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A

B.

C.

Joint Bid Agreement

Date 30 Augu  2016

Part 

Background

(C)

(d)

(a)

(b)

C I i i 1 1 ' ' .

Slmonds Fimlly ONIce Pt, Ltd ACN 602 022140 of Level 5,570 St Klida Road,
Mel,oume VIC 3004 (SFO)

Roche Holdings Pty Ltd ACN 007 046 040 of Level 3,61 8#MV#,nson Street
Cremorn. VIC 3121 (Reel»)

Tarquin Australia Pty Ud ACN 097 430 987 ATF James Francis Roche Farnly
Trust of Level 3, 51 S phenson Street Cremorne VIC 3121 (Tarquln)

SFO Operitions Pty Ltd ACN 614 380 822 ATF SFO Operations Trust of Level 5,
570 St Klkia Road, Melbourne VIC 3004 (SFO Operations)

SFO and Its Associal,8 have a Relevant Interest In 39.0396 of the voUng shares of the Target

Rocho does not have a Relivant Interest in any voang sharel of the Target

SFO Id Roche have ggmed to johltly pursue the Proposed Transaction on the tonns and
condillons let out Inthls agreement

Operative provisions

1. Definitions and Interpretation

1.1 Definitions

Appolneor has the maanIng given In clause 4.2(a).

ASIC means the Austrahn Securities and Investments Commiselon.

A=oclat= h=themear ng given in sedons 12 and 15 of the Corporations Act

BkICo has the meaning gNen In clause 4.1(a).

Bid Expini= meons Nd party costs and dhbursemento Incurred by SFO, Roche or BldCo
In connection Mth the Propoid Transaction, including the costs -ociated with:

Incorporation of BicICo;

under*king t  accoun«ng, Mnanclal and legal due digence in rilation to the
Tiqet and the Propoeed Transaction;

seeldng ad ce *om th*d pail. (hclulhg professional adv'.land mund./) h
relidon to the Proposid Transaction; and

negotiaUng and prep@Mng aN documents necemary b give effect lo the Propoeed
Transacljon,

and any other expenditure approved in wriang by the par  asa 'Bid Expense' for #le
purpose of this agreement but excluding any coots assoclated with thepreperation or enby by

1. 319@GANI
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(k)

(m)

(n)

(0)

(f)

(g)

the parth Into this agreement orany tax, accounthig, nnanclal or legal advice which a perty
may obtain for Internal purpoees.

Bulanills Day means a day that Is not a Sabxday, Sunday or public holkiy and on,vhlch
banks are open for buslness generaly in VIctoM, Australia

Co,porations Act meens the Co,po,a#ons Act 2001 (Cth).

Propoeed Transaction means the propoied acquisiuon by SFO and Roche (or thet
reepective nom inees) or Bldco of all of the 18*ued shares In N Tuget not currenl y controled
by SFO or Its Assoclates by way of a scheme of arrangement pursuant to Pt 6.1 of the
Qcpoliljolls Act

Relat•d Body Corporate has the rn=nhg gIvi bl iect on 50 of the Corporimons Act

Rellvant Inter,st has the rnemlig gh,en In section 608 of the Corporstions Act

Target means Slmonds Group Llnlted.

In..p./tion
In th* agreement headings are for convenience only and do not iffect Ihile,pret,Bon and,
unless the contrary Intention appegr

a word Importhlg Ihe singuli mudes the plural and vice ver=, and a word of my
gend,r Inck:di the correeponding words of my other gender

the word kludhig orany other form of that word Is not a Mird of limitation ;

If a word orph,se *ghen addied meanlig, any other pen of speech or
grammatical form of ttit word orphrass has a correspondblg meaning;

a reference lo a pe,son liickides an  Mdual, theest- of an Mvidual, a
corporalon, m auu,oilty, an aleadation or p Mes in a joint ven#,re, a par ership
and atust

a reference to a pmly hcludes that perty's Ix,cutois, admIn trElors, successors
and pormitted aedgm Incktdhg pernons takil  by way of novation Ind, in the case
of a trus*  cludes any eubilihil or addilional ligiles;

a reference b a docur nt Onck,ding this agreement) Is to that document as varied,
novated, ratified orreplaced from Urne to time;

a reference 00 an agency or body if that agency orbody ceaaes to exist or b
reconimlited, renamed or replaced or has its powers or function removed
(obiolit, body), means theagency or body which performs molt dolely the
functions of the obsolete body;

a reference to a statull hlclud= any regullons orother killiumenes mode under R
(ddigat,d 1 glsiation) and a remrence to a*11* or delegamd legliallon or a
provision of either 1,1(ludes consoidalions, amendments, re.enactments and
replacemants;

a r/erence to $ or dollu * 10 Austral#=1 cu ency;

a reference lo a d*ortime bio that dde ortlme In Melbourne, Au*,11, 

this agreement must not be con=ued adversely to a party Just because that party
prepared It or caused It to be prepared.

L\319@G23282 4061 eld AQI'"71"I 2
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2.

2.1

2.2

3.
3.1

(b)

Seve,al liability

1 .\..1 1, 1., 1 1

Unless otherwise agreed in v,rmng by Ihe parnes, e•ch pity =sumes Im Ilgations under
thbagreement,everany, Ind nopldy •hd be, or,haM be con*ued tobe, jolnly (or jok,4
and severally) liable for any obliga#on or iablity mising od of, or In connecdon with, this
agreement, the acOons of the other pody or any matber or circumstance arishig In connecdon
w181 the Proposed Transaclon.

Nature of this agreement
Acknov,lidgemonts

The pafel acknowledge mat this agreement does not

transfer title or o,mership of any securities Inthe Target held by eleter p ty or Ils
Amociates;

confer ally control over, or po*€r to subitantially Influence, the marcise of a voeng
dght attached to my securties in the Target held by either party or Its Associates

(c) reitrict dlapoeal of any =curities in the Target held by elther party or Its Associ-s.

Conditions

Clauses 3 and 4 of this agreement shall be condmonal upon, and shal not become -ly
blndhg onthe portlie unm, one of the blowing condvons Is satisfied:

shareholders of the Target (otherthan the pe es and the* Asioclitie) peNa
r=ok:tlori under Itern 7 of secaon 611 of the CorporaSons Act approving the
acquisition by that pity of a Relevant Interest In the securltles held bythe other
party,or

ASIC grants relief to the parUes under section 659 of the Corporations Act from
sedion 606 of the Corporations Actto permit thi acqulsllon by a party of a
Relevant Int,rest In the =curltles held bythe other plty or Its Alioclates·

Proposed acquisition of the Target
Objec ve.

The parles agree to co-operate lii good faith and take all st,ps remonably necessary lorthe
purpose oR

progressing the Propoied Trmsactkn, Including under dng Sopropr le due
dmgence;

ents,Ing Into, or procurlng BldCo to enter Into, ascherne Implement,Son agreement
with the Target In respect of the Proposed Trmsacth on terms acceptable to the
paril.Z

entering hlto, or pms,lng BidCo to entar Into, other agreements nece• ry lo effect
the Proposed Transaction; md

undert,kN all other acev Is v,hich the par)es agree are reasonab# necessaiy for
the purpoiI of the Propo.ed Transaction.

4019092326.2 Jola Bld  gic,Inert 3
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4.2

4.

4.1

3.2

3.3

(b)

Decision-making

All deollions in re on to the Propoeed Trmsaction which are required b be made by:

(a) SFO and Roche, must be macie by agreement between them; and

(b) BldCo, must be made byunanlmous resok,110,1 of the directors of BldCo In
accordance with clause 4.2.

Bid Exponses

(a) All Bid Expenses Incurred by SFO, Roche or BidCo or their Relted Bodies
Corporate must be borne and paid for by SFO and Roche In equal shares.

If a party makes any payment In relation to a Bid Expense (Payor), the other perty
must =sume and be reeponimle for b equal share of thi Bid Expense and muet
inmed*§* ondemand bythe Payer, reDnburse Ihe Payer for i, equal shs, of the
Bid E)@ense

If a party lem*natss this agreement that party must,vithir, 30 Busl,iess Dlys of the
d*ofbrmk,aUon pay, orre nburai Ai other party for, asappOcab , Ils equal
shace of aM Bbd Expenses Incurred during the period prior to G„ dabe of terrninavon
of this agreement

BidCo
Incorporation

(a)

Board

As loon as poi-e aflirthed- of th  agreement, the pa,Ues wil  corporats a
new entny, orprocure thetransfer of shares to SFOor Roche (or their respecth,e
nominees, as applicable) in anmdsthng entity (Ineither case, hereafter referred to
= BidCo) for the purpose of pursubg the Propoeed Trans,IGOon on the tsrms of
this agriement

BldCo shall beov,ned by SFO and Roche (ortheir nominees) In proportions to be
agreed by the petles h wrl#19 affar thi date of thls agreement

Fich of SFOand Roche (each an Appolntor):

(1) Is entitled to appoint 3 directors to the board of BldCo; and

may, at any time by notice to BidCo md the other party, rernom any
d/ector they have appointed b the board of BldCo and appoint a direclor
In their place.

An Appolmor must gl,e writlen notice to BldCo and the other pity of the
appointment or removal of a director under dause 4.2(a). Upon de*,ery of the
notice, the appointii,ent or removal tikes effect

The quorum for a meetkig of directors of BldCo Is 1 diredor nombrwatnd by SFO and
1 director nominated by Roche. If a quorum Is not prelent at aboard meeung, the
molt g 18 adjoumed to the Barne time and place on the next Business Day. If a
quorum i not preeent e th"djourned me,Ung, the number of direc&ors In
at endance shall be taken to consmu  a quorum forthe purpoie of thle clause
4.2(c).

1-\3190923282 JoN* Bld AQI",mi'*
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6.3

6.

6.1

6.2

(b)

(C)

(d)

Subjec: to clause 4.2(e), each dlroctor present and entitled to vots on a resolution
or ata mdng of dhclor, has one vote

Each director appolnl by Ae 8,1,w Appointor who is preeent and enMed bo vote
on the sanie reeolulon of direclors wil be entitled tocast such number of vomion
#10 reloduISon m Is equal 00 the number ofvo  (In aggregate) flch could be
exercleed by al directors appointed by that Appointor, dMded by the number of
crireckn ippoilted by thit Appointor who are actualy preient and vo ng.

(f) All d=gui ·wts at meetings of dlreclors of BidCo mult be by unanimous reloll*lori.

Termination
(a) El» er plty msy, atany th·ne aRer ihe dali of ihb  reement notlf9 the olhor pldy

In v,11 ng fhat It terminales this agreenlent, Ind such l,rmllanon shall have
knmedlate effect upon recolpt of such notice by the other party.

(b) Clauses 1,3.3, 6, 7 and 8 survtw tannination of this agreement

Confidentiality

Confidentiality

Subject lo clauses 6.2 and 6.3, each party must keep the existence and terms of this
sgriement cor,MdentiaL

Excip«one
A plty Ingy make any disclosure In relation to this agreement

to a prolessional adviser, financier or auditor If that person is obliged to keep the
information cisclosed confidential;

to comply with the law, or a requirement of a regulatory body, Including the rules of
any relevant securlues =change:

to any of Its Imployees, omcers or Related Bodies Corporate to whom It Is
neces-y to disclom the information; or

If the Information diclosed has come into the public domain through no fault of the
party making the d!,closure.

Public .talment»

(a)

All public statements made h connedon vAth this Breement orthe Propoied Trmsaction by
either party must be In a form and on terms agreed bythe WOes in w#W pdor 00 the maidng
of such st*ment

Governing law and Jurisdiction
This agreement Is governed by and must be construed accordhg lo the law applying In
Victoria, Australla. Each party irrevocably:

submb lo the non-·excluslve jurlsdldon of the courts of Victorla, and the courts
competent to determble appeals from thoie courts, #th respect b any proceedings
that may be brought at any time relating to this agreement and
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(b) walves any oblection It may now or h the fut,re have to the venue of any
proceed#% Ind any dim It may now or In  10 *bre have ihit any proceedings
1,ve been brought In m Incomenlent Brum, If that venue .18 within dau" 7(a).

8. General
8.1 Notices

Each communication (inclucing each ndice, cor»ent, approval, request Ind demand) under or
in connection with this agreement

(a) must be In writing;

(b) must be addresied m fol#94 (or as otherwlse no«Med by that party to each other
party from Nile to Ume):

If to SFOor SFOOperations.

Address: Level 6,670 St Kilda Road
Melbourne VIC 3004

For the attention ofi Piers O rien, General Counsel

Ifto Roche or Tiqu :

Ack*ess: Level 3,51 Stephenson Street
i

Cremorne VIC 3121

For theattienton oft Jamee Rochl, Director

(C) must be signed byths Frty making it or (on that party's behalf) bythe solicitor for,
or any imorney, director, secretary or autilorleed agent of, that party

(d) must bedellvered by hand or posted by prepald post to the address of the
addreilee, In accordmice ¥Ath dause 8.1(b); and

.takBn loberece ved bytheaddressee:

(  the case of prepild post) on the th d day after the date of posthg;

(1) (In the cme of deivery by hand) on delig,

but If the communlcatlon is taken to be received on a day that le not a Business Day
or almr 5.00 pm, It Is taken to be recelved ai 9.00 am on the next Business Day.

8I Amindmin. 1

Thb agreement may only be varied by adocument signed byoron behalf of each p,ty.

8.3 Fure»r acti and documents

Each party must promptly do alltUrtheracts and exacute and delver al further documents (In
form and con nt reasonably satisfactory tothat p=ty) required by law orreasonably
requested by another pity b glve effect to this agreement

1
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8A

8.5

8.6

Co,»In"'
A consent required under this  greement froma pmty may be given or withheld, ormq be
g en subject to any condmons, as thst party (in h ablokrts discretion) thinks R unle= this
agreement expressly provides othen%*se.

Assignment

A perty cannot as*n, novats orotheiv se #nof,ranyof im Wlim orobl anons underthb
agreement ¥Athout the pdor consent of elch other p ty.

Coun.,paill
™s,greem,nt may beexecul in any number of counterparts and bythe partes on
sepir* countirpirts. Each cou,1„pirt conillizitie an  glnal of INs agreement, and al
together constibits one agreemint Counuip.,ts may be del,vered via fax, emal or other
transmbon method md any counterpert 90 delvered shal be deemed to have been duly wid
valdly de#vered and be valid and effect ve lor all purposes.
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b.clid= m.gl.In=t

man•d forand on b•ha• 08&nond, Fam y
Omci Pty110 by Its au#torlied *gutory In thi
pre.Inc*6f .

I j

Ff Iwne of%*ms

Slgi'/ on behe# of SFO Operations Pty
LWA Oper-ns Trust by h authorised

the p,menc, of,

*14«-14* tu€.ulaA
FulliofIlmi-

Ng,»d forand on behilf of Roche Holdings Pty
Lm by Its allhorlsed s gn ory In the pruence of:

Ful nan» of*IN

Signed for and on boh,/f of Tarquln Au,trana
Pty Ltd ATF Jimes Frmcie Roche Fimly Trust
by Its aumorised :Ignatory h the prelence of.

Fuliofwlbli,I

Wil,knof

*Al< 6«, 4400%04
Ful ng:,» of mumod"d///bg

8/01-/M of/dho/1/0 *wA

/114<,0 4
Fll ns,» of eumoi1oid 091.10,y

dom.ly

Ful nm» of au ortied *=44

Ful nimi ofauthoil,/ *I#
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