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For further information in relation to the transaction please refer to Mitchell’s scheme booklet 
released to ASX on 17 September 2010 and its recent announcements.  
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION
COMMERCIAL COURT

IN THE MATTER OF: MITCHELL COMMLTNICATION GROUP
(ABN 59 088 110 l4l)

The application of Mitchell Communication Group

GENERAL FORM OF ORDER

List E
No SC I 2010 04812

Plaintiff

Date of document:

Filed on behalf of:

Prepared by:
Mallesons Stephen Jaques
Level 50, Bourke Place
600 Bourke Street
Melbourne VIC 3000

29 October 2010
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Solicitor's Code: 8469
DX IOI
T+61 3 9643 4000
F +61 3 9643 5999
Ref: M Godfree
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ORIGINATTNG PROCESS:

HOW OBTAINED:

ATTENDANCE:

OTHER MATTERS:

The Honourable Justice Davies

29 October 2010

Originating Process dated2 September 2010

Originating Process dated2 September 2010

P D Crutchfield of Senior Counsel and C M Archibald of
Counsel for the Plaintiff

M N Connock of Senior Counsel for Aegis Group plc

The Court noted the following other matters:

I There has been produced to the Court a statement in
writing by the Australian Securities and Investments
Commission stating that the Commission has no
objection to the compromise or amangement
between the plaintiff and its members.

2 Associate Justice Efthim made orders on27 October
2010 pursuant to rule 16.6 of the Supreme
(Corporations) Rules 200i in relation
convening of the Mitchellscheme
passing of the resolution to approve
scheme.
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The new Aegis shares to be issued pursuant to the

Mitchell scheme will not be registered under the US

Securities Act 1933 or the securities laws of any

other state jurisdiction in the United States. In
connection with the implementation of the Miüchell
scheme and the issue of new Aegis shares, Aegis
and Mitchell intend to rely:

(a) on the Supreme Court of Victoria's approval
of the Mitchell scheme; and

(b) on section 3(aXl0) of the US Securities Act
r933.

THE COURT ORDERS THAT:

Pursuant to section 4ll(4) of Corporations Act 2001(Cth) ('Act"), the scheme of

affangement between the plaintiff and its members agreed to by the said members at

the meeting convened pursuant to the order of the Honourable Justice Davies on 17

September 2010 and held on 25 October 2010, a copy of which scheme is annexed

to this order (othe Scheme"), be and is hereby approved.

Pursuant to section 4ll(12) of the Act, the plaintiff is exempted from compliance

with section 41 l(l l) of the Act in relation to the order referred to in paragraph l.

This order be prepared by the solicitors for the plaintiff and



1ó The Scheme

1

1.t

Scheme of arraîgement
pursuant to section 41 1 of the Corporations Act

between

Mitchell Gommunication Group Limited (ABN 59 088 110 l4l)

and

Each person registered ae a holder of fully paid ordinary shares in Mitchell
Communication Group Limited as at 7.00pm on the Record Date

Definitions and i nterpretation

Definitions

In this Scheme:

ACCC means the Australian Competition and Consuner Commissíon.

Aegis means Aegis Group plc (Company Number 1403668).

ASIC means Australian Securíties and Investments Comnrission.

ASX means ASX Limited or the Australian Securities Exchange æ appropriate.

Constitution means the Aegis Constitution as amended t'rorn tilne to time.

Business Day means a business day as defined in the Listing Rules.

Cash Consideration means the amount of cæh (ilany) wlrich a Scheme
Participant is entitled to receive as part of the Scheme Consíderation ín

accordance rvith clause 5, being $1.20 for each Mitchell Share.

Corporations Act means the Corporations Act 2001 (Cwlth).

Court means a court of competent jurisdiction undel'the Corpolations Act.

Deed Poll means the deed poll dated I 3 September 201 0 sxecuted by Aegis in
favour of Scheme Participants.

End Date means l2 December 2010 or such other date as is agrcecl by Aegis ancl

Mitchell.

Effective means the coming into effect. pursuant to section 4l I (10) of the
Corporations Act, of the order of the Cot¡rt made under section a I I (a)(b) in
relation to the Scheme but in any event at no tinre before an office copy ofthe
order of the Court is lodged rvith ASIC.

Effective Date means the date on which the Scheme becomes Effective.

Election means an electíon or deemed clection by a Scheme Participant in
accordance with clause 5. l.
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Election Date means the last date for rcceipt of Êlectíon Forms for choice of
Scheme Consideration, currently anticipated to be the Record Date or such other

date as Mitchell and Aegis agree in rvriting'

Encumlrrance means any mortgage, lien, charge, pledge, assignment by way of
security, security intefest, title retention, pret'erential right or trust arrangement'

Claim, covenani, profit a prendre, easenìent or any other Security al'rangemont or

any other arrangement having the same effect.

lmmediately Available Funds means a bank cheque or other form olcleared

funds acceptable to Mitchell.

tmplementation Date means the sixth Business Day following the Record Date

or iuch other date as Mitchell and Aegis agree in writing.

Inetigible Foreign shareholder means a Mitchell shareholder whose address

sholv-n ¡n the Register is a place outside Australia and its external territories. Net'v

Zeala¡d,the United Kingdbm or the United States of Arnerica or who is acting

on behalfofsuch a person, except where:

(a) such Mitchell Shareholder has given the confirrnations as to compliance

with legal and regulatory requirements (including place and means of
makin[an Electiõn) set out in the Scheme Booklet and accompanying

tbrrn of election; and

(b) Mitchell and Aegis are satisfied, acting reasonably, that the ¡nvitation to

make an Election or the issue of new Aegis Shares to that Scheme

Participant as Scheme consideration is lawful and not unduly onerous or

impracticable ín that Place.

Listing Rules means the Listing Rules of ASX.

Merger lmplementation Agreement means the merger implementation

agreðment dated 29 July 2010 between Mitchell and Aegis'

Mitchell means Mitche ll cornmunication Group Limited AIIN 59 088 I l0 l4l.

Mitchelt Ernployee option Plan means the "emitch Ernployee option Plan"

dated26 July 2000.

Mitchell Performance Rights Plan means the "Executive Performance Rights

Plan" 2009.

Mitchell Share means an ordinary f'ully paid share in the capital of Mitchell.

Mitchell Shareholder nreans each persorr registerecl in the Register as a holder

of Mitchell Sharcs.

New Aegis Shares means fully paid orclinary shares in the capital of Aegis to be

issued under this Scheme.

option means an option to acquire a Mitchell Share issuecl under the Mitchell

Employee Option Plan.

option Deed means the option deed between Aegis and l-larold Mitchell, dated

on or about the date of the Merger Implementation Agreement'
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Performance Right means a perlormance right issued under the Mitchell

Performance Rights Plan.

Record Date means the sixth Business Day lollowing the Ef'fective Date or such

other date as Mitchell and Aegis agree'

Register means the register of shareholders maintained by Mitchell in

accordance with the Corporations Act.

Registered Address means, in relation to a Mitchell shareholder. the address

shown in the Register.

Regulatory Authority includes:

(a) ASX, ACCC, ASIC;

(b) a government or govemmental, semi-govern¡nental or judicial entity or

authority;

(c) a minister, department, olfice, comntission, delegate, instrumentality,

agency. board, authority or organisation of any government; and

(d) any regulatory organisation established under statute.

Scheme rneans this scheme of arrangentent together rvith any amendtnent or

modifîcation made pursuant to section 4l I (6) of the Corporations Act.

Scheme Consideration means the consideration payable by Aegis lor the

Mitchell Shares under the Scheme and in accordance with clause 4 of the Merger

Implementation Agreenrent.

Scheme Meeting means the meeting to be convened by the Court at rvhich

Mitchell Shareholders will vote on the Scheme.

scheme Participant means each person who is a Mitchell shareholdor as at

7.00pm on the Record Date otl¡er than, in the event that Aegis exercises the

option in the Option Deed, Aegis.

Scheme Share means a Mitchell Share held by a Scheme Participant as at

7.00pm on the Record Date.

Scheme Transfer nteans, for each Scheme Participant, a duly completed and

executed proper instrument oftransfer ofthe Scheme Shares for the purposes of
section 10718 of the Corporations Act, which may be a master transfer of all

Scherne Shares.

second court Date means the first day of hearing of an application rnade to the

Court for an order pursuant to sections 4 I ¡ (4Xb) and 4 I I (6) of the Corporations

Act approving the Scheme.

Share Consideration means the number of Aegis Shares (if any) which a

Sche¡ne Participant is entítled to receive as part of the Scheme Consideration in

accordance with clause 5, calculated in accordance with the ratio of 40 Aegis

Shares fbr every 67 Mitchell Shares'
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1.2 Reference to certain general terms

LJnless the contrary intention appears, a reference in this Scheme to:

(a) (variations or replacement) a document (including this agreement)

includes any vatiation or replacement of it;

(b) (clauses, ânnexures and schedules) a clause, annexure or schedule is a

reference to a clause in or annexure or schedule to this agreement;

(c) (reference to statutes) a statute, ordinance, code or other larv includes

regulations and other instruments under it and consolidations.

amendments. re-enactments or replacements of any of theml

(d) (law) larv means common law, principles of equity. and laws. made by

parliâment (ancl laws made by parliament include State' Territory and

bommonrvealth laws and regulations and other instruments under them,

and consolidations, amendments, re-enactments or replacements of any

of them);

(e) (singular includes plural) the singular includes the plural and vice

versa:

(Ð (person) the word "person" includes an individual, a firm, a body

corporate, a partnership, ajoint venture' an unincorporatcd body or

association, or any Regulatory Authority;

(g) (executors, administrators, successors) a particular person includes a

reference lo the person's executors, administrators' successors,

substitutes (including persons taking by novation) and assigns;

(h) (dollars) Australian dollars, dollars, A$ or $ is a rel'erence to the larvful

curency of Australia;

(i) (calculation of time) a period of time dating t'rorn a given clay or the day

ofan act or event, is to be calculated exclusive ofthat day;

0) (reference to a day) a day is to be i¡ìterpretecl as the period oftime

commencing at midnight and ending 24 hours later;

(k) (meaning not limited) the worcls "i¡tclude", "including', "for example"

or "such ãs" rvhen introducing an example, do not limit the meaning of

the words to which the example relates to that example or examples of a

similar kind; and

(l) (time of day) time is a reference to Melbourne time'

Headings

l-leadings (including those in brackets at the beginning of paragraphs) are lbr

convenience only and do not affect the interpretation of this Scheme'

1.3
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2

2.1

Preliminary

Preliminary

(a) Mitchell is a public company incorporated in Australia and registered in
Victoria and is a company limited by shares.

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

(c) As at 3l August 2010 Mitchell's issued securities æe:

(D MitchellShares:30t,7ó1,208

(ii) Options: ffi4,ffi2;and

(iii) PerformanceRights: 1,602,441.

(d) Aegis is a company incoçorated in the United Kingdom and is a
company limited by shares.

(e) If thÊ Scheme becomes Effective:

(Ð in consideration ofthe transfcrofeach Scheme Share to Aegig
Mitchell will procure Aegis to provide rhe Scheme
Consideration in accordance with the ærms of this Scheme;

(iÐ all Scheme Shares will bc transferred to Aegis on the
Implementation Daüe; and

(iiÐ Mitchell will enter the name of Aegis in the Register in respect
of all Scheme Shares transferred to Aegis in accordance with th€
terms of this Scheme.

Merger lmplementation Agreement and Deed Poll
(a) Mitchell and Aegis have agreed by executing the Merger Implementation

Agreement to implement the terms of this Scheme.

(b) Aegis hæ executed the Deed Poll by which it has covenanted to perform
its obligations under this Schemg including to provide the Scheme
Consideration.

2.2

coMuu¡lc¡rto¡ gÀout
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3

3.1

3.2

3.3

Conditions

Gonditions Precedent

Tlre scheme is conditional on all the conclitions precedent in schedule 3 of the

M";g.; implementation Agreement havine þe¡n 
satistìed or waived (other than

ttl".ä¿itiånt precedent iriiterns l(b), 2 and 3 whlc]r must be satisfied and

cannot Ue waiued) in accordan." *itú the terms of the Merger Implementation

Agreement,

Conditions precedent and operation of clause 4

Tlre satist'action or waiver of each condition leferred to in clause 3.1 is a

condition plecedent to the operation ofclause 4'

Certificate

Mitchell and Aegis must provide to the Court on the Second Court Date a

".iü.",r.o"fiñni'g 
rvh'ethor or not all conditions precedent to this Scheme

óÀ;;ih;" the condñion precedent relating to Court approval) have been

ìatisfied or waived as at 8.00am on the Second Court Date'

End Date

Theschemewilllapseandbeofnofurthertì¡r.ceoreffectiftheEfiectiveDate
does not occur on or before the End Date'

The Scheme

Lodgement of Gourt orders with ASIG

MitchellmustlodgewitlrAslCanofficecopyoftheCourtorderapprovingthe
ð"i"r" Uy 

j.O0pri on the fi¡.st Business Day after the day on which rhe Court

approves the Scheme.

Transfer and registration of Mitchell Shares

On the Implementation Date, subject to the provision of thc Scheme

Consicleraiion in accordauce with clauses 5'2 to 5'6:

(a)theSchemeshares,togetherwithallrightsandentitlementsattachingto
the scheme shares as ãt the Implementation Date, will be transf'erred to

À"gi, *itt ort the need for any further. acr by any Scheme Participant

1otñer than acts performed by Mitchell as attorney and agent for Sclreme

Participants under clause 7.1) bY:

(i) Mitchell delivering to Aegis a duly completed and executed

Scheme Transfer for registration; and

(iD Aegis tluly executing the Scheme'fransfer and delivering it to

Mitchell fol registration; and

(b) imrnediately after receipt of the duly-executed Scheme'I.ransfer, Mitchell

must enter ihe name of Aegis in the Register in respect of all Scheme

Shæes transferred to AegiJin accordance with the terms of this Scheme.

3.4

4

4.1

4.2
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4.3

4.4

ïitle and rights in Mitchell Shares

On and from the hnplementation Date, Aegis will be beneficially entitled to the
Scheme Shares transt'erred to it under the Schen¡c, pending registration by
Mitchell of Aegis in the Register as the holder olthe Scheme Shares.

Scheme Participants' agreements

Thc Scheme Participants agrce to the transf'e r of their Schcrne Shares in
accordance with the Scherne.

The Scheme Participants who elect to receive Share Considcration accept the
Nerv Aegis Shares issued by way of Scheme Consideration subject to the Aegis
Constitution and agree to be bound by the Aegis Constitution.

Status of Scheme Shares

Each Schenre Participant warralìts to Aegis that:

4.5

(a)

(b)

all their Schene Shares (including any rights and entitlements attaching
to those shares) transferred to Aegis under the Scheme will, as at the date
of the transfer, be l'ully paid and free from all Encumbrances; and

they have f'ull power and capacity to sell and to transt'er their Scheme
Shares (inclucling any rights and entitlements attaching to those shares)

to Aegis under the Scherne.

4.6 Appointment of Aegis as sole proxy

Frorn the Ef'fective Date until Mitchell registers Aegis as the holder of all of the
Mitchell Shares in the Register, each Scheme Participant:

(a) appoints Mitchell as attomey and agent (and directs Mitchell in such

capacity) to appoint Aegis and each of its clirectors from time to time
(ointly and each of them individually) as its sole proxy and where
applicabte, corporate replesentative, to attend shareholders' nreetings,
exercise the votes attaching to Mitchell Shares registered in its name and
sign any shareholders resolution, and no Sohenre Participant may itself
attend or vote at any ofthose meetings or sign any resolutions, whether
in person, by proxy or by corporate representative (other than pursuant t0
this clause 4.6(a)); and

(b) rnust take all other actions in the capacity ofthe registered holder of
Mitchell Shares as Aegis directs.

Scheme Consideration

Election

(a) A Scherne Participant rnay make an Election to receive one of the
lbllowing:

(i) 100% Cash Consideration;

(i¡) T5VoCashConsideration and25o/oShare Consideration;

5.1

O Mallesons Slephen Jaques I Scheme of anangement
10428694_6 I

25t m|$shsll"



(b)

(c)

(d)

(iii) 50% Cash Consideration and 50% Share Consideration:

(iv) 25o/o Cash Consideration and 7 5o/o Share Consideratioul or

(v) 100% Sharc Consideration,

by cornplcting the election form which accompanies thc Scheme Booklet

andt.eturning it to the address specified in the election lorm so that it is

received by no later than 7.00 pm on ths Election Date;

Any Scherne Participant rvho has not made a valid Election in

accordance with clause 5.1(a) is, f'or the purposc of the Scheme, takcn to

have validly elected to receive 100% Cash Consideratiott.

Notrvithstanding any othel provision ot'this Scheme or any form of
election putpottect to be made by an Ineligible Foreign Shareholder, each

Ineligiblð Foreign Shareholder will be dcemed, for the purpose of this

Scheme, to havé valiclly elected to receive 100% Cash Consideration'

Any Scherne Participant that holds one or more parcels of Scheme

Shãres as trustee or nominee for, or otherwise on accotlnt of, another

person. may make scparate Elections in rclation to each of those parcels

àf Scheme'shares (ancl, lor the pt'pose of calculating the Share Scherne

consideration to which the sche¡ne Participant is entitled. including the

application ofclause 5.6, each such parcel ofScheme Shares (to the

exient that they are Scheme Shares) rvill be treated as tlrough it rvere held

by a separate Scheme Participant).

If a Scheme Participant nrakes an Election, or is deemed to have ntade an

Election, to receivc 100% Cash Consideration, then subject to clause 5'7'

the scheme Participant will be entitled to receive, fbr each Schcme Share

held by that Scheme Participant in the relevant holding as at 7'00pm on

the Record Date - the Cash Consideration.

If a Scherne Participant makes a valid Etection other than an Election

(or cleemed Election) to receive 100% Cash Considcration, then sub.iect

t,o clause 5.7, the Scheme Participant will be entitled to receive. lor each

Scheme share held by that Scherne Participant in the relevanl holding as

at 7.00pm on the Record Date:

(i) the relevant percentage ofthe Cash Considelation. as per the

Scheme ì)articipant's Election; and

(ii) the relevant percentage ofthc Share Considcration, as per the

Scheme ParticiPant's Election,

unless clause 5.6 applies in wlrich case the amount ot'Cash

Consideration and the amount of Sharc Consideration paicl to the

relevant Scheme Participant lvill be cletermine<J in accordance with that

clause.

Consideration under the Scheme

On the Implementation Date, Mitchell must procure Acgis to:

(a) pay to each Scheme Participant who elected (or rvas deemed to have

älécted) to receive Cash Consicleration, the Caslr Consideration to which

(e)

(Ð

5.2
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5.3

they are entitled in accordance rvith clause 5'l in respect oleach Scheme

Sharc held by that Scheme Sharcholder at 7.00pm on thc Reco¡'d Date;

and

(b) issue to cach Scheme Participant 
"vho 

elected to receive Share

Consideration, the New Aegis Shares to rvhich they are entitled in

accorclance with clause 5.1 in respect ofeach Schemc Share held by that

Scheme Shareholder at 7.00pm on the lìecord Date,

in accorclanoc rvith clauses 5.3,5.4 and 5.5.

Satisfaction of obligations - Cash Consideration

The obligation of Mitchell to procure paytnent of the Cash Consideration

componeut olthe Scheme Consideration pursuàllt to clause 5.2 will be satisfìed

by Mitchell procuring Aegis, no later than trvo Business Days betbre the

Implementation Datc. to dcposit in Imrnediately Available Funds the aggregate

amount of the Cash Consideration component olthe Scheme Consideration
payabte to all Scheme Participants rvho have made an Election (or who have

been {eemed to have macle a¡t Election) to receive Cash Consideration in a trust

account operated by Mitchell to be held on trust l'or the purpose of paying the

Cash Consideration component of the Scheme Consideration to those Scheme

Participants in accor{ance lvith clause 5.4 (except that the alnount ofany interest

on the amount deposited will be to Aegis' account).

Payment of Cash Consideration

On the lmplenrentation Date, subject to receipt of the Scherne Consideration

frorn Aegis in accordance rvith clause 5.3, Mitchell must pay to each Scheme

Participant who has made an Election (or lvho have bcen deemed to have made

an Election) to receive Cash Cor¡sideration, tlre Cash Consideration componellt

of the Scheme Considcration to lvhich that Schemc Participant is entitled (in

accorclance rvith clause 5.1) tbr each Soheme Share transf'erred to Aegis on the

lmplementation Date by that Scheme Participant.

'fhe arnounts relerred to in this clause 5.4 must be paid by direct credit o¡ sending

a cheque drawn on an Aush'alian bank irr Australian currency on the

lmplenrentation Date to each Scheme Participant by pre-paicl ordinary post (or, if
the acldless olthe Scheme Participant in the llegister is outside Australia. by pre-

paid airmail post) to their address recorded in the Register at 7.00pm on the

Recorcl Date.

Provision of New Aegis Shares as Scheme Consideration

Subjcct to clauses 5.6 and 5.7, the obligation of Aegis to issue the Nerv Aegis

Shares pursuant to clause 5.2 rvill be satisfìed by Aegis

(a) on the Implernentation Date, entering the nante of cach Scheme

Participant in the Aegis share register in respect of the Nerv Aegis Shares

',vhich that Scheme Participant is entitled to receive trnder the Scheme;

and

(b) 
"vithin 

5 Busi¡tcss Days after the Implementation Date, scnding or
procuring the dispatch by pre-paid orclirrary post (or, ilthe address of'the

Scherne Parlicipant recorded in the Register at 7'00pm on the Record

Date is outsicle the Unitecl Kingdorn, by prc-paid airmail post) to each

Scheme Participant at their address recorded in the Register at 7.00pm on

5.4

5.5
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5.6

theRecordDate,asharecertificatefortheNewAegisSharesissuedto
that Scheme ParticiPant'

provided that 5.5(b) above will not apply to the extent that a Sche¡ne Participant

iræ connrme¿ to Àêgis's satisfaction ittát rtte Scheme Participant is entitled to 
.

r"r.iur itt N"* Aegls Shares in uncertificated form through CREST' q191tfd
lii"ÁCãÀ" securitiãs settlement systcm, and has providecl all relevant CREST

,.tifî..nt details to Aegis (in .acir cæe before 7.00pm on the Election Date)'

Scale back

(a) This clause 5.6 applies if the Elections (or deemed Elections) made by

Scheme Participants are such that the aggregate number of New Aegis

Shares that *oùld be required to be issued by Aegis in payment of thc

Share Consideration exceeds | 16,672'646'

(b)Forthepurposesofthisclause5'óifanoptionhasbeenexercisedunder
it'" Option b..d before the Election Date, the relevant Option Shares (as

detine¿ in the option Deed) will bc treated as if they were Sclteme.. 
,

SharesinrespectofwhichanElectionhasbeenmadetor.eceivel00%
Share Consideration.

(c) Where this clause applies, the aggregate.Share Co¡rsideration to rvhich

each Scheme larticiiant is entitlcd will be scaled back in accordance

with the following fomrula:

ßc = :9lal] psc
SCtotal

Where:

/SC is the aggregate number of Acgis Shares the relevant

Scheme Þãtticipunt is entitled to receive as part of the

Scheme Consid-eration for all Scheme Shares held by that

Scheme Participant in tlte relevant holding as at 7'00pm on

the Record Date;

pSC is the aggregate number. of Aegis Shares the relevant

Scheme Þãttitipunt would have received as part of the

Scheme Considôration for all Scheme Shares held by that

Scheme Participant in the relevant holding as at 7'00pm.on

the Recorcl Daie determinecl under clause 5'l (but for this

clause 5.6);

SCcap is 116,6'12,646;

SC total is the aggregate nttmber of Aegis Shares that would be

requiredã te issuect by Aegis in payment of the Share

Considerationtosatislytheentitlementsdeterminedunder
clause 5'l for alt Scheme Participants (but for this clause

5.6).

For the avoidance of doubt, in no circumstances shall tlre sum of the

aggregate number of Aegis Shares issued as Share Consideration and the

ÃóiiSttur.t issuecl undèr the Option Deed exceed l16'672'646'

(d) For the avoidance ofdoubt, to the extent that the applicatio¡ ofthis

clause 5.6 results in an aggregate entitlement of a scheme Participant to
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5.7

Aegis Shares that is less than would have applied but for this clause 5.6,

the Scheme Parricipant will be entitled to Cash Consideration in the
alternative.

Fractional entitlements and share splitting or division

(a) If the numbcr of Scheme Shares held by a Scherne Participant at 7.00prn
on the Record Date (or, ifapplicable, the result o[the application ol
clause 5.6) is such that the aggregate entitlement of the Scheme
Participant to Scheme Consideration:

(i) conprising Aegis Shares is such that a fractional entitlement to
an Aegis Share arises; or

(ii) comprising cæh is such that a fractional entitlement to a cent
arises,

then the lractional e¡ltitlement will be rounded:

(iii) in tho case of Aegis Shares, down to the nearest whole number
ofAegis shares; and

(iv) in the case ofcash, up or down to the nearest cent (with any such

fractional entitlemcnt of less than 0.5 being rounded down to the
nealest whole ccnt, and any such fiactional entitlement of'0.5 or
rnore being rounded up to the nearest whole cent).

(b) lf Aegis and Mitchell are of the opinion (acting reasonably) that two or
more Scheme Participants (each of whorn holds a number of Scheme
Shares which results in rounding in accorclance with clause 5.7(a)) have,

before 7.00pm on the Record Date. been party to shareholding splitting
or division in an attempt to obtain unf'air advantage by refèrence to such

rounding, Mitchell may give notice to those Scheme Participants:

(i) setting out their names and registered addresses as shorvn in the
Mitchell Share Register;

(ii) stating that opinion:

(iii) attributing to one ofthem specifically identifìed in the notice the
Scheme Shares held by all of them; and

(iv) attributing to one ofthem specifically identified in the notice
which Election made by or on behalf them applies to all of them,

and. after such notice has been given, the Schemo Participant specitìcally
identified in the notice as the deenred holder of all the specified Scheme

Shares will. for the purposes of the provisions of this Scheme, be taken
to hold all ofthose Sche¡ne Shares and each ofthe other Scheme
Participants whose nanres and registered addresses are set out in the
notice will, for the purposes of the provisions of this Scheme, be taken to
hold no Scheme Shares. Aegis in oornplying with the provisions of this
Scheme relating to it in respect of the Scheme Participant specifically
identified in the notice as the deemed holder of all the specitìed Scheme

Shares, will be aken to have satisfied and discharged its obligations to
the other Scheme Participants named in the notice under the terms of the
Share Scheme.
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5.8 New Aegis Shares to rank equallY

(a) Nerv Aegis Shares issued to Scheme Participants will rank equally in all

respect'iittt ott existing Aegis Shares (except for any dividends or

entìtlentents with a recorcl date belore the date of issue)'

(b) On issue, cach New Aegis Sharc issusd to Scheme Palticipants rvill be

fully paid and free lrom any Encutnbrance'

Joint holders

In the case of Scheme Shares held in joint names:

(a) any bank cheque required to be paid to Scheme Participants by lt4itchell

tnútt U. payubl" to tlhe joint holders and be forwarded to the holder

whose name appears fiist in the Register as at 7'00pm on the Record

Date; and

(b) (to the extent share certificates are required to be issued under clause

i.s1U¡¡ tttut" certificates for New Aegis Shares issued to Scheme

Pariicipants rnust be issued in the names of the joint holde¡s and sent.to

the holder whoso name appears first in the Register as at 7'00pm on the

Record Date.

Dealings in Scheme Shares

Determination of Scheme Participants

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

will only be recognised if:

(a) in the case of dealings of the typc.to be effected using CI{ESS' the

transtèree is registerãd in thc Register as the holder of the relevant

Scherne Shalçs on or before 7'00pm on the Record Date; and

(b) in all other cases, registrable.transmissi.oll apptications ot transfers. in

registrable forrn in rãspect of those dealings are received on or bet'ore

Z.õOpm on the Record Date at the place where the Register is kept'

Register

(a) Mitchell must register any registrable transmission applications ot - --,
transt'ers of the Siheme shares received in accordance rvith clause 6.1(b)

on or before 7.00pm on the Record Date'

(b) lfthe Scheme becomes Effective, a holder ofScherne Shares (and any

person claiming through that holder) must not clispose of or purp-ort or

ägr.. to disposã ofan¡i Scheme Shares or any interest in thenr after the

Effective Date.

(c) Mitchell will not accept for registration or reoognise for anY PurPosc anY

transmission, application or transfer in respect of Sche¡ne Shares

received after 7.00pm on the Record Date (except a transfer to Aegis

pllrsuant to this ScÀeme and any stlbsequent transfer by Aegis or its

successors in title).

5.9

6

6.1

6.2
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(d)

(e)

(Ð

For the purpose of determining entitlements to the Scheme
Consicleration, Mitchell will maintain the Register in accordance with the
provisions of this clause 6.2 until the Scheme Consideration has been
paid to the Scheme Participants. The Register in this form rvill solely
determi¡re entitlements to the Scheme Consideration.

Any state¡nents of holding in respect of Scheme Shares will ceasc to
Irave effect after 7.00pm on the Record Date as documents of title in
respect ofthose shares (other than statements of holding in favour of
Aegis and its successors in title). After 7.00pm on the Record Date, each
entry cunent on the Reg¡ster as at 7.00pm on the Record Date (other than
entries in respect ofAegis or its successors in title) will cease to have
effect except as evidence of entitlement to the Scheme Conside¡'ation.

Within three Business Days after the Record Date Mitchell will ensure

that details of:

(i) the names, Registered Addresses and holdings of Scheme Shares
for each Scheme Participant. as shown in the Register at 7.00pm
on the Record Date; and

(ii) details of the final Elections macle by each Mitchell Shareholder
on the Mitchell register,

are available to Aegis in such form as Aegis reasonably requires.

Quotation of Mitchell Shares

(a) Suspension of trading on ASX in Mitchell Shares will occur from the
close of trading on ASX on the Effective Date.

(b) After the Scheme has been fully implemented. Mitchell will apply:

(i) tbr termination of the official quotation of Mitchell Shares on
ASX: and

(ii) to have itsellremoved from the official list of the ASX.

Quotation of New Aegis Shares

Aegis will apply for admission of the New Aegis Shares to the Oflicial List of
the United Kingdorn Listing Authority and will use its best endeavours to ensure
that such admission becomes effective no later than the fìrst Bt¡siness Day after
the Implementation Date.

General Scheme prov¡s¡ons

Power of attorney

Upon the Scheme becoming Effective, each Scherne Participant, without the need
for any further act by any Scheme Participant, irrevocably appoints Mitchell and
each of its directors and secletaries fiointly and each of them individually) as its
attorney ancl agent for the purpose ofexecuting arry docurnent necessary or
expedient to give effect to this Scheme including the Scheme'Iransfer,

6.3

6.4

7

7.1
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7.2 Variations, alterations and conditions

Mitchell may, with the consent of Aegis (rvhiclt cannot be unreasonably

withheld), by its counsel or solicitor consent on behalfofall persons concerned

to any variations, alterations or conditions to the Scheme which the Court thinks
fìt to impose.

7.3 Further action by Mitchell

Mitchell will execute all documents and do all things necessary ol expedient to
implement, and petfbrm its obligations under, this Scheme.

7.4 Authority and acknowledgement

Each ofthe Scheme Participants:

(a) consents to Mitchetl doing all things necessary or expedient fbl or
incidental to the implementation ofthis Scheme; and

(b) acknowledges that this Scheme binds Mitchell and all Scheme

Participants (including those who do not attend the Scheme Meeting or
do not vote at that meeting or vote against the Scheme at that Meeting).

7.5 Stamp duty

Aegis rvill pay all stamp duty payable in connection with the Scheme.

7.6 Notices

(a) Ifa notice, transfer, translnission application, direction or othe¡'

communication referred to in this Scheme is sent by post to Mitchell. it
will not be taken to be received in the ordinary course ofpost or on a

date and time other than the date and time (if any) on which it is actually
received at Mitchell's registered oflìce or at the office of the registrar of
Mitchell Shares.

(b) The accidental o¡nission to give notice of the Scheme Meeting or the

non-receipt of such a notice by any Sharelrclder shall not. t¡nless so

ordered by the Court, invalidate the Scheme Meeting or the proceedings

of the Scheme Meeting.

7.7 Governing law

This Scheme is governed by the law in lblce in Victoria. Each party submits to
the non-exclusivc jurisdiction of the courts of that place.
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