respect of anyclalm or acion *gahst It or
any loes, damage or liability whitioever incurred by It m a result of you not producing
your Holder Identification Nunlber or In consequenoe of the transfer of your Unity
Pacme Securltles be*,g registered by Unity Paomc without production of Your Holdv
Idenellcation Number for yoli Unity Pacific Securitle*;

authorlied Serfnel Invistments to nottty Unity Pac010 on your behalf that your place of
ad*... forthe purpose of serving notices upon you In respect of your Unity Padfic
Sea ttles h reepect of wtlch you hive accepted th*Offer b at theackires, of
Sentinel I nvestnents as specmed by SenOnel Investments In he notmcallon, and that
allsuch notices se to be marked ose of Ser*Inel Investrnertts ind to  ve dlricild
Unity Pacific lo serve dl correspondence, peyments or not caeons ki respect of any
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Rights ind other comminicallons and document, v,hatsoever h respect of thoe. Unity
Pacific Securtles 80 Sent el Inveatments at that ad,ess;

If at the time of ··- :' .- of this Offer yol, Unity Pacific Securltles are In a CHESS
Holdhlo, with effect from the date that this OMer or my contract resulting from
accept=,ce d tle OTer 18 dedared free of al M, condU M, or 0=e corciIUois ere
mii.4ed, authorl®ed Sentinel Investment; to trmsf•r or procure the 11„,sfar of your
Unlly Psarinc Securl es to Sentinel Invmtments' Takeover Tr forle Holding.
Sentinel Investments shall be so auoiorlsed even though at the Ine of euch a Mansfer
R has not pId the comWeration due to you under thts Offer.

12.8 Duition of*ind undidangs

The undertakNe and authorlties referred to h 0119 Section 12 wl (unless otherwise st-d
her,In) r,ma,i in force aner you receh,e the consideration for your Unity PacHIc Sio= 1 86
acql*ed by Senthiel Investirterits Ed after Sentlnel Inveetments becomes regi-red holder of
them.

13. Provision of Off,r Cons Ideration

13.1 Form of con Id,r lon

The consideration for the acc loon of yols Unl  PicNic Securmes under the Offer Is to be
samfled by the:

- payment of cesh - 41.5 cents; and

- the l=US of one Sam Remo Sh,g

for each Unity Padt Security sold tothe Bidder.

131 & dm[m consid ra«on payable

The maxinnist, EnoLK of cash which would be payable by Senthel Investment; underthe
Offer If acceptwices se received for all Un tty Pack Sea,18= on Issue m zi the date of thIl
BIddles Statinlont and to be Issued durilg the OfFer Period (and I al opOons over UPG
Securlties on issue in exerc ed) 4 ry · / ,#7 $13,247,422 (Prol,oted Ciih
Con.Idir:tion Amolmt)

The max lum   ega,8 of the Redempeon Amount pajable on the redemption of the San
Remo Shares, assumhg the Projected San Remo Sale 00ours 18 $1,786,682 (Projected
R.dimp«on Amount)

The Projeoted Cash Conelderation Amount and Projected Redempdon Amount is Calcul•tad
on the basls that the number of UPG Securlties ahady held by the BQder and MB Assodates
m ai the dab of this BIdder's Stal,ment are 96Jded.

13.3 Source of Rmds

Ebert Inwilinents (Lind/1 an Aegodile of the Bidder, hm ented Irio a Loon Deed (Bid
Funding Died) plnuant b v,hlch Lender has undertaken lo the Bkider and Gladlus Hokings
Pty Ltd, (the holder as I uetee of all of the issued 8hams In the Bidder (Gladlus)1 that R wil
make unconditbnily *vilible Iumdent funds h Australan dolan to erible the BIdder ind
Gledlus lo salefy h ob14 ons:

to pay the cash component of the Ofrer Conslder:Oon;

b pey iny Redemp on AmounE lo redeem the Ban Remo Sh res;

. Ing under the Bid geners#
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(a)

(b)

Under#le terms of the Bid FlncIng Deed, the Lender 18 obliged to advance funde on rogue*t
bythe Bidder and GladIUS to enable it lo satialy the Mah component of the Offer
Consider,tion, ly Redemption Amourrt payable on the redemp0on of the San Remo Sharm
and other amounts p,yable under or In connec00,1 wm, the Offer. To sgtisty the poyment of
the RedempOon Amount N 18 lit arided that Gladkts wl subeal,e for addNional ord#EMY
shwes In the Bidder(for a cash s,*scr*Uon Inount equil lo the Redemption Amount), md
the Bidder val In turn use those subicription fu,ds to Redeem the San Remo Shges.

The Ancls borrowed wm not bear Ir*,rest and d be repayable eRher on a date to be agmed
(but not eedler than 12 months from the cloee of the Offer), orv,here nodate Is  reed, 5
yeers dier the dose d the OfTer. The Bld Fundlr  Deed provides tht thi Bldd,r wl riot be
re¥*ed In reply the Ainds borrow,d untl 12 months from the exphtion of the Offer.

The Lender wl source the funds It has undertaken :o provide (or proan to provide) to Bidder
Som exist  cash reserves and exi,Ung undrawn f encl facm,s.

On the bel of the srangernints diocrt»d In this Siction 13.3, S,ntlnel Investments is of the
-w that R %411 be able to providi the consider,Bon offered l der the Offer and arising from
the Redempeon of the Sm Remo Shares.

13.4 Form =Id thnhg of paymont

Sub ect to this Section 13, the Bidder shall provide you with the Offer Cor Ider,Uort to v,hlch
you become entlted by eooeptbg thle OfFer #thin:

Weritrone (21) dal aner the exily of the 0Her Period; or

tn,ntrone (21) days afber the *tor of your accept ce  nd the date the Offer
becomee uncordvod,

v*lchever lithe earlier.

135 Method of p«,mint and San Remo 81=re  ui

Subject to Se:60,1 13.7 al cash payments to be made pinuant to Section 13.1 shal be
deemed lo have been duly made bycheque *mvn h you favour on an Au,Dmilm brinch of a
tracim bank being lodged han envelope for posthg by prepakl ordhy mal addressed to
youatyour address as shown Inthe Acceptance Form, or such dher ackliess as you may
rioly h mitirg to Sent,lel Investments.

The obl lon of Sentlnel In#,e nents to lasue End alot =ly Sam Remo Shime to Nu to
whlch ,)u are en¢Itled under the Offer d be satisfied by SenBnel Inve,Dnerim:

enearing your nmle onthe regimer of members of Senti,iel Irrvesbnents: and

by dIspatchN or proa*W the djpatch to you of a transaction cor*mation at-ment
m set forth h the Section 13.6 headed 'Dispetch ofSan Remo Sh,es' below.

13.6 DIspatch of Sm RIno Shar-

A trar„g *ion confbTnation stelement In respect of the San Remo Shares to which you wl
beconle entRjed by accep¢Ing the Offer v* be po-d to Eu at your risk by ord ary mall
=•Irmsned to liu at you ack*sm = shown in the Acceptance Form, or such other eddraaa as
you may not!19 h writing to Seminel Investments.

13.7 Accipt= co by Foreign Sicurityholdirs

The dletrlbution of thle Bidders Statement In Jurisdictions outtlde Australl• may be restricted
by liN and persons who come into poisession of M shoukl ieek acMce wid observe any such
rest,ttlorp. Any fallure to comply with such res lations may cons#tu  a violation of appl able
Icinil=  wa Thb BIdder  8§,t,mintdoes not con,Ututi an offir In my jurisdktion In
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whkh, or lo any person b whom n would not be lawful to make Iuch an off,r. No action has
been .ken to register or *tallfy Seritinel l ve.tment, or othenvise permit a public offerN of
Sari Remo Shares out: e Austr K

If you sre a resident of a Juikalkn other #In Australla or  ur address shown In Unity
Padka regl-r of membels li a pice outtlde Austral  or you are aceng on behal of such a
person then you are a For,4 Sicurityhold,r'

If jou se a Foreign Securityholder then unless Senti„el Investments othen,Aie
delerme,es thmt:

o It 9 *timdnot unckily on,rous ornot unduly Impractloal to make the Offer
to you and 10 Issue you with San Remo Sh,es on acceptance of the Oner, and

0 1 Is not unlav Ul for you to accept the Offer bythe Igw of therelevant place
outside Auslila and lts eo en,Ilerrlor e,

then you wlI not be entmed to receive Sen Remo Shies = put of the consideration
for *LE Unity Pacific Sea,#tie, by remon of your eoceptance of the Offer and if you
@ooept the Offer, Sen«nel Irive,itment, wil:

sr ge for the alotment b a nominee for al acceptiB Foreign Securityholders
Bproved by ASIC (Foreign Nomlnee) of the San Remo Shies v be |88ued
h accordance v th the Offer b which you and alI other Foreign Socilityholders
would hive been ertltled bd for thle Section 13.7;

retain those San Remo 8hses so al Potled Miti the earl ler of the payment of the
Redemption Amount or the Lapeing Dak and

pay the Redemption Amount received by the Foreign Nominee on behalf of
each Foreign Seclittyholder to each Foreign Seclittyholder bmed on the
number of Sin Remo Shares each Foreign Securnyholder woud have been
entitled but for this Section 13.7

Payment wil be macie bycheque In Australlan asrency. The cheque wil besentto
you et yot, rlek by pr -pald alivvial B Yolr address as shoin on the copy of the Sm
Remo reglsler malntalned by Sentlnel Inves nents. No Interest be paid onthe
proceeds of this sale, regardess of any delay h remmhlg these procs,ds 10 you.

Notwithstaiding any»lag else con#ined in this Blddets Statement Sentinel
Inveltmentlls not under any obllgalon tospend any money, or undertake any action,
h order to sat fy Itself of the kg IRy of Foreign SecurRyholders to receive Sen
Remo Shwes.

14. Withdrmnl

14.1 Powir 00 vilthdrs#

Subject to complanoe wth Section 6628 of the Co#pora#ons Act Ser  el livestmenes may
only withc*aw this Offer v,Ith the wrmen consent of ASIC Vilch consent ingy be gh,n subject
to such oondmons (lf any) as ace spectled h the conient of ASIC. If this happens, Sent el
Inveitments wl oomply w*h my condltions Iniposed by ASIC Ind Iend a notice of %,lthdrawal
lo ASX and Unly Pacific end to each person to whom the Offer has been madi atthet
0, ®88 as set out in the regl•*8, of members d Udty Pacilk.

14.2 Effict of vilthdrs#al

If this Offer is withdrawn, all cor*racts Il,Ing from b acceptance become void.
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18. Extensk,n of Ofrer Period
-

Sent el Investments miy st any tkne, and from Arne to unie, vsy this Offer by extendhg the
OfFer Pedod, In accordance w* Seotion 660C of *le Co,pora#ons Act 

16. Virl.Uon

Sen nel Inf/eitmint, re-ves thi,Ight to vary this Offer In accord, ce with the provisions of
Seclon 6500 of the Comora#ons Act

17. Tax con,k r,tions
.---------.-

17.1 Introduction

The follo¥*W 1§ a general ovi,vi.w of the Austraian  come and oapltal gains *x (COT)
b Unity Pacille Sec ty holders of 01 acceptance of the Offer. The comments

Set out belowse relevEN,t only to those Unity Pacllic Sectrity holders who hold ther Unity
Padfic Secumes as caplhal assels fbr the purpose of Inves#ent If Nu trade In Secur*les
you wa need togst  dependent professland advlce

The foloMng al,nmary 18 Inlended or* for Unity Pacit Sectily holders reoldent h Almir h
for Inoome ta purposes. Unity Pack Seculy holders who se not resident In Australa for
t= pun.'n..R should take Into acc,z# the tax conse ences under the la„s of the* country d
resldenoe, as wei as  der Aus#81 n Law, of acceptsnoe of the Offer. Firthermore, this
summary h not Intended for Unity Pacmc Secirity holders who acqu,ed the, SecurRIes In
reepect of their (or an associale's) employment at Unity Paclfic (or an as•oc ted company).

Th• fouc,•lng descrip«on 18 baled upon the Mw In ef,ect at the date of this Bidders Sted=11®11£
but It 18 noE htended to be an authoiltative or oomplete stalemem of the law applicable to thi
p€rtculi circumstances of every Unity Pacific Seasity holder. Unity Pacific Security holders
should seek indeper, t profee*, al advice In relation to thet ovvn pert ul  drcurnsti,10®8,

172 C,eltal gah or 10= on dispold of Unity Pacific Slcurltles

The sale of your Unity Pacific Seasltles pursuant to the Offer,vii Involve the dispolal byyou
of your Unity Pacific Sicurltlel by ngy of 211,1,fer to Sentu. Thli charp In the ownersh#p of
yOM Un|ty Paft SeCLS|„Ii W|| conimrte a CGT event for AustralM capital gains tax
puposes. The date d dhposal for CGT purposes %vii be the du that the Offer becomee
L cond/onal. i for mny r...U.thi Offer doll not proc ed, no dlposal event w. occur and
no CGT Im picaeons va =11

If you arean Audralm reeklent you maymeke acapital gahl ora capital lis hm the
dispolal of your Unity Paollc Searltjee. Theee N,1ountB wAll be relev# In detsrm**,
whether you have a nit capa,1 galn to Adi,de In yvia taxable  come for the yes.

In general, caplal gai md oap 1 lo el foran  come,=are fhly aggigated to
de ermlne whetherthere le a nd oapil gain which 18 calculated *er Mking into eooount any
prevlouely unappled capRml lasses f om pdor ya,8, dlecount capHal gains and other
concessions h respect of the capital *I. The remalibg net cgoltai gain 18 I,cluded In
assessable horne, =id Es adijed to Incion,6 tax.

A c apital lom amount generaly may beogiied for, dto reduce a net capl gih hun
Income yeers, subject In some cmes to .RIW#W certain nies retallon lo the recoupment of
c,ned forwsd loles. It cannot be used b offset orc*nacy baxable Inoome. nor oan R be
canied beck egatnst oapu gehs of pMor yeam

C*Wgl

If the capital proceeds from the dleposal Of yOL, Unity Pacific Secidaes are more than the cost
base of those Secl,mes, a capital gain wl =IDe. The capltal proceeds recogn ed wil be 47
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cents, whlch vvdl comprise hi up¢,Dit cash consldoration ricelved by tile Unity Pack
Shireholde,I m wa  - Be viue of the San R,rno Sh< „84,0.d *nd a ed by Unny
Paclk md SInenel to be 5.5 cent, per shem. The cost bele of yodi' UNty PacHIc Securit 
d generally be the, cost of accM,loon plus any Ndental costu of acqi tsmon ( such ae
brokerage oid trmsfer duty).

Unity Pacific SecurRyholders who *re Indivkkjals, complyi,g super=Inultion entittee or
trustees candlecoint the amount of the sapital E *1 In respect of the dlipoeal of thi Unity
Pecmc Sea,Rjes li they have held th- Unity Pacific Socur-s for more th,Nl 12 months
befom tho d- of disposal (reterred to as the CGT Dboount). The CGT D count Is applled
only *.any m,lab  ciplti lo,ses liwurred In #ie income yeer Ind prev usly unipplled
capltallosies, have b en applid lo thi capEal gain. For IndMdia and tru-es the diooid
rate ts 50% and for comply ,g superar,M on ent<Bel the d coult rate * 331/3%.

Unity Paclfic Secl,Ityholders who IM comp les which se not acting as the truatee of a Trust
dond qudly for a CGTDiscount

C, tal ble

If the capital proceed, are less than the reduced cost base of yolf Unity Pacific Securities, a
cap|tai |088 Nouk| 81|80. The CGT Discount does riot apply to capital losees.

173 8-, R/mo Sh//

Co,luicill Tu

The redempdon of the San Remo Sh,e wl conslitiite a CGT event for capital gahs tex
plrposes. If the RedempRon Amount Is le,s *,n the reduced Goot bise of the San Remo
Sh,re, a empltal loes would Mise. The CGT Discount dom not apply to capiti lal"les.

Where the Redempeon Amount 18 gealer than the cost base of the San Remo Shgre, the
amourt 11 11[ely lo be liealed asa dMdend for tax pisposes. The dMdend must be hcluded In
youras.ee,able Income In the h,come yei ttit the dvidend li pdd. You miy beent ed to a
t=credit (a'frmkN credf) where the Company has paid income tax on profits hm which
the dtvldend Is pald. D Mdends may be p tly or fuly *anked.

The,nourt that must be Included In your assessable Income Is thi snou  af the  dend
pald plus any franking gedlt thitaccompanles the dMdend. The *c dfeet avalable lo Nu Is
generally equal b the fr tidng credit amount attached to the dMdend.

Where the tax o#set exceeds thetax payable by liu, If youse st hdlkual or
supermnuation Rind you Ihould generally be en led to a dind of =cesshnkN credls
Corporate Stierehokmrs cannot generme a refund for moczaa frs*N credth, but may be able
to corn,ert the excess Inb ory fon¥Erd licome tax losses.

I you do not pr de Wur Aughlian Buslness Nimber or tmE  le number you mq havean
amount withheld (up,0 49 per cent.) from Urinliked cNvIdends paid bythe Company. No
Enount should be wmlheld from the *anked p,t of a dMdend.

Where the San Remo Share exples and = a oonsequence Is cmceled thi  w  con,t te a
CGT event for cepltal galns tax purpoles A capital bes wm arise where theames reduced
cost bale li le= than the cloR,1 proceeds.

17.4 St,mp Duty

Fol lowlr  the ncquIllton of the Unky P„cilk securtles, the BIdder wlI be a lanc»,old,r In
VIctoll@. Accorcingly, landholder duty shoukl be considered In relation to the acqLs@Ition of the
Sm Remo Shires.
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The Sm Remo Shares have r hts attached tothem Ihitalowthe holdir lo r,©elvea liikd
dietrhition of property on the windhg up of the Bidder. Ho ver, the entiBement that thi San
Rerno Sh,eholders Hot*1 Nve In the property upon thi ¥Ancing up of the Bidder li very
Iln»,d and should be wei below 5096. AccordNly, provided that none of the holders of the
San Remo Shares also holds en interest of 50% or doee to 60% In the Bidder,  ndholder duty
should no¢ =lie

17.6 Goods and Ser/c# Ta

The sale of your Unlly Pacific Seast= should not give rise any acherse GST Impl ations.
Where youse not registered or requred to be regmalered for GST, the sale v,1 be Outskie the
*copi of the GST. Othenvise, the sale of the s•CL,Itles wil be an Input taxid fhiandi supply.
Where this is th  caN, you should obtah kidependent advice h relaUon to whether you ge
entnted to clal,1 =ly Input tax cre- for the coita (such =legal or profeislonal feee)
assocla ad with the disposal of the SeCL/11188.

18. Additional Inforn=kn

18.1 Bid D-d

Introcklcllon

Ebert Inveltment; and Unity PacNIc have entered Inb the Bid Implementation Deed in
relaton to the O er (BID). Set out below Is a summary of #le BID only, and sho d be
reed •*ect to the fUI terms of the BID, a copy of whichI amached the UnRy
Pacific ASX Announcement on 28 July 2016.

Nominee

Ebert Investments Is entitled under the BID to nominate Se„Unel Inves:ments to
undertake the Bid.

Agmed Bld Terms

The Bidder has agreed to make the Offer lo acqi*e 00 of the Unity PacNIc Securities
for tho Offer Conelderstion subject to the Conditions.

The Offer Period le hltially set at one month, v,hlch mgy be ex ended on one or more
occasion h accordance with the Corporanons Act

The Offer wil extend to Unity Pack 8ecurltes v,hlch Bre Issued prior to the end of the
Offer Period.

l,nity Pacme recommendations

Underthe BID, Unity Pack undertakes b use Ni best endeavoiss to proan that:

0 the D..9#Ms unmhnously recommend that Unity Pacific 8,curityholders
accept the Offer, h the abience of a Sup or Proposal; and

o the Target's St=tement and =ch other pubic annolncement or document
pubidy relemed by UnRy Padnc h relaton to the 0#er wil Include a statement
by the Dkedor, to Mt effect Sid tothe effect that It 18 the Ineerfon of each
Dieck b accept the Offer In respect of d of the Unity Pacific Securities lhat
they own or control or otheM/e have a Relevent In rest h, h the aheence of
a Superior Proposal.

The C)*eclors wl not w:hdraw or chalge a recommendatbon or votkig preference
descrbed above, excipt If (hsvilg compled dth Its obllgmtioni h relation b the
ExclusMty Period) that Director, actirN in good faith, determines (after takip wrmen
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(B)

(C)

(D)

(A)

(B)

(C)

advice tom Unity Pacilic's own legal adviser) that he or she, li by virtue of his orher
004 or statlrbory duties, mquked to change, witlic*av or modify such
recommendation or,tatement ormake a recommiddi orstat,mentthal li
hconsistent with R.

Faciltation of Takeover Bid

Early Dispak:h of the Ofier

UNty Pacmc has agned thatthe Bk ders Statement ingy be desp ched to
Unity P-*Seotslyholders e ler than the date for sending under Mm 6 of
section 633(1) of the Co,porations Aof.

0 Promote and emlit with Takeover Bid

UnRy Pack must promote the merits of the Takeover Bld, dhct Its reghtry to
provlde Sennnel Investiner*, wNh reasonable 88®11*„11(He.

Defedng CondiUons

Unity Pacific and Ms Subskil,les wl not take Iny don that li Ikely to result In
my of the Cond mons behg breached

0 CC.Mk"* 0/ BUS'VIS

Unity Pack md Rs SubeldWries wl:

Not #mi Operatho Expendlum of more than $900,000 dlrhng the
period from 1 Atuist 2016 to 30 November 2016;

Enter Ir*o *4„,rnen*al,„,7 to effect the San Remo Disposal h the
manner contemplamd in *le B dts Stlitement and

other"ll conductthe Tuget Group'I bushess Ind operations in the
usual ind ordliiy oourie conslitent  th the mmner In wtlch they
were cond, c#ed knmedba ly prior to the entry inlo the BID.

o Secliltyl gglster

Unity Pacific must provide Senvnel Iri,/eetmerrm with copies of the regl-r of
Unity Pacific S.cliltyholders.

o Appointment of Dkedon 10 Bod

) Unly Padfic egee thal if and when Sent el I nvestments -3Wrm a
Relevant Interest h more th2 50% of the UnRy PaO010 SeaSIOes and
thi Offer hai become uncond#nal, up to 4 nominees of Senenel
Inveetments are lo be lawfully appoNed m Dlector, of Unity Paoifio;

Unti the end of the Offer Period 3 exist# DIrector, of Unity Pacific
may elect to remdn on the Boerd of Unity Paolfloi

The Board of San Remo Projeot wil be oonslibited h the rn*vier
contemplamd h Section 6.4 of this BIddks Statement

The boecd of dhdon of UPFML  1 be con,Rrbed In the miner
conlemplated In Section 6.4 of this Biddets Statement

Takeover Bid - v, on and vilver
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Sen nel Inveitments may vary Ihe rms and condlions of *I Takeover Bld In any
manner which is permmed by Uie Co/poration,Ad and may (subject to the
Corporations Act) at Iny time ded,l the Tal,ovor Bld fle from iny Condmon Ind/or
ex end the Oler Period on one or more occasion.

W,railh

Unly Pacme Ind Sentki Irrviabnonts provid  and r.colvi warranties from eaoh other,
which are of a migrwilard n#,re for this type of trm@aceon.

E*olusMty

No Shop, No TaUr and No Du, D ince

UnRy Pacific must

as at the dale of the execution of the BID, suspend any eodit  negotiations or
dlici.BionB h respect of any CompetN Proposal;

0 not and erin thai Its represer ativel do not, dhctly or Indhdly,oicit,
Irrvit  faclIMI or enco,rage wly en*Ibles, negotlgOons or d ous,Ans dtha
view to obtalnlng an expression of Ir*srest proposal or offer In relaton lo a
Compethg Propoed;

not and ensure that rs Representativm do not

(A) negotiate or ellter Into; or

(B) pE,Ocip e h negot ons or Moussions In relation 10,

a Competing Proposal;

o not and ens,re that Ns Representtoves do not make avalable to any person
or permIt any person to recelve any nor,lubl Ic InforrnaUon relat!% b my entity
w*hin lhe Tsget Group h cornection with euch person formulat*,g, developh,g
or finallig a Compe ng Proposal.

These oulgation, are subjectiollduclgy=ve outs whlch gfe usual for these types
oftran,acmons

Oppo,8#* to motch

o Duilg the Exck,Mly Period, I Unity Pacific rec*H a CompeN Proposal
that the Tsget Bogrd considers may be a Supertor Proposal, Unity Pack
must notify Senmel Investments of the terms of the Superior Proposal and
mult *low8,4nd Imit,linls not le®I *an 6 Bushms DOG from me date
of the not  In which to propose terms to viythe Offer b b er the Superior
Proposal

R,hnbiniment fee paymble by Unity Pacific

Unly Pacific h= agr d to pey Sentinel Investmen  a reimbursement fee of
$130,000 (Rlhnbur,Imont F.) 0 Sen#iel Investments §8rmi,ribi the BID because:

o Unny Pac c Is h materlal breach of the 81D and that mate,ial breach Is not
remedied by Unly Pack within Ne Business Days of receMng notice of the
bree©h from SentlneI Irive,bilenti;
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o any of tho Unity Pacific Directors do- not ricommend thi Bid as desertied In
orrecommend agil,st qudfies the#support or illwirew thok
recommerid/lon or approval of the Bid;

a Compedng Proposal for Unity Pack Is pubicaly announced by a th,d party
and that third psty acquins a Relevant Interest In 60% or more the Unity
Pacific Securit  or thatthird p-ty bid 18 free or becom- fr- of anyof the
Con ons; or

o aperson other than the Bidder acquhs or a ees to acqllre the whole ora
substardisal part of the Target Group  asses, busliess or property

provided in each cme thata Re nkieement Fee wil only be payable aner the Offer
hx closed and provided that at thit Unle Senanel Inveibner* he, not a Relevant
Interest or more than 60% of the Target Seol,Itles.

Tennumm

The BID may betermiwted by elther p,ty by written noaoe to the other if.

0 the other Is in a mate,lal breach of the BD and that breach Is not remedied
wlthh 5 Buslness Days of written notice setmig out the detals of the breach
ind the nomdefaiang pIVI h-nth to :Irmk,Ill;

Se#nel Irivestment, wID,(111.- the OHer.

Unity Pacllic may *ninate the BID by wrmen notice to Sent,lel Investments If,
Sent el Investments fals to comply Inany material respect with a Corporations Act
requ ement Inrelation tothe BId.

Sent el Inves !lents may.m#. me BID k

o Unity Pacific fals to comply h any material respect with a Corporations Act
requhment In relation to the Bid;

o a [) ector of Unity Pacific does not recommend the OfFer, or recommends
4/#4 8*".0  support of oro env e v,Hhdrmvs 4/ r mmer-4
In relaaon to the Bid; or

a person otherthan the Blcider obtah vo¢Ing poser h TE,get of more thM
20%, or m holder of mom hin 10 % vot ig po%%,r In fle T,get Increeses that
voling powar by more than 3%.

Bid Conditions

The Cond ons of the Bld are subetant ly reproduced at Sdions 8.1 of th  Biddits
Statlmlnt.

18-2 Ebert Guarintee

Under the GumM*ee, Ebert liweetment, and Wsren Ebert have jolfy and severaly
Miaran*ed, for the benefit of Unity Pacific and each holder of the San Romo Shares the
p,rformance of the Bidders obl adons under the Bid Implementation Deed, the Bid and the
terrns of the San Remo Shges.

The guara,iteed oblgaUons under the Guarenlee hok,de the obligdon to redeem the San
Remo Shies and to pay the Redemption Amount payable In aooordance with and pursuant to
the tanna of San Remo Sharee, the Bld and the terms of the Sm Remo Shmes. The ful lerms
of the Guess,tee gre contained In Schedule 2 of thil Bidders Statement

18.3 Brokifile, Stamp duty and *=
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You may not Incur brokerage f you acc* th  Offer.

There se no atomp duty charges or brokoragi peyebil in rllation lo the Offer, unless your
Unity Padfic Sn,1 1,1888 se registered In a CHESS Holdlg, or i yOu are g berlencial o ner
who= Unity Padfic Securnies we reguered In be name of a broker, Mlk, custocHan or oth,r
nomhea

If your Unity Pacific S,curitiH n rightered h a CHESS Holdhng or  you n a beneficial
oiNvier whoee Unity Paclne Secur es al reohred in the r,me of a broker, bort ou lo lan
or other nomliee, you should ask  our ControB,g Par clpant (usualy your stockbroker) or the
relevmt nomheewhee,er H wil chuge any hrisaction fees or serdce oh,ges In con,Iection
wHh thi acceptance of the 0*. You may be requked lo pay brokiragi if Unity Paolflo
Shiteisre dd onthe m=ket

18A Sin R mo Shari Timti

The San Remo Sh,e Terms se contabled In ScheMIe 1 to this Bidders Stiitament

18.6 ASIC *W

(a) Chil Orders

ASIC has pubished VE OUS 'Class Order' 11*lm,ents providing for mocIMcations and
mem#ons that apply generaNy lo dl pereons, Inducing Sentkiel Inve*nonta, In
rel•8on lo thi operstion of Ch,pter 6 of the Corpor•tions Acl Sent el Inve,tments
may rely on Olls class order *d.

Sentlnel Investments has rened on ASIC Class Order 13/521 and ASIC Class Order
13/522 In the formulation of this Bldder's Statement

Relevanly, Sen«nel Investnents has reled on the modkation to Section 638(3) of the
Corporations Act set out h ASIC Class Order 13/521 Takeover Bids' to hdude
references to certain statement, by Untty Paclfic and other persons In this BIdder 
StatemInt v out obtah* the consent of that person.

As requlid by Class Order 13821, Ser nel Investments wl make avalable a copy of
the documents (or relevant extracts from theee docurner,m) free of charge to Unity
Pack Secl tyho ers who request them before the end of the Offer Period. To obtain
acopy of these docurnei (orthe releventeortragts), please call 1800 095 654 (v#*1
Australia) Ind +61 1800 095 664 (from outside Australia).

(b) ASIC R Ilaf

Sent*lei Investments hmbeen glnled relief from ASIC (plnumt to ASICs pouw In
Iecuon 666A of the Corporedons Act) to  sue the San Remo Shari lo the Forev;
Nominee for re*nUon of the Sm Remo Sheree and d uriement of my Redemption
Amount poyable (on behalf of the Foreign Secl/*holders as contemplamd h Secion
13.7, In accordince with section 619(3) of the Corporations Act (as modSIed plnuant
to the relief  anted by ASIC).

18.8 Mer=ts of k:*Inel 61¥, En»nt, Directors In Ban Remo Sh=u

- As at the date of thle Bidders Stat,ment

Stacey Ebert Is the sole shareholder of Gladkls Holdhlgs Pty Ltd (as trustee for
the Gladka DlicreUonIry Trust) (Gladlus);

o Glidlus li thi solo shareholder of Sent el Investmenes, holding ordkiwy
Shw.;
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no other Sent el Investments Director holds my shwes In Sendn,1
Investments; and

o no Sentlnel Investments Grector holds any Sari Remo Shses; and

18.7 Con,il

No remuneraOon Is to be pald and no beneflt8 are to be ganted to #rectors of Senmel
InvHtmlnl.

The Bldder  St ement c=itihs *Nlisments made by orstatements based on
Bta rnents made by Sent,lel Invesbilents and lt, direclora. SerrOnel Inveetments and
6 dreotors have ooneerted to the Inoluslon of each statement made by Sentlnel
Inve,tme  orthe *ectore In the form and context In which the.tatementappe.s,
and have not withdravn their consent

Unk Market Servioes Umned halglven md has not wRhdrosn bcon,ent:obe named
h this Bidder's Statement as the Shan Registy of Sentlnel Investments h the form
md con§ext In which It Is named. It *kes no imponsiblity for any part of the Bidder's
Statement other th,i the re¢erences $0 Ita nmle.

Wellington Captlai Group hmg ven and has notwlihdrmvn  con,ent lo be n ned h
thle Bidder's Statisment as the Corporale Advisor of Senticiel Investments In the form
and conilod h which It li n led. Ittak= nor=ponsibll y foranypart of the Bidde,;8
Statiii,ent olher thin the references to h name.

Hopgoodeanhn Lm,yers (HopgoodGmhn) are acOng as soltltor, b the Offer md
have performed nuk In relaaon lo the Bidders Stalement In doing so,
HopgoodGanhn have placed reasonable reliance upon Wormation provided to them by
Senthel Irry®*nento. HopgoodGar*n does not make any stalement In this Bidder's
Sta ment HopgoodG=,1m has gh€n =ld hes not v,Ithdravn lt; consent to be named
h this Biddefs Statement as soldtors lo the Offer h the form and conteR In which It Is
named. It takes no reepon*lily for any part of tho BIdd,r'I 8tatemint other than
references lo hndille

188 Ollciolure of f-I or b,nsh reoilv,d by -rth WIon,

Except as set out In 0)is Bidder's *tement no person named In this Bidder's Statement as
performhg a funclion h a profeesion , advisory or other capacity In corneoUon with the
prepgraUon or dlititlicitbon of this Bidder's St„lement hok  orheld * my Imeduring the I-t
twa years, any Interest In:

the fomation or promotion of Sent*;el Investments:

property acquhd or proposed to be acqu*ed by Sen nel Investments h corwiecth
weh B forma on or promollon of the Onk or

the Offer of San Rerno Shares.

Excipt= set out in thls mddts Stmt®ment, no peion has pakl or agreed §0 pay an amount
and no person has glven or,greed in give =9 ben# §0 iny person narn«1 in th  Md, s
Statement as performing a 1Unct1on h a professlonal, advisory or other capeclty In cornedon
with tho preparation or distrhrtion of this Bidders Statement for =rvices provided In
connection with the formation or promotion of Sent el Investments or the Offer.

140pcoodGar*n hal ad.d m Igal .dvieor  0 Sentinel Inv=111•nts h re*on 80 thi Offlr.
HopgoodGanlm 1§ entlted to professlonal fees tri accordance w#h h tkne-besed charges.
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182 Othlr mlll,Id Information

Exclpt m dlaclo=d in this 8161„'s *Amen  th,re li no other ma•rial  fonn-n knowri b
Sent*tel Investment, which Is material to the making of the decillon by a Unity Pacific
Seasityholder = to v,hether lo accept the Offer.

Tile Co,poritions Act only requirm that Senth,el Investments dedo- Information which 18 as
up to dati as is reasonable in the olroumstanoes. Flrther, Se,Kiel Investments 1, not reqdred
to dleclose Information In this Bidder's St-mer,t If It would be Unnlion.Ne /O require
SIMnel Irivestments to do go because the Wormat on had previously been disoloeed to
holders Of UnRy Pacillo Seolaes

10. Costs and i,q,Ir'/I'

All costs end expen= of the prepindon md a=*ation d thle Bidd48 St,•mment and the
Offer, mid al trmsfer duty or brokerage ch ges pa)•ble on tranifer of your Unity Pacinc
Securltles wil be paid by the Bidder

20. Governing law

This Bidders Stmtmment and Offer and my contract that resula from your · . : 5 . of this
Offer En governed by the lava In force In Queensland.

21. Dilnltions and ira rpit=tion

21.1 Difinid Terms

In thb Oller, the folowng words hm, th  mimhgs dem thi contra,y Iln on orthe
cont,xt o#lenvise requ Irm:

Acoiptmoi Fonn means the fom of acoeplanoe and trifiefer enoloeed imhthls Bidder 
S tement and forms part of the Offer (the In*uctions on dilch are for guldanoe only and do
not form pert of this OHer).

Ag,nts' Colivnl=Ions has the me 14 gWen * dause 5.2.

An D- means the dale on which the Offer *m announced b ASX by UNty
Pedk namely 28 J* 2016.

ASIC means Austillan Securmei and InveiD,lents Commission.

A8X meiuis ASX Linhd.

ASX Settlemilit has the mewag glvin h the ASX Settinent Operath,g Rules

ASX Settl,mint Operating RulesIthi n es of the AS( mtled 'ASX Setlement
Opera ng Rules' h force nom tme to time.

hiooll has the meanN glven Inthe Corpora#ons Act

Authorls lon means:

(a) m approval, authorlsalion, consent dec ation, a)oempoon, Icinc  not,Isauon,
permit or *IMr, ho ver n 1, dic,ibed, Includlng any renen,1 or arnenclinent and
my condition •ti,614 to It frorn or by a Government Agency, and

(b) h relation ko /nyth g thatcould be proh:}Red or reitilcled by law, li a Gover nent
Agency aCS In any Miy within a spectiled period, the exply of that period without that
acion being taken.

Pigi 34 049

--



8/08/2018 18:57 5584 -> Fax Server Page 42 of 58

AS or $ means AusI,/* dolha

Authority mems sy type of gove,71„ent,l or Ititutory body or authority.

Bid mems =1 off·m,ket takeover bid by B idder for al Target Securltlm u ndor Chgoter 6 of
the Corporations Act as may be amended by Bidder from time to An,e In accordance with law.

Bid Cl=„a has the morning given lo th* term in the Corpomlk,ns AoL

Bid Impl,ment on Deed means the Nd Im ientaUon Deed be en the Bidderand Unity
Pacific.

Blddir or Sentlnel  vietments meme Sentilel Seculity Inveetments Unilbed ACN 614 308
736

BIddu Group means Bidder and b Related Bodles Corporale.

Biddits 81:* nd or Statimint means this doamlent. behg the stalacin,1 of Blder under
PI 6.5 DMelon 2 of the Corpo,a#ons Act rel,tlng to the Offer.

Boid of Unity Paclfle or Unity PaoHIc Boid mems theboard of d,ectors of Unity Pac Ic.

Bulin=s Diy means a day (other thana Saturday, Sunday or public hoiday) on which banks
se open for general banking bushless #1 B,lsbane, Australa

CGT me.M Capl 1 Gains Tax.

CHESS means Clearing House Electronic Subre ster System, Wilch provides for the
electronic transfer of securities In Australia.

CHESS Holding huas the m ning set out In tho ASX kttlment Oporat:W Rles.

Compeeno Prop-al m- myproposal, trs„ach, ,re,4,erner  crofrer ¢*+ ther from a
person with Whom Target hm previously been In discussions or not) that

(a) %% uld, If completed subitantialy I n accord,„00 wlth Im tirms, rimit In any pereon or
persons other than Bidder (or In Associ  of B der):

(1)  llitng:

(A) d llyor indhecUy, an hterest In al ora subdinUal pig of the assets
of Tarot or

(B) a Relevant Interest In more th=,20% of the vothg SICL RIH of Target
or otherwise acgle control of Tsget (dthhl the mearN of sedion
60AA of the Corporations Act); or

(2) otherkvlee aCqi*N or merging with Tlrget whether by wly of takeover offer,
scheriie of   emen  s#eh der Zprowd acqeiiltio,1. caplu  dudbn,
shere buy-back, Sde Or plnliase of asse* 1061 verture, reverse ticeover,
dud listed company shdn orother eynthetic mergerormy other
transacoon or arr ement or

(b) may materlaly reckioe the likelihood of suooess of the BId.

Conditions mems the concitons to the Offer set od In section 8.1.

Control has the meming In section 50AA d the Corpor lons Act.

Controlling P-ticlpant shal have the meaning Bet out h the ASX Setiment Opera ng Allies.
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(a)

(b)

(0)

(d)

(e)

(a)

(b)

(C)

Corporations Act means the Comora#ona Ad 2001 (Cth).

Count,r Proposal has the memN glven to that expre,elon In the Bid Implementauon Deed.

Dhctols meens the directors of Unity PacNIc from tlme to t ne.

Dliclo d mems Nly, f-ly and aoourately dlilooed Inthe Dildosure Malidl or my
wi„ounc,ment made by T,get on ASX prior to the dabe of this deed, provided that Ineech
cme, such Idolini not mleadN or decep ve h any mAW respect (Includhg by
omission).

Ebert Inv=tments mems Ebert In ebments Pty Ud ACN 138 124 044 m trustee for Ebert
Investment TrusL

Enc mb,mi means anmerestorpo r:

(a) re®erved Il orovican Inlerest In anymet or

(b) crialed or other„ile,r g h or ov,rany librest h iny asset under a=4
¥eement any mor<lge, ch ge, pledge, lien, hypothecation, trust or biH of sale or
other security Interest created by operstion of hw or other,%4se;

by way of SeCLSIty forthe payment of a deb¢ or othermon*ry obigation orthe perforrni,tce of
anyother oblgaSon md Includm but 1, not nml ed to a Ixcitly Interit wle,h the mear*W of
ledon 12 of the P,/Sonil Ftoperly Sects-8 Acf 2009 (Cth).

end Dig means the d- which 18 4 months after the date of the Bid Implementation Deed or
such later d* m the p=les may Igrm in wrItirE.

Excluslvity Pirlod meani the pedod begitwihg on the dite of Uils deed and ending on the
/0/r o 

the end of the O er Period;

 ermination of me Bid Implernerladon Deed; and

the End Date, but only  the Offer remains sub*et to any Condlaons atthls Arne.

Flnmcial Itd,beidness mems Iiydebt orother monelsy labilty (whother actual or
conthigent) In respect of moneys borroved or raised or any fhanclal accommoda#on Includblg
Lmder or h respect of Nly:

b4 bond, deben re, noli or*lar Init„11,Int

acceptance, endorsement or discounthlg,rraiigement

gu,nntee;

f moe or c,0al lelle:

agreement for the deferral of a plichase price or other payment in relation to the
acqu on of any asset or Bervke; or

(f) obllgition lo del ver goods orprovide servicee paid for In advance byany financier.

Foreign S cu,Ityholder has the meaning descrted h secOon 13.7.

Gov,mmint Agincy moms any government or repreeentanve of a govenynent or any
governmental, sern -goverrynental, admhlstrat)ve, flical, regulaiory or judiclal body,
department commle,lon. authority, blbu,al, agency, competition authority or entity and
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Inckides any mWsh (hcludhg, for the avoidance of doub£ the Common,Realth Treamnr),
ASIC, the ACCC, the ATO, ASX and any regulatory organisation established under stab e or
arly stock exclwinge.

Susan* mems the gusantse the le,Ins of whlch se contahed In Schedile 2 Ind
84,nmarlied h Section 18.2.

....NEvant meins, in reepect of aperson:

(a) an admhlstrator be.Hg appolved to the person;

(b) the person reeol  to appoint a Coaroler or mnagous person to the person or my
of the per,0,19 property

(1) an application beN made lo a court for an order lo appoht a Conlroller,
provlonal lk,uWator, trusl,e for credmon or in banluuplcy or analogous pereon
lo the per80,1 oranyof the person# property, or

(2) an appointment of the kind referred bin subperag,4 (1) be&,g made
(Whether or not folowIN a reeolibion orapplicalion);

(c) theholder of an Encumbrance, or aciy agent on Its behalf, *,polntlr  a Controller or
takhg poe®eeelon of any of the perBont property

(d) the person beang taken under secilon 45GF(1 ) of the Corporations Act to have faled b
cornply with a statu;ory demand:

(e) m application being made to acoc# for:n order for Is winding upi

(f) inorder being made, ortheper.on pe..Ing aresok on, forn@ vAndlng up;

(g) the person:

(1) suspendN payment of h debts, ceashg (orthreaten  to cease) to carry on
all ora material p,t of Its business, stating that It Is unable to pay Its debts or
being or becornhlg othenvise Imivvent; or

(2) being unable to pay Its debts or otherwise InsoMnt or

Ch) a coutor other authority enforcing any judt/nent ororder against the person forthe
p yment of money orthe recovery of my property; or

U) Iny malogous event under the liwi of Iny appllcable Jur ciction,

unless th takes place as part of asolvent reconstruction. amadge,ilation, merger or
coneolldation that has been approved by Bidder.

In,truction  means thoee Instruclons on how to accept the Offer let out more p,Uoul,ly on
the Acceptance Form.

blueraponlo,ed Holding mems a holding of Unity Paolfo Seotsities on Unly Paolflo's
leauir epor-,d 8*regbl

Made St,=t Prope,ty me s Iti propedy*IM at 16 Miite Street, Mlion, 0,1eensia,0

Matching Right Period hes the mearling given lo that expression Inthe Bid Implementation
Dead In C use 9.8(a).

M.*.,Ial Adversl Chang  means In relalon to the Tatoet Group, one or more occuriences or
matters hd ualy ormaggigate that
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(a) hashed or ls rellonably Iliely tohavi arn,8,rlil advini change hthe liancial
poilaon or performance, assets, libIH#es, pro#ts: loiNi or prospicts of me Tiget
Group, taken m a wholg of mol than A;1 mmlon;

(b) prevel tho Blddor from performhg Its obDgtorts underthe Takeover Bld or the Bid
Implemellation Deed,

other h.im...9.11, cull.g cond"kns, mat.. .dnull"nces orthings:

(C) required or permmed by the Bid Implementation Deed or the Of er or me trmsactions
contemplamd by miy of them;

(d) reeult g from 01*UN in liw or In general economic, pollkal or bu,kies concitions;

(e) resulung f orn ay change occuidng dFectly as a resldt of a general de4erlorat1on In
equRy maloots, Ileerest rates, excharp rates or cred# spreads, that linpacts UnRy
Pack end Im compel ors In a,Imhr rn,I,1,1 .

WCont,maIany agreement. corliact or other Ii,ingement to w lch a member
of the Tiget Group 18 a pgty and thst

(a) innpoeee obligations or Ilablltlee on my pedy of al least A$100,000 perannum or
A$300,000 over lu term (e=luc g agreements, contacb orother an..1"nent.
ra Ing to the Mlil Stroet Trust); or

(b) 18 otherwise material In the context of the buslnesses, assets or propertles of the
Tiget Group as a whole.

Minimum Plco rnee,is an mloint of not le,s then $6 mHon calcutaled by dedufng al San
R,mo [Mipoid Bq,end n Md al agen B con , sions and fees  shlg from or Iwi,Ind bl
relallon tothe San Remo Disposal from theproceeds received by San Remo Project forthe
Sm Remo Disposal

OfferISenthlel Inve*nent, offer to acquke Unity PaclfIc Sectritles m contal,ied tri
Section 7 of this BIdders Statement

Ofmr Cor-   on reans col,ovve/U

(a) a cash price of 41.6 oerl; and

(b) or- Sin Rino Shn.

for each Unity Pac Ic Sec ty sold to the Bidder.

Offer Dati means th, d- on which thi Offer wai fht made to Unity Padflo Seourityholders
of Unity PaoMic, namely 9 September 2016.

Oflar P,rlod mems the period dinig which the OMer wl rern4 open for eoceptance In
accord,rice,vith Sedon 9 of this BIddEs Stmt„ment

Opidng 11*,Indltur, hesthe mear ng maibed to #iatterm h lhe Bid Implemention
Deed.

Pr.cribed Occu nc  m.Many of th. foUOA*10 0/k

(a) Unity Paomo con,vts al or my of the Unity Pac c Secli,ttles Into a larger or sme ler
number of lh,Ry Pacific Sect-/ilk.;
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(e)

01)

(i)

(k)

0,

(m)

(b) Unity Pacific re®olves to redilce Its capital inany w.y or reclaseNles, combines, spl#B,
redeema or ripuchas,s dhoOy or kidhctly eny,ecur es;

(c) Unity Pacific

(1) enlers Mo a buy-back iveement or

(2) r-olvi to approve the terms of a burback agi,ement

(d) Unity Pacific lesues Unity Pacific Securities orother 8*11688. orBntsm option over
UnRy Pac#Ic Seasm= or other secur10=, or agiees to make such =1  sue or  ant
suoh an option, exclud*,g any Unity Pacific Seasttles Issued by Unity Pacific as s
reoult of the e*ercli of other Unity Pack seclrmes In eodatence as at the date of the
Bid Implement„Uon Deed;

Unity Pacific Issues, or agrees to Issue, conve,Fble notes or convertl,le unlts;

Unly Paclfic dispoeet or agreee lo depoee, of the whole. ora substantial pert of h
business or nuperty, olher thin the San Remo DIspoial;

(g) a member of the Target Group clwoes  oragrees tochip the w*cio, orasubstantia
part, of ns buslness or property

a member of the Tsget Group resolves to be wolnd upi

a liquidah or provisional liquidstor of a member of the Target Group 18 appolnted;

a court makes an order for#Ie Midhg up of a member of the T,ge¢ Group;

an achnliltrator of a member of the Target Group Is appolnled;

a min ber of the TE,get Group =ecutes a died of company rmgemer* or

aric,Mr, or a receNer and ms, er, le appointed in relalion to the whole, ora
subeklntial part of the property of a member of the Target Group.

Prescrlbed Porlod mir  9 mor,U,s frorn thi ond of thi 0-Pe,lod,

Pr*oted Sm Remo 8- mesne the San Rarno [)*posal ach  ng a sale piee of $8 5
mlon, within the Prescrmed Period.

RidImp«on hal Ihe meanN glven h lhe Sm Remo Shue Terms

Redimpllon Amount has the meanitg given in the San Remo Share Terms

R,gl-r..ns 7.00prn (Sydney thne) on the date In¥nedia Bly preceding the Offer
Date, being the ume and date set by the Bidder wider eeotion 633(2) of the Corpor=40018 Act

R Imbur ment Amount means In  ount equal b $130,000 (plus GST, i applicable).

Rdatld Body Corporate hes the mear*  gin h the Corporallons Act

Relev,nt lilt„red has the memIN gh,en In Bedons 608 and 609 of the Corporaoons Act

Rights means al eocretions wd,Ights that accrue to or arise from Tifgd Securities afti the
Announcement Date, hck,c g al right, to receive d**1Am dMdinds, to receive or
subial» for Securmes, shares, notes, opoons or other secumes and al other distrlbutions or
enatlements announced, declared, determined, paid, made or Issued by TE,get after that date.

Rival Bldder haa the mear*  given to Ulat expression Inthe Bid Implementation Deed.
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Rlval Tranlaction hm the m-lhg dven lothate preealon In the Bid hnplementalon Deed.

San R.mo Dispo-1 megis the sale of sil righ  title end litereit In the San Remo Property for
not lees than the Mlnbum Price.

hn R«no Dilpold Eip„ndltun means al Ulbill s ar¥ng #orn or In coilnecllon wUhthe
San Remo Diaposal Mlucl :

(a) al marke¢ing and adve,lal,g costs, valuaSon costs, con'LE,1/8 and advilor fees,
sop009110,1 feee, coM# fees, Iravel  cpenses, 1,0 cosm, st np orhriI#duty; Ind

(b) al coots Incisred to enhance the value of the property so as lo mmy#iMe Its ** price
Adu*W the ma4 0 taiwn *14 almlithi and 010 progreeeN dthal
apgemu 

other than any commisabn peyable to agel or brokers erveed to sel the San Remo
Property.

Sm Remo ProJect In=,s Sm Romo Prfed Pty Ltd ACN 122 404 826.

Rm R mo PropertyIthe proper  ellimind at 140 Punchbowl Road, San Remo,
VINA Australla.

San Rino min means a My pald redeemable preference 8hse h the capital of BWder
having the rights set out h the San Remo Share Terms.

San R,mo ShIM T«ms means the Mrms of the San Remo Sh,es containe in Schedim 1
of this Biddets Stallment

Sint ,1 Inv-tn»nes Boid mems the Bod of (rectors of Sentinel Inve,it,Y,ents.

Subildla,y has thl m-*,g glven in the Corporati== Act provided that in En*y wil aho be
takon lo bl a Subskiery of mother Enmy If R Is controlled by that Entity (ae 'control' 18 defhed
In se n 50AA of the Corporations Act) and, without Ibltation:

(a) a bu  niybea Subsidlary, forthi punpoi= of %%41kh a unlt orother beneflolal Interest
wil beregided as ashare; i,d

(b) an Entity may be a Subsidiary of a trust If R wodd have been a SubsidkNy If that trust
m a .'pollik.

Superior Propos,[ mems a bona fide Compeung Propoial reoelved by Target s#er the date
of this deed but dl,ing the Exclusivity Period, which the Target Diactors, acting In good faith
wid after obtalnN wtten advioe from thelf legd advisers, deterrnine:

(a) 18 reasonably capable of beN valued and oomplemd WEIng h to account al of the
mpel ofh Compelig Propoial, hick,dh,g Irthg con de, ons, f an04
conditions and the Identity of the person mak g the Compeer  Proposal; and

(b) would, If compleled substentlally li accordance %4«11 Its terms. be more hourable 10
Terget Securityholders than the Bid, takhg Inlo account al terms and condtions of the
Compedig Propoeal.

Tak„over Bid or Ed means the offer to acquim all Unity Pacific Seci„11,el.

Tiliovirs Panel means the Takeovers Panel constltirted under the Aus*als, SIc,smas and
b,ve*nont, Commiss#on Act 2001 (Cth).

T0rget mians Unity Pacmc.

Pigi 400448



8/08/2018 18:57 5584 -> Fax Server Page 48 of 58

Tnet Board meiins thi boia of dlicto,1 of UPL and the b=d of dhotors of UPG Trust
RE (as thooe bo-dsn constltil from thil to thne), and blck,d= any authoitied committ,l
of *eclors af those bo,de.

Targst Dllctor or Unity Paclfic Diredor mims a dIMcior of UPL or a dk,Iclor of UPG Trust
RE

Tareet Group mi-le Target and each of h Related Bod  Corporate

Tigat Grot  Illmb,r mems a member of the Target Group

T=get h,dimd d PiiA= mems me T,get ita Relaled Bodies Coiporate arid Ihet
relpeoeve Repreientatve8.

Targ•e Se=Ily or Unlly Paollk Socudty means a fdly pold st•pled eeviny compr i,g a
UPL Sh,eand a UPG Trust Unit

Tinlit Secu,Ityholdw or Unity Paollk aeourllyholder or SlourN,holder mems a person
who * reglitered Intheregister ma holder of Target Secliltles frorn Ume lo time.

Target's 81•*„ment meens the Targers SIG-nent to be Mued by Unity PaclfIc In re,ponee
to th  Bidders St=*n,nt as reqi*ed uider the Comora#ons Act.

T...I.Trane<brio Holding hm the nle,r ng gh,n h ASX Senlner  Operathg Rldea

Unity Pacific or UPG means colictively UPL id UPG Trust or one of them as theconlaxt
requ*es.

Unity Pacific Securltles or 80curltles me=18 the fully paid steeled seasttles h UP(3 and al
 ghts Il entR ments alaching tothem, each stapled secirly compriled by on UPL Shace
and one UPG Trust Unit

UPFUL means Unity Paclic Funds Malmgement Linlted ACN 104 404 696.

UPG Truet mems Unity Pacific Staded Trust ARSN 111 388 686.

UPG Trs=* Unit me ns a fuly paid ordheiy unit In UPG TruIL

UPIM mm Unity Paclfic Iriveltmert Management Umkd ACN 137 666 140.

UPL meane Unity Pacific Lhnkd ABN 11 110 831 228.

UPL Shi/I means Aly paid ordinguy Il=® h UPL.

21.2 In*pret,tien

(a) Terms used In thb BIddets Slatenient and Ofbr have the meming (lf any) g en to
them In C pier 6 of the Comaa#ons Aof unless #Iat meaning 18 Inconsitent with the
context In which the arm Isused.

(b) In this Offer

(1) head:lgs an for convenlence of reference only and do not afrect the mear*U
of the sections they Introduce;

and unless the contgxt otherwise requ ires:

(2) the slrull&, Iloludes the plural and vice versa;

(3) words  nportkig any gender lidi/de allother gende,s;
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(4) referencle lo plr,ons hclude corporatons;

(5) appendk'I, 'checkile' and anne,an, 10 Bia Offer form part of thi' Offer;

(6) r,f,rinc.. /0 paragni hs are 00 pliagniphs li thhi Offer' and

M reference• 19 doll= or $ are references to Auetrallan ourrency.

(c) To the ex*r* permissible under applioable Imv, this Offer is governed by Australan
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Schick,b 1 - Torm, of hipui of Sin Remo 8harei

1. Gig,-y

1.1 h this schedule:

(a) Caplvilsed I,rms shal have the meanhng ascrl)ed b them In this Bidders Sh*mment
or the BkI Implementalon Deed; and

(b) 01./0.4 4. fologkg defWUons.poly:

Means anyand all fees payable orpakl m any agents. brokers or  
perions *,polnted b Bel the San Romo Property.
The board of dhctors of the Bidder.
The constItuOon of the Bidder N amended tom tkne to time

-

Me=ls each accepeng Target SecurRyholder who li reglitered In
the Register m a holder of a San Remo Slise.

Th, dati on which Sen Rimo Shne n Imued.
Thi dab 11 morths after tho end of the Offer Period.

The period of 9 morrths torn the end of the Offer Period

  In relation to a San Remo Shie, redeem, bur-back (other than an
on-market buy-back within the meer*Ig of the Corporations Act) or
reduoe oapltal, or any oomblnation of such activitles, *1 connection i
with Omt San Romo Sh,re in accordance with clause 3 of theie I
Terms, Ind Redllmed, Rldlonl,bll end Red«nplon have me  
oorreepondhg memings

·  f In respect of each Holder, except where determined In accords,ce
w#th clauee 4.6, shall be deleonined In accords,oe with the
following formula

NP x ARPS
Toti

Tuget
Secultes

.· Where: i
.

Xli thi Redimpelon Amount for that Holder;
NP Is the amourt by which:
(a) the groes proceeds of the San Remo Dispoial, lees

the aggrega*8 of the San Remo D pod Expenditure and
· . - ·   ,·- · · '   ' the Agents' Commissions,

- exceeds $81000,000;
ARPS for each Holder, the total number of San Remo Shses they

.: hold which se the oublect of a Redempron Notice from the Bidder

To  7--gat S.00,We, 18 the total Twget Secuiltlee on Issue at #»
. ' end of the Offer Period.

30 days a#er the Bidder Issues a RedempOon FLAMC®
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A notice gh,en bythe Bidder to a Holderln a form deterrnlned gli
the Bidder In respect of the Redemption of the San Remo St,es h
accorderice with theee Tems. If a ph,51001 Redempdon Notine Is
not Issued by the Bidder dthh 20 days of the Redernpoon Tr*er,
a Redemption Noece le deemed lo have been gh,en bythe 21 day
In -1„vdance with dau,e 3.1(a).
The Sari Remo DIspos,1 li completed withh the Prescrmed Period
and gross proceeds of #lat San Remo Dispolal le= the 00Fegate
of the San Rem o Dbposal Expendl re and the Nentt
Comml=ion exceeds $8,000,000.
Thi 10IW d San Remo Shares malr alned bythe Bidder end
k../9.-rof that reg r
A fUlly pakl redeemable preference share In the cap¢tal of the
Bidder (or a Nomi,iee of the Bidder the BID) Issued on the Terina
leto  h,rk

The terms md conditions for thi leaul of San Remo Shwes in the 2
Bidder m these terms and condmor* se amended, supplemen ed  
orreplaced *om t eto ime ind =setout her,In.

2 *sui of Sm Rimo Shar=

21 4 accordmce dth the Aveed BkI Terms, for each T,get SearNy thet a Twget
Seci/Ityhotdir seas b the Bldder under the BkI, the Bidder will as pot of the Offer
Consideratlon, Issue one San Remo Shafe lo the acceptlig Target Securityholder

22 If the Bidder nomInates the Nominee to undertake the Bid, then:

(a) Ule San Rerno S rNd be ls,ued bytl» Nomirmi end

(b) any reference In these Terms tothe Bidder wil bea reference to that Nomliee.

2.3 On |Bsue, each San Remo Share wl be deemed to be paid to 5.5 cents.

3. Redemption

3.1 Redemplbn Trler

(a) The Bidder must

(1) Redeem -ch Sm Remo Share, by givhg a Redemption Notice to Holders
wahln 20 days of the Redempdon Trigger; and

(2) pey   0 the Holders on the Redemption Dats the Redemption Amount

(b) The Redemption Amount may, in Blddets dliciellon, be paid by w,y of redemption,
buybeck, repurchaie (or purchese by a relaled entlty): reci,iction of capital orany
combila#on thereof. If Bidder le prol,IbNed by law from peying the Redemption Amount
hany manner, It must pay the ba ce of the Redemp«on Amount thro,0 one of the
other pennmed means of RedempOon.

3.2 Redemption restricuorts

The Bkider must Redeem al SI, Remo Shies at the s=ne Nrte.

3.3 Obllgatlon on Bidder to Redeem
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Upon thi Ridemption Tdgger, the Bidder wil be obliged lo redeem all San Remo Shs= by
p ying the Redempuon Arnoul to .aoh Hold,r on the Redemption Date.

3.4 Ef ect of Redemfon on Holders

On the Redemfor, Da&8:

(a) theonlyrIght Holder, wil have In respeot of thet San Romo Sfuns wl be lo obtl
the Redempuon Amount payable in aocorda,ioe with thme Terms; and

(b) upon pafnent of the Redempeon Amoult, al other right, conferred or restr tions
Inipoeed by the San Remo Shmes wHI no longer hove effect

3.5 Redemption byburback of San Remo Shaces

If the Redemption Involves a burbeck of Sari Renlo Shares:

(a) the Redemption Notice wil constnute a burback offer for the Redemption Amount
payable on the relev# R demption D-; and

(b) the Holders must acoept the burback offer for thel San Remo Shwee Id wl be
deemed to have accepted 0,* burback o#er for San Remo Shares held by that
Holder to ntilch the Redemption Notice relates on thi date the Redemption Nollce Is
given end v*11 be deemed to have sold those San Remo Shses to the Bidder free of al
enanbrances on the Redemption Dite equal to the Redemption Amount

3.6 Cancellation of San Remo Shares

Upon Redemp on, the San Remo Shares the subject of Redempnon wil be cmceled and
may not be re-Imued.

4. Ginormi Sin Remo Sh  T,rms

4.1 Register

The BIdder,hall malnth the Regl,ter.

42 General  ghtB

(a) Each San Remo Shse rmks equally with each other San Remo Shwe.

(b) A San Remo Sh,e does not confer on Its Holder any righ¢ lo plrudpate h profits or
property except. set out h these Terms or h the Conelitiition.

(c) In the event of the Bidder bung wound up, the holdhlg of a Sm Remo Shere shal
entltle each Holder to payment of m amount for -ch San Remo Shse equal to:

(1) If the Redemption Trigger hm occurred, any pert of the Redemption Amourt
that has not been paid b the Holder; and

(2) If the Redernption Trio[  has not accl,red $0.000001,

h priority to Niy other class of 8hene on Issue In the Bidder, but ehall not provide any
further entitlement h respect of the ownership Nid dis111114,tion of suplus allets of the
Bidder.

(d) Unal all Sen Remo Shares have been Redeemed. the Bldder must not v,Ithout
approval of all HolderB, Aeue shares rank  In prlorMy to the San Romo Shares or
permit the variation of any righm of Iny Idlthg sh,es to sh,ree radkhW equely or h
priority to the San Ramo Shares.
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(1)

(2)

(3)

(2)

(3)

(I) If a taklover bid 18 made for the Becurltes of the Bidder, . • , - · . of which Is
recommend,d by th  0*ectors, or the Dirictors r•commend • rn,rnb,r's,cheme of
,rat ment, the Dhemrs wm procure that equh/dent tak•over *ersari mado lo the
Holders or that they , - T :, 1 : In the scheme of Irs,igemect on =1 equh d nt fuaili

( The San Remo Sh,es confer nor ,18 19 mliscrl,e for new Iecultles Inthe Bidder or
lo pirticlpate h Inybonus lii,Ii.

(g) A Sm Remo Share does not entEe a Holder to vote * any general mieeng of the
Bidder except   the folloMng circumstances.

(1) on a proposal:

(A) to reck,ce the sh,re capu of the Bkider;

(B) that affects *lts attached lo the 817 Remo Shares;

(C) to wind up the Bidder; or

(D) for the dliposal of the v,hole of the property, bushees and Lndertalig
of the Bidder:

on a resolimon to approve the  arms of a buy back Veement or

duhg the wIndIng upof the Bidder,

h,vhlch case a Holder li entilled v c=t one vote ona show of hands Ind one for
each San Remo Share held onapoll.

(h) Holder8 Se eftled to receive notice of, and attend, any general meang of the BIdder
and a copyof myreport or m,Ii,di *trnents b be conildered at the me,6ng.

Subled to compl*g with al applicable *4 the BIdd•r may, tiout the authority,
assent or approval of the Holders, snend oradd tothese lerms of Isul  such
afnenchnerlt or addRIon Is, In the opinion of the Bidder:

of a fomal, minor or technical naan;

made to corred a manNest error; or

not lkely (taken asa whole and In co®ndion with dl other modmcations. If
my, lo be med® contompormeouely uth that modmcaion) to be matBrk,ly
prejudiall lo the  lereals of the Haders.

0) Each San Remo Share shal be non*stsferable.

4.3 DeciuoUons from payments

Bidder may make from any money payable in reepect of any SM Remo Shwo my deduction
orw hok!* from oron account of t= and any other amount which Bidder Is requked lo
make by law.

4.4 Akbome,

By aocepting San Remo Shares, each Holder Irrevocably 84)point; each D*ector of Bidder
severally (each m AMorney) as the true and lavful attorney of the Holder to meaM a transfer
to Blider In registrable form of the San Remo Sheree (or such other document by which title to
the San Remo Shies may be veded In the Bidder) and lo give sly neceisgy dbdion to any
other person or take any action which may be requbd to fadltate the Redemption of the San
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Remo Sh,es, and igfees tht ir, -rcli# thls powi of inorniythi Blder or any Anomey
mLit act in Arrnrder,oe with th®®® Terms

4.6 Laple

If, by the Lapee Date, no Redemption has ocasred, the San Rerno Shares 00-e to have any
iight; Ind I diemed to have been Redeemed by the Bidder for ni considers,inn
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Sch„duli 2 : Guaran i and T,rms

In consideration of the Tsget ivhg at the recpeet of Ebert Iriveetments and Mr Warren Ebert
(Guari,Im-) Vee# to enter Inb the Bld Iniplen er on Deed, the Gu,rantor• ]0 yand
seraraly

1. acknodedge and agee that the caphl ed terms used *thls document Lnless otherwise
defh,ed ehall havethe corresponaig rn ling ascrlbed to that term In the Bid Implementi,Oon
Deed;

hevocebly md unconationaly gisar*Bes to the TE,get and to each holder of San Remo
Shares the due and pinok=1 performance of the BIdde,s obl#guons uider the BId

."Im ·' - - ,, · n Deed, the Bid and the terms of the San Remo Shares Induding Iti obligations
to Redeem the Sm Remo ShEns md b paythe Redempeon Amod payable in accordanoe
with mci pursuant b the ierms of San Remo Shares end the Bid Implementation Deed, the Bid
and the terms of the San Remo Sh,ne (Pr,icia,id Obl ation);

3 asa sepente and hdependent obl#alon, covenant and agne wfth the Tsget that the
Guals®rB wil #,demr* the Target md keep the T,get hdernnlfled agelm sy Foss which
the T=get may suffer or Incl, h consequence of my falure on the part d the Bidder to
promptly perfo n the Prescribed Obligation and wil pay on demand the amourt of any such
lis;and

4. covenant and agme that h Obllgatons under thts gusantee end hdemnRy se a prhicipel and
conOnulrU obligation and that 0118 gusentee and Indemnity will not be aff-10 or cilscharged
by:

(a)

(b)

the Target granMng to the Bidder  77 time or other hdu ence or other con,Wera#on;

any tansactions that may take place bet en the Te,get and the Bidder or between
the Targit arid a Guarar*or; or

(c) sny other act or omission on the Bldder's pit by which the labity of a Guarantor as
surety would but for thli provision have b-1 affect,d or d charged.
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Dit,d thls f day September 2016.

For and on behalf of the Bldder

Stacey Ebert

Dlricts
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