ASX Announcement
& Media Release

1 November 2010
Mitchell Communication Group: Suspension from official quotation

Mitchell Communication Group (“Mitchell”) today lodged with the Australian Securities and
Investments Commission (“*ASIC”) a copy of the orders made by the Supreme Court of
Victoria on 29 October 2010 that the Scheme of Arrangement (“Scheme”) between Mitchell
and its shareholders (other than Excluded Shareholders) in relation to the proposed
acquisition of Mitchell by Aegis Group plc (“Aegis”) be approved (“Court Orders”). A copy of
the Court Orders is attached.

Following the lodgement of the Court Orders with ASIC, Mitchell securities will be suspended
from official quotation at the close of trading today.

The Record Date for determining the entitlement of Mitchell shareholders to receive scheme
consideration is 7:00pm (AEDT) on Tuesday 9 November 2010.

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.

For further information, please contact:

Harold Mitchell Luke Littlefield
EXECUTIVE CHAIRMAN CHIEF OPERATING OFFICER
Mitchell Communication Group Mitchell Communication Group
(03) 9690 5544 (03) 9690 5544

C
Phone. Fax. www.mitchells.com.au mItCheII
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IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION

COMMERCIAL COURT

List E
No SCI12010 04812

IN THE MATTER OF: MITCHELL COMMUNICATION GROUP

(ABN 59 088 110 141)

The application of Mitchell Communication Group

Plaintiff

GENERAL FORM OF ORDER
Date of document: 29 October 2010
Filed on behalf of: The plaintiff
Prepared by: Solicitor’s Code: 8469
Mallesons Stephen Jaques DX 101

Level 50, Bourke Place
600 Bourke Street
Melbourne VIC 3000

T +61 3 9643 4000
F +61 3 9643 5999
Ref: M Godfree

JUDGE:

DATE MADE:

ORIGINATING PROCESS:

HOW OBTAINED:

ATTENDANCE:

OTHER MATTERS:

10458830 _3.doc

The Honourable Justice Davies

29 October 2010

Originating Process dated 2 September 2010

Originating Process dated 2 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:

1

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 arrangement
between the plaintiff and its members.

Associate Justice Efthim made orders on 27 October
2010 pursuant to rule 16.6 of the Supreme Court—__
(Corporations) Rules 2003 in relation tothe
convening of the Mitchell scheme megfifig’a

scheme.



3 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 Mitchell
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(a)(10) of the US Securities Act
1933.

THE COURT ORDERS THAT:

1 Pursuant to section 411(4) of Corporations Act 2001(Cth) (“Act”), the scheme of
arrangement 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 (“the Scheme™), be and is hereby approved.

2 Pursuant to section 411(12) of the Act, the plaintiff is exempted from compliance

with section 411(11) of the Act in relation to the order referred to in paragraph I.

~ COURT O N\

3 This order be prepared by the solicitors for the plaintiff and sxﬁﬁpﬁﬁ?fﬁe Iu{i’g:e\




248

16 The Scheme

Scheme of arrangement

pursuant to section 411 of the Corporations Act

hetween

Mitchell Commiunication Group Limiied (ABN 59 088 110 141)

and

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

1.1

Definitions and interpretation

Definitions

In this Scheme;

ACCC means the Austratian Competition and Consumer Commission.
Aegis means Aegis Group ple (Company Number 1403668).

ASIC means Australian Securities and [nvestments Commission.

ASX means ASX Limiled or the Australian Securities Hxchange as appropriate.
Constitution means the Aegis Constitution as amended from time (o time,
Business Day means 4 business day as defined in the Listing Rules.

Cash Consideration means the amount of cash {if any) which a Scheme
Participant is entitled to receive as part of the Scheme Consideration in
accardance with clause 3, being $1.20 for ¢ach Mitchell Share.
Corporations Act means the Corporations Acl 2001 (Cwiih).

Coart means a cowt of competent jurisdiction under the Corporations Act.

Deed Poll means the deed poll dated 13 September 2010 executed by Acgis in
favour of Scheme Parlicipanis.

End Date means 12 December 2010 or such other date as is agreed by Aegis and
Mitchell.

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

Effective Date means the date on which the Scheme hecomes Eifective.

Election means an clection or deemed election by a Scheme Participant in
accordance with clause 5.1,

@& Mallesons Stephen Jaques
104286%4_6

mitchell ™

COMILARCIIION GKOT

i Scheme of arrangement 1



Eleetion Date means (he Jast date for receipt of Election Forms for choice of
Seheme Consideration, currently aniicipated to be the Record Date or such vther
date as Mitchell and Aegis agree in writing,

Ficumbranee means any morigage, lien, charge, pledge, assignment by way of
security, sceurity interest. tile relention. preferential vight or (rust arrangement,
Clahin, covenant, profit a prendre, casement or any other security arrangement or
any other arrangement kaving the same effect.

immediately Available Funds meas a bank chegue or other form of cleared
funds acceptable to Mitchell.

tmplementation Date means the sixth Business Day following the Record Dale
or such other date as Mitchell and Acgls agree in writing.

ineligible Foreign Sharehelder means a Mitchell Shareholder whose address
shown in the Register is a place ouiside Australia and it external territories, New
Zealand, the United Kingdom or the United Stales of America or who is acting
on behalf of such a person, except where:

(a) such Mitcheli Shareholder has given the confirmations as to compliance
with legal and regulatory requirements {including place and means of
making an Election) set out in the Scheme Booklet and accompanying
form of election: and

() Mitchell and Acgis are satisfied, acting reasonably. that the invitation to
make an Election or the issue of new Aegis Shares Lo that Scheme
Participant as Scheme Consideration is lawful and net unduty onerous or
impracticable in that place.

Listing Rules means (he Listing Rules of ASX.

Merger Implementation Agreement means the merger implementalion
agreement dated 29 July 2010 between Mitchell and Acgis.

Mitchell means Migchell Communication Group Limited ABN 59 088 110 141

Mitchell Employee Option Plan means the “emitch Employee Option Plan”™
dated 26 faiy 2000.

Mitehell Performance Rights Plan means the “Executive Performance Rights
Pian” 2009.

Mitchell Share means an ordinary fully paid share in the capital of Mitchell.

Mitchell Shareholder means each person registered in the Register as & holder
of Mitcheli Shares.

New Aegis Shares means fully paid ordinary shares in the capital of Acgis to be
tssued under this Scheme.

Option means an option o acquire a Mitehell Share issued under the Mitchel
Employee Option Plan.

Option Beed means the option deed between Aegis and Harold Mitchel], daied
on or about the date of the Merger Implementation Agreement.

© Maliesons Stephen Jagues
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Performance Right means a performance vight issued under the Mitchell
Performance Rights Plan.

Record Dare means the sixth Business Day following the Bffective Date or such
other date as Mitchell and Acgis agree.

Register means the register of sharcholders maintained by Mitchell in
accordance with the Corperations Act.

Repisieved Address means, in retation to a Mitchell Sharcholder, the address
shown in the Register.

Regulatory Aunthority includes:

{a) ASX, ACCC, ASIC,

{b) a government or governmental, semi-governmental or judieial entity or
authorily;
(c) a minister, departiment, office, commission, delegate, instrumentality,

agency. board, authority or organisation of any goverament; and
(d) any regulatory orpanisation established under statute.

Scheme means this scheme of arrangement together with any amendment or
modification made pursuant to section 411(6) of the Corporations Act.

Scheme Consideration means the consideration payable by Aegis for the
Mitchet] Shares under the Scheme and in accordance with clause 4 of the Merger
fmplementation Agreement.

Scheme Meeting means the meeting to be convened by the Court al which
Mitchel} Shareholders will vote on the Scheme.

Scheme Participant means cach person wha is a Mitchel! Sharcholder as at
7.00pm on the Record Date other than, in the event that Aegis exercises the
option in the Option Deed, Acgis.

Scheme Share means a Mitchell Share held by a Scheme Parlicipant as al
7.00pm on the Record Dale.

Scheme Transfer means, for each Scheme Participant, a duly completed and
executed proper instrument of transfer ¢f the Scheme Shares for the purpeses of
section 10711 of the Corporations Act, which may be a master transter of all
Scheme Shares.

Second Court Date means the first day of hearing of an application made (o the
Courl for an order pursuant (o sections 41 1(4){b) and 411(6) of the Corporations
Act approving the Scheme,

Share Consideration means the number of Aegis Shares (if any) which a
Scheme Participant is entitled (o receive as part of (he Scheme Consideration in
accordance with clause 5, calculated in accordance with the ratio of 40 Aegis
Shares for every 07 Mitchell Shares.
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1.2 Heference fo certain general terms

Unless the contrary infention appears, a reference in this Scheme to:

{#)

(b)

(e

()

(2}

)

()

()

{k)

0

(variations or veplacement) a documen! (including this agreement)
includes any variation or replacement of it;

{clauses, annexures and schedules) a clause, annexure or schedule isa
reference 1o a clause in or annexare or schedule fo this agreement;

(reference to statutes) a sfatuie, ordinance, code or other law mcludes
reguiations and other instruments under it and consolidations,
amendments, re-enactiments or replacements of any of them,

(law) law means common law, principies of equity, and laws made hy
parliament (and laws made by parliament include State, Territory and
Commonwealth laws and regulations and ofher instruments under them,
and consolidations, amendments, re-enaciments or replacements of any
of them);

(singular includes plural) the singular includes the plural and vice
versa.

{(person) the word “person” includes an individual, & firm, a body
corporate, a parinersiiip, a joint venture, an unincorporated body or
association, or any Regulatory Authority;

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

{dollars) Australian dotlars, dollars, A% or 8 isa reference to the lawful
currency of Australig;

(calculation of time)} a period of time dating from a given day or the day
of an act or event, is 1o be catculated exclusive of that day;

(veference to a day) a day is to be interpreted as the period of time
commencing at midnight and ending 24 hours later;

{ireaning not limited) the words “include”, “including”. “for example”
or “such as” whea infroducing an example, do not limit the meaning of

the words to which the example relates to that example or exampies of a
similar kKind; and

(time of day) time is a reference to Melbourne time.

1.3 Headings

Headings (including those in brackets at the beginning of paragraphs) are for
convenience only and do not affect the interpretation of this Scheme.

© Mallesons Stephen Jagues | Scheme of arrangemant 4
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2 Preliminary

2.1 Preliminary

{a)

(M)

(d}

{e)

Mitchell 15 a public company incorporaied in Australia and regisiored
Victoria aud is & company limited by shares,

Mitehell is admiited fo the official list off ASX and Mitche!l Shaves are
officiaily quoted on the stock market eonducted by ASX.

As at 31 August 2010 Mitchell’s issued securities are:
{i) Mitchell Shares: 301,761,208

(i Opiions: 664,602; and

{iii) Performance Rights: 1,602,441,

Acgis is a company incorporated in the United Kingdom and is a
company limited by shares,

If the Scheme becomes Effective:

{i) in consideralion of the transfer of each Scheme Share 1o Aegis,
Mitchell will procure Acgis to provide the Scheme
Consideration in accordance with the terms of this Scheme;

(i) all Scheme Shares wiil be transferred to Aegis on the
Implementation Date; and

{iii} Miichell witl enter the name of Aegis in the Register in respect
of all Scheme Shares {ransferred 1o Aegis i accordance with the
terms of this Scheme.

2.2 Merger Implementation Agreement and Jeed Poll

{a) Mitchell and Aegis have agreed by exccuting the Merger lmplementation
Agreement to implement the terms of this Scheme,
(b) Aegis has executed the Deed Poll by which it has covenanted to perform
ifs abligations under this Scheme, including to provide the Scheme
Consideration.
© Mallesons Stephen Jagues | Scheme of arrangement 5
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3.1

3.2

3.3

3.4

Conditions

Conditions precedent

Fhe Scheme is conditional on all the condilions precedent in schedule 3 olthe
Merger Implementation Agreement having been satisfied or waived {other than
the conditions precedent in irems 1(b), 2 and 3 which must be satisfied and
cannot e waived) in accordance with the farms of the Merger Implementation
Agreement,

Conditions precedent and operation of clause 4

The satisfaction or waiver of cach condition refesred (0 inclause 3.1 is a
condition precedent to the operation of clause 4.

Certificate

Mitchell and Acgis must provide to the Court on the Second Court Date &
certificate conlirming whether or not all conditions precedent to this Scheme
{other than the condition precedent velating to Coust approvaly have been
satisfied or waived as at 8.00am on the Second Court Date.

End Date
The Schere will lapse and be of no further force or effect if the Effective Date
does not oceur on or before the End Date,

4.1

4.2

The Scheme

Lodgement of Couri orders with ASIC

Mitchetl must lodge with ASIC an office copy of the Court order approving the
Scheme by 5.00pm on the first Business Day after the day on which the Cowt
approves the Scheme.

Transfer and registration of Mitchell Shares

(i the Implementation Date, subject to the provision of the Schenze
Consideration in accordance with clauses 5.2 (o 3.0:

() the Scheme Shaves, sogether with all rights and entitlements attaching o
the Scheme Shares as at the Implementation Date, will be wransferred 1o
Aegis without the need for any further act by any Scheme Participant
(other than acts performed by Mitchelt as attorney and agent [or Scheme
Pasticipants under clause 7.1) by:

H Mitchell delivering o Aegis a duly completed and executed
Scheme Transfer for registration; and

(ii) Aegis duly executing the Scheme Fransler and delivering it to
Mitchel} Tor registration; and

() immediately after receipt of the duly executed Schere Transfer, Mitche!l
must enter the name of Aegis in the Register in respect of all Scheme
Shares transferred to Aegis in accordance with the terms of this Scheme,

© Maliesons Stephen Jaques | Scheme of arrangement 8

10428694_6

v

mitchell

Coan I R Y G R 253



4.3 Title and rights in Mitchell Shares

On and from the implementation Date, Aegis will be beneficially entitled o the
Scheme Shares transferred to it under the Scheme, pending registration by
Milchell of Aegis in the Register as the holder of the Scheme Shares.

4.4 Schemea Participants’ agreemerits

The Scheme Participants agree to the transfer of thelr Scheme Shares In
accordance with the Scheme.

The Scheme Parlicipants who elect to receive Share Consideration aceept the
New Aegis Shares issued by way of Scheme Consideration subject to the Acgis
Constitutton and agree to be bound by the Acgais Constitution.

4.5 Status of Scheme Shares

Fach Scheme Participant warran(s 10 Acgis that:

{a) alt their Schene Shares (including any rights and entitlements attaching
to those shares) ransferred to Acgis under the Scheme will, as at the date
of the transfer, be fully paid and free from all Encumbrances; and

() they have full power and capacity to sell and to transfer their Scheme
Shares (including any rights and entitlements attaching to those shares)
to Aegis under the Scheme.

4.6 Appointment of Aegis as sole proxy

From the Effective Date until Mitchell registers Aegis as the holder of all of the
Mitcheli Shares in the Register, cach Scheme Participant:

(a) appoints Mitchetl as attorney and agent (and directs Mitchelt in such
capacily) to appoint Aegis and each of its directors from time fo lime
{jointly and each of them individually} as its sele proxy and where
applicable, corporate representative, to attend sharchelders’ meetings,
exercise the voles attaching to Mitchell Shares registered in its name and
sigh any shareholders resolution, and no Scheme Participani may itsclf
altend or vole at any of those meetings or sign any resolations, whether
in person, by proxy or by corporaie representative (other than pursuant to
this clause 4.6{a)}: and

() must take all oiher actions in the capaciiy of the registered holder of
Mitchell Shares as Aepis directs.

5 Scheme Consideration

5.1 Election
{a) A Scheme Participant may make an Election to receive one of the
following:
(i) 100% Cash Consideration;
(in) 73% Cash Consideration and 25% Share Consideration;
© Maflesons Stephen Jagues | Scheme of arrangement 7
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{€)

(d)

)

{iii) 50% Cash Consideration and 50% Share Consideration;
(iv) 25%, Cash Congideration and 75% Share Consideration: or
(v} 100% Share Consideration,

by completing the cleclion form which gecompanies the Scheme Booklet
and returning il o the address specified in the election form so that i is
received by no later than 7.00 pnx on the Election Date:

Any Scheme Pariicipant who has not made a valid Blection in
accordanee with clause 3.1(a) is, for the purpose of the Scheme, taken to
have vatidly elected to receive 100% Cash Consideration.

Notwithstanding any other provision of this Scheme or any form of
election purported to be made by an Ineligible Foreign Sharcholder, cach
Incligible Foreign Sharcholder will be deemed, for the purpose of this
Scheme, o have validly elected to veceive 100% Cash Consideration.

Any Scheme Participant that holds ene or more parcels of Scheme
Shares as trustee or nominee for, or otherwise on account of, another
person, may make separate Elections in relation to cach of those parcels
of Scheme Shares (and, for the purpose of calenlasing the Share Scheme
Consideration to which the Scheme Participant is entitled, including the
application of clause 5.6, cach such parcel of Scheme Shares (to the
extent that they are Scheme Shares) witl be treated as though it were held
by a separate Scheme Participant).

I a Scheme Participant makes an Election, or is deemed to have made an
Election, to reccive 100% Cash Consideration, then subject fo clause 3.7,
the Scheme Participant will be entitled to receive, for each Scheme Share
held by that Scheme Participant in the relevant hoiding as at 7.00pm on
the Record Date - the Cash Consideration.

1¢a Scheme Participant makes a valid Blection other than an Election
(or deemed Election) to receive §00% Cash Consideration, then subject
10 clanse 3.7, the Scheme Participant will be entitled to receive, for cach
Scheme Share held by that Scheme Participant In the relevant holding as
at 7.00pm on the Record Date:

(i) the relevant percentage of the Cash Consideration, as per the
Scheme Participant’s Election; and

{ii} the relevant percentage of the Share Consideration, as per the
Scheme Participant’s Election,

unless clause 5.6 applies in which case the amount of Cash
Consideration and the amount of Share Consideration pad fo the
retevant Scheme Participant will be determined in accordance with that
clause.

5.2 Consideration under the Scheme

On the Implementation Date, Mitehell must procure Aegis to:

(a) pay to each Scheme Participant who elecied {or was deemed to have
elected) 1o receive Cash Consideration, the Cash Consideration to which
& Mallasons Stephen Jagues i Scheme of arrangement 8
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5.3

5.4

they are entitled in accordance with elause 5.1 fn respect of cach Scheme
Share held by that Scheme Sharcholder at 7.00pm on the Record Date;
and

{b) issue to each Scheme Participant who elected to receive Share
Consideration, the New Aegis Shares to which they ave entitled in
accordance with clause 5.1 in respect of each Scheme Share held by that
Scheme Shareholder at 7.00pm on the Record Date,

in accordance with ¢lauses 5.3, 5.4 and 5.3,

Satisfaction of obligations - Cash Consideration

The obligation of Mitchell to procure payiment of the Cash Consideration
component of the Scheme Consideration pursuant fo clause 5.2 will be satisficd
by Milchel] procuring Aegis, no later than two Business Days before the
Implementation Date, to deposit in Immediately Available Funds the aggregate
amount of the Cash Consideration component of the Scheme Consideration
payable to all Scheme Participants who have made an Election {or who have
been deemed to have made an Election) to receive Cash Consideration in a trust
account operated by Mitchell to be held on trust for the purpose of paying the
Cash Consideration component of the Scheme Consideration to those Scheme
Participants in accordance with clause 5.4 {except that the amount of any interest
on the amount deposited will be to Aegis’ account).

Payment of Cash Consideration

On the Implementation Date, subjeet to receipt of the Scheme Consideration
from Aegis in accordance with clause 3.3, Mitchell must pay to each Scheme
Participant who has made an Election (or who have been deemed to have made
an Election) to receive Cash Consideration, the Cash Consideration compenent
of the Scheme Consideration 1o which that Scheme Participant is entitled (in
accordance with clause 5.1) for sach Scheme Share transferred to Acgis on the
Implementation Date by that Scheme Participant.

The amounts referred to in this elavse 5.4 must be paid by divect credit or sending
a cheque drawn on an Australian bank in Australian currency on the
Implementation Date to each Scheme Participant by pre-paid ordinary post (or, if
ihe address of the Scheme Participant in the Register is outside Australia, by pre-
paid airmail post} io their address recorded in the Register at 7.00pm o the
Record Date.

Provision of New Aegls Shares as Scheme Consideration

Subject to clauses 5.6 and 3.7, the obligation of Aegis fo issue the New Aegis
Shares pursuant wo clause 3.2 will be satisfied by Acgis

{a) on the Implementation Dale, enfering the name of each Scheme
Participant in the Aegis share register in respect of (he New Acpis Shares
which that Scheme Participant is entitled to receive under the Scheme;
and

(b) within 5 Business Days after the Implementation Date, sending or
procuring the dispatch by pre-paid ordinary post (or, if the address of the
Scheme Participani recorded in the Register at 7.00pm on the Record
Date is outside the United Kingdom, by pre-paid airmail post) to gach
Scheme Participant at their address recorded in the Register at 7.00pm on

© Mallesons Stephen Jagues
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ihe Record Date, a share cerlificate for the New Aegis Shares issued (©
that Scheme Participant.

provided that 5.5(b) above witl not apply to the extent that a Scheme Participant
fias confirmed to Aegis’s satisfaction that the Seheme Participant is entitled 1o
receive its New Aegis Shares in uncertificated form through CREST, the United
Kingdom’s securities setllement system, and has provided all relevant CREST
settlement details to Aegis (in gach case before 7.00pm on the Flection Date).

5.6 Zoale back

{a) This clause 5.6 applics if the Elections (or deemed Blections} made by
Seheme Participants are such that the aggregate number of Now Aegis
Shares fhat would be required (o be issued by Aegis in payment of the
Share Consideration exceeds 116,672,646,

{b) For the purposes of this clause 5.6 if an option has been exercised under
the Option Deed before the Election Date, the relevant Option Shares (as
defined in the Option Deed) will be treated as if they were Scheme
Shares in respect of which an Election bas been made to receive 100%
Share Consideration.

() Where this clause appiics, the aggregate Share Consideration 10 which
cach Scheme Participant is entitied will be scaled back in accordance
with the following formula:

. SCeap .
1SC == —L—1—W‘L>< pSC
SCrotal

Where:

1SC is the aggregaic number of Aegis Shares the relevant
Scheme Pasticipant is entitled Lo receive as part of the
Scheme Consideration for all Scheme Shares held by that
Scheme Participant in the relevant holding as at 7.00pm on
the Record Date;

pSC is the apgregaic number of Aegls Shares the rcievant
Scheme Participant would have received as part of the
Seheme Consideration for all Scheme Shares held by that
Scheme Participant in the relevant holding as ai 7.00pm on
the Record Date determined under clause 5.1 (but for this
clause 5.6);

SCeap is 116.672,646;

SCiorad s the agerepate number of Aegis Shares that would be
required o be issued by Aegis in payment of the Share
Consideration o satisfy the entitlements delermined under
clause 5.1 for all Scheme Participants (but for this clause
5.6).

For the avoidance of doubl, in no circumstances shall the sum of the

aggregate number of Acgis Shares issued as Share Consideration and the

Acgis Shares issued under the Option Deed exceed | 16,072.646,

(&) For the avoidance of doubt. 1o the extent that the application ol this
clause 5.6 results in an aggregale entitlement of a Scheme Participant 1o

© Mallesans Stephen Jagues | Scheme of arrangement 10
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Acgls Shares that is less than would have applied but for this clause 5.6,
the Scheme Participant will be entitled to Cash Consideration in the
alternative.

a7 Fractional entitfements and share sphitting or division

() {f the number of Scheme Shares held by a Scheme Participant at 7.00pm
on the Record Date (or, i applicable, the result of the application of
clause 5.6) is such that the aggregate entitlenient of the Scheme
Participant to Scheme Consideration:

(i} comprising Aegis Shares is such that a fractional entitlement o
an Aegls Share arises; or

{i1) comprising cash is such that a fractional entitiement to a cent
arises,

then the fractional entitlement will be rounded:

{iti) in the case of Aegis Shares, down (0 the nearest whole number
of Acgis shares; and

(iv) in the case of cash, up or down to the pearest cent (with any such
fractionai entitlement of less than 0.5 being rounded down to the
nearest whole cent, and any such fractional entitlement of 0.5 or
more being rounded up 1o the nearest whole cent).

(b) [ Aegis and Mitchell are of the opinion (acting reasonably) that two or
more Scheme Participants {cach of whom holds a number of Scheme
Shares which results in rounding in accordance with clause 5.7{a)) have,
before 7.00pm on the Record Pate, been party to shareholding splitting
o division in an altempt fo obtain unfair advantage by reference to such
rounding, Mitchell may give notice Lo those Scheme Participants:

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

{ii} stating that opinion:

{lii) attributing to one of them specifically identified in the notice the
Scheme Shares held by all of them; and

{iv) attributing to one of them specifically ideniified in (he notice
which Llection made by or on behalf them applics to all of them,

and, after such notice has been given, the Scheme Participant specifically
identificd in the notice as the deemed holder of all the specified Scheme
Shares will, for the purposes of the provisions of this Scheme, be (aken
o hold all of those Scheme Shares and each of the other Scheme
Participants whose names 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 complying with the provisions of this
Scheme relating to i in respect of the Scheme Participant specifically
identified in the notice as the deemed holder of all the specitied Scheme
Shares, will be taken 1o have satisfied and discharpged i1s obligations i¢
the other Scheme Participants named in the notice under the terms of the
Share Scheme.

© Mallesons Stephen Jaques | Scheme of arrangement 1
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5.8 New Aegis Shares to rank equally

(a) New Acgis Shares issucd to Scheme Participants will rank cqually in ail
respect with ail existing Aegis Shares {except for any dividends or
enbitlements with a tecord date before the date of issue).

(h) On issue, sach New Acgls Share issued fo Scheme Participants will be
fully paid and free from any Encumbrance.

5.9 Joint holders

fn the case of Scheme Shares hetd in joint nanes:

{a) any bank cheque required 1o be paid to Scherne Participants by Mitchell
must be payable (o the joins holders and be forwarded Lo the holder
whase name appears first in the Register as at 7.00pm on the Record
Date; and

{b) (to the extent share certilicates are required to be issued under clause
5.5{b)} share certificates for New Acgis Shares issued fo Scheme
Participants must be issued in the names of the joint holders and sent to
ke holder whose name appears first in the Register as at 7.00pm on the
Record Date.

6 Dealings in Scheme Shares
6.1 Determination of Scheme Participants

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

will only be recognised ift

(a} in the case of dealings of the type to be effected using CHESS, the
ansferee is registered in the Register as the holder of the relevat
Scheme Shares on or before 7.00pm on the Recerd Daie; and

{b) in al} other cases, registzable transmission applications o transfers in
registrable form in respect of those dealings are received on or before
7.00pm on the Record Date at the place where the Register is kept.

6.2 Register

(a) Mitcheli must regiseer any registrable transmission applications or
eransters of the Scheme Shares received in accordance with clause 0.1(b)
or or before 7.00pm on the Record Date.

(b) i the Scheme becomes Effective, a bolder of Scheme Shares (and any
person claiming through that folder) must not dispose of or purport or
agree lo dispose of any Scheme Shares or any interest in them after the
Iiffective Date.

(¢} Mitchell wiil not aceept for registration or recoginise for any purpose any
transmisston, application or transfer in respect of Scheme Shaves
received after 7.00pm on the Record Date (except a transier to Aegis
pursuant to this Scheme and any subsequent transfer by Acgis or its
suecessors in tithe).
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(ct} For the purpose of determining entitlements to the Scheme
Consideration, Mitchel! 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 will solely
determine entitlements to the Scheme Consideration,

(e) Ay statements of holding in respect of Scheme Shares will cease to
have effect after 7.00pm on the Record Date as documents of iitle in
respect of those shares (other than stalements of holding in favour of
Acgls and its successors in title). After 7.00pm on the Record Date, cach
entry cuirent on the Register as at 7.00pm on the Record Date (other than
entries in respect of Aegls or its successors in title) will cease to have
effect except as evidence of enlitiement (o the Scheme Consideration.

H Within three Business Days afier the Record Date Mitchel! will ensure

that details of:

{1 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

(1) details of the final Blections made by each Mitchell Shareholder
on the Mitchell register,

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

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

() After the Scheme has been fully impiemented, Mitchell will apply:

{1} for termination of the official quetation of Mitchell Shares on
ASX:and

(if) 1o have itself removed trom the official list of the ASX.

6.4 Guotation of New Aegis Shares

Acgis will apply for admission of the New Acgis Shaves to the Official List of
the United Kingdom Listing Authority and will use ils best endeavours {o ensure
that such admission becomes effective no later than the first Business Day after
the lmplementation Date,

7 Gengral Scheme provisions

7. Power of attorney

Upon the Scheme becoming Effective, each Scheme Participant, without the need
for any further act by any Scheme Participant, irrevocably appoints Mitchell and
cach of its directors and seeretaries (jointly and cach of them individually} as its
attorney and agent for the purpose of executing any document necessary or
expedient to give effect Lo this Scheme including the Scheme Transfer.
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7.5

7.6

7.7

Variations, alterations and conditions

Mitchell may, with the consent of Aegis (which cannot be unreasonably
withheld), by its counsel or solicitor consent on behall of all persons concerned
to any variations, alterations or conditions to the Scheme which the Court thinks
{it to impose.

Further action by Mitchell

Mitchel will execute all documents and do all things necessary or expedient to
implement, and perform its obligations under, this Scheme,

Authority and acknowledgement

Each of the Scheme Participants:

{a) consents 10 Mitchell doing all things necessary or expedient for or
incidental to the implementation of this Scheme; and

{b) acknowledges that this Scheme binds Mitchell and all Scheme
Participants (including those who do not atiend the Scheme Meeting or
do not voie al that meeting or vote against the Scheme at that Meeting).

Stamp duty

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

Notices

(&) If a notice, transfer, transmission application, direction or other
communication referred 1o in this Scheme is sent by post to Mitcheli, it
will not be taken 1o be received in the ordinary course of post orona
date and time other than the date and fime (if any) on which it is actually
received at Mitchell's registered office or at the office of the registrar of
Mitchell Shares.

(b} The accidental omission to give notice of the Scheme Meeting or the
non-receipt of such & notice by any Sharcholder shall net. unless so
ordered by the Court, invalidate the Scheme Meeting or the proceedings
of the Scheme Meeling.

Governing law

This Scheme is governed by the law in force in Victoria. Bach party submits to
the non-exclusive jurisdiction of the courts of that place.
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