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Form 604
Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme Gateway Lifestyle Operations Limited and Residential Parks No.2 Trust and their controlled entities (ASX: GTY)

ACN/ARSN ACN 605 593 968; ASRN 605 803 414

1. Details of substantial holder (1)

Name A.C.N. 626 522 085 Pty Ltd (Hometown) and each entity set out in Annexure A

ACN/ARSN (if applicable) ACN 626 522 085. For other entities, see Annexure A

There was a change in the interests of the

substantial holder on 13/06/2018
The previous notice was given to the company on 13/06/2018
The previous notice was dated 13/06/2018

2. Previous and present voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a
relevant interest (3) in when last required, and when now required, to give a substantial holding notice to the company or scheme, are as follows:

" Previous notice Present notice
Class of securities (4) - -
Person’s votes Voting power (5) Person’s votes Voting power (5)
17.77% 18.20%
Fully paid stapled securities 53,982,543 (based on 303,728,580 55,283,893 g%aas‘;d;g 8
stapled securities on issues) stao’ 28,580 "
led securities on|

3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder or an associate in voting securities of the company or
scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are as follows:

. . Class and
Date of Pe’rson v?'hose Nature of C‘ons:qeratllotp number of Person's votes
change rf;evan;mterest change (6) %;tver? nre a7|on securities affected
change o change (7) affected
. - 1,301,350 fully paid
13 June 2018  |Hometown On-market purchase $2.0996 per stapled security] stapled securities 1,301,350
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23 June 2018

Hometown

Change in the nature
of Hometown's
relevant interest in
stapled securities by
virtue of section
608(1)(c) and section
608(8) of the
Corporations Act
2001 (Cth) pursuant
to the Share Sale
Agreement dated 23
June 2018 between
Hometown and
Perennial Value
Management Limited
ABN 22 080 879 904
(Perennial), a copy
of which is attached
as Annexure B
(Share Sale
Agreement).
Hometown already
has a relevant
interest in these
stapled securities
pursuant to the Pre
Bid Agreements
between Hometown
and Perennial
disclosed in
Hometown's notice of
initial substantial
holder dated 13 June
2018 (Perennial Pre
Bid Agreements).

$2.30 per stapled security

27,131,627 fully paid
stapled securities

27,131,627

25 June 2018

Hometown

Change in the nature
of Hometown's
relevant interest in
stapled securities by
virtue of section
608(1)(a) of the
Corporations Act
2001 (Cth) pursuant
to Hometown's on
market purchase of
the stapled securities
and the subsequent
termination of the
Share Sale
Agreement and
Perennial Pre Bid
Agreements.

$2.30 per stapled security

27,131,627 fully paid
stapled securities

27,131,627

19 July 2018

Hometown

Hometown
transferred the
stapled securities to
Hometown Australia
Holdings Pty Ltd ACN
614 528 746
(Hometown
Australia Holdings).

$2.25 per stapled security

28,739,204 fully paid
stapled securities

28,739,204

19 July 2018

Hometown Australia
Holdings

Change in the nature
of Hometown
Australia Holdings'
relevant interest in
the stapled securities
by virtue of section
608(1)(a) of the
Corporations Act
2001 (Cth) pursuant
to its acquisition of
the stapled securities
from Hometown.

$2.25 per stapled security

28,739,204 fully paid
stapled securities

28,739,204

4. Presentrelevant interests

ASX Limited | 24 July 2018
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Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Holder of
relevant
interest

Registered
holder of
securities

Person entitled
to be registered
as holder (8)

Nature of
relevant
interest (6)

Class and
number of
securities

Person’s votes

Hometown

Colonial First State
Asset Management
(Australia) Limited

unknown

Hometown has a relevant
interest in stapled securities
by virtue of section
608(1)(c) and section
608(8) of the Corporations
Act 2001 (Cth) pursuant to
the Pre Bid Agreement
dated 10 June 2018
between Hometown and
Colonial First State Asset
Management (Australia)
Limited as manager of the
Colonial First State Future
Leaders Fund (as disclosed
in Hometown's notice of
initial substantial holder
dated 13 June 2018)

6,422,347 fully paid
stapled securities

6,422,347

Hometown

Colonial First State
Asset Management
(Australia) Limited

unknown

Hometown has a relevant
interest in stapled securities
by virtue of section
608(1)(c) and section
608(8) of the Corporations
Act 2001 (Cth) pursuant to
the Pre Bid Agreement
dated 10 June 2018
between Hometown and
Colonial First State Asset
Management (Australia)
Limited as manager of the
CFS Wholesale Small
Companies Fund Growth
(as disclosed in
Hometown's notice of initial
substantial holder dated 13
June 2018)

2,950,221 fully paid
stapled securities

2,950,221

Hometown

Hometown

ASX Limited | 24 July 2018
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Wavestone Capital Pty
Limited A.B.N. 80 120
179 419

unknown

Hometown has a relevant
interest in stapled securities
by virtue of section
608(1)(c) and section
608(8) of the Corporations
Act 2001 (Cth) pursuant to
the Pre Bid Agreement
dated 10 June 2018
between Hometown and
Wavestone Capital Pty
Limited (as disclosed in
Hometown's notice of initial
substantial holder dated 13
June 2018)

7,500,000 fully paid
stapled securities

7,500,000

Maso Capital
Investments Limited;
Blackwell Partners
LLC — Series A; Star V
Partners LLC

unknown

Hometown has a relevant
interest in stapled securities
by virtue of section
608(1)(c) and section
608(8) of the Corporations
Act 2001 (Cth) pursuant to
the Pre Bid Agreement
dated 10 June 2018
between Hometown and
Maso Capital Investments
Limited; Blackwell Partners
LLC — Series A; Star V
Partners LLC (as disclosed
in Hometown's notice of
initial substantial holder
dated 13 June 2018)

9,476,039

9,476,039
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Each of the

entities set out
in Annexure C

Various (as set out
above where
Hometown is the
holder of a relevant
interest in stapled
securities)

unknown

Each of the entities set out
in Annexure C have a
relevant interest in all the
stapled securities that
Hometown has a relevant
interest in (referred to
above) by virtue of section
608(3)(b) of the
Corporations Act 2001 (Cth)

26,348,607 fully
paid stapled
securities

26,348,607

Hometown
Australia
Holdings

Hometown Australia
Holdings

Hometown Australia
Holdings

Hometown Australia
Holdings has a relevant
interest in the stapled
securities in 28,739,204
stapled securities by virtue
of section 608(1)(a) of the
Corporations Act 2001 (Cth)
pursuant to its acquisition of
the stapled securities from
Hometown

28,739,204 fully paid
stapled securities

28,739,204

Each of the

entities set out
in Annexure D

Hometown Australia
Holdings

Hometown Australia
Holdings

Each of the entities set out
in Annexure D have a
relevant interest in all the
stapled securities that
Hometown Australia
Holdings has a relevant
interest in (referred to
above) by virtue of section
608(3)(b) of the
Corporations Act 2001 (Cth)

28,739,204 fully
paid stapled
securities

28,739,204

Washington
State
Investment
Board

Washington State
Investment Board

Unknown

196,082 fully paid stapled
securities

Washington State
Investment Board

Washington State
Investment Board

ASX Limited | 24 July 2018
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5. Changes in association

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the substantial holder in

relation to voting interests in the company or scheme are as follows:

6. Addresses

Name and ACN/ARSN (if
applicable)

Nature of association

Hometown, Hometown Australia
Management Pty Ltd ACN 614 529 538
746 and Hometown Australia Nominees
Pty Ltd ACN 616 047 084 (as trustee for
the Hometown Property Trust)

ASX.

These entities are associates by virtue of section 12 of the Corporations Act 2001 (Cth) as the
entities are parties to a trust deed under which they have agreed to make a joint takeover bid
for Gateway as disclosed in Hometown's Bidder's Statement dated 23 July 2018 lodged with

The addresses of persons named in this form are as follows:

Name

Address

A.C.N. 626 522 085 Pty Ltd

Level 19, 1 O'Connell Street, Sydney, NSW, 2000

Hometown Australia Management Pty
Ltd (ACN 614 529 538 746)

Level 19, 1 O'Connell Street, Sydney, NSW, 2000

Hometown Australia Nominees Pty Ltd
(ACN 616 047 Q84)

Level 19, 1 O'Connell Street, Sydney, NSW, 2000

Hometown Australia Holdings Pty Ltd
(ACN 614 528 746)

Level 19, 1 O'Connell Street, Sydney, NSW, 2000

Hometown LP Australia, LLC

Suite 2800, 150 North Wacker Drive, Chicago, lllinois 60606

Hometown Communities, LLC

Suite 2800, 150 North Wacker Drive, Chicago, lllinois 60606

Hometown America, LLC

Suite 2800, 150 North Wacker Drive, Chicago, lllinois 60606

Hometown America Holdings, LLC

Suite 2800, 150 North Wacker Drive, Chicago, lllinois 60606

Calzada Capital Partners, LLC

71 S Wacker Dr, Ste 2380, Chicago, IL, 60606, USA

Washington State Investment Board

2100 Evergreen Park Dr SW, Olympia, WA 98504, USA

Signature
print name Pat Zilis capacity Authorised signatory
sign here ‘t,,, date 24/07/2018
DIRECTIONS
(1) If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the manager and

trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar,
they may be referred to throughout the form as a specifically named group if the membership of each group, with the names and addresses of members
is clearly set out in paragraph 6 of the form.

(2) See the definition of "associate” in section 9 of the Corporations Act 2001.

(3) See the definition of “relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001

(4) The voting shares of a company constitute one class unless divided into separate classes.

UOSI[[FIIUTI
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(5) The person'’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

(6) Include details of:

(a) any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 671B(4) applies, a copy
of any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract,
scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of the
securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of "relevant agreement"” in section 9 of the Corporations Act 2001.

(7) Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has, or may,
become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or not of a
contingency. Details must be included on any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they
are not paid directly to the person from whom the relevant interest was acquired.

(8) If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write “unknown’.
9) Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice.
ASX Limited | 24 July 2018 Page 7
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Annexure "A"

This is annexure "A" of 1 page referred to in form 604 — notice of changes of interests of substantial holder lodged by A.C.N. 626
522 085 Pty Ltd.

P

Signed by:

Pat Zilis, Authorised signatory

Date: 24/7/2018

Name Place of incorporation

Hometown Australia Management Pty Ltd (ACN 614  Aystralia

529 538)

Hometown Australia Nominees Pty Ltd (ACN 616 Australia
047 084)

Hometown Australia Holdings Pty Ltd (ACN 614 528  Australia
746)

Hometown LP Australia, LLC USA
Hometown Communities, LLC USA
Hometown America, LLC USA
Hometown America Holdings, LLC USA
Calzada Capital Partners, LLC USA
Washington State Investment Board and all of its USA

controlled entities from time to time

UOST[[FIUTIN
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Annexure "B"

This is annexure "B" of 12 pages referred to in form 604 - notice of changes of interests of substantial holder lodged by A.C.N. 626
522 085 Pty Ltd.

Signed by:

Pat Zilis, Authorised signatory

Date: 24/7/2018

ASX Limited | 24 July 2018 Page 9
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Share sale agreement

Perennial Value Management Limited ABN 22 090
879 904 (Securityholder)
A.C.N, 626 522 085 Ply. L1d (Purchaser}

Level 40 Governor Macyuasie Tower 1 Farree Place

[ 113 .
b R MinterEllison
mimMerellison.com
ME_150507330_1
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Details

Date 23 June 2018

Parties

Name Perennlal Value Management Limited

ABN 22 080 879 904

Snort form name Securityholder
Level 27, 88 Phillip Street

Notice detalis SYDNEY NSW 2000
Email: aws@perennial.net.ay
Attention: Andrew Smith

Name AC.N. 626 522 085 Pty Ltd

ACN 626 522 085

Short form name Purchaser

Notice details LEVEL 19, 1 OCCONNELL STREET, SYDNEY, NSW, 2000
Email: kavin tuckerf@hometownaustralia.com.ay
Attention:; Kevin Tucker

Background

A Tha Securityholder has the discretion as manager to dispose of 27,131,627 shares on behalfl of
their clients who are the ultimate beneficial owner.

B The Sscurityhalder has agreed to sell and the Purchaser has agreed to buy the Sale Securities
on the terms and conditions set out in this agreement.

s hale sgreamard
WE_fsosian

Page 2
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Agreed terms

1. Defined terms & interpretation

1.1 Defined terms
fri this agresment
ASX means ABX Limited.
Business Day means:
1Al for recaiving & MNotice under clauss 7, 5 day that is not g Saturday, Sunday, public holiday
or bank haliday in bie place whare the Notice Is received; and
o) for all ather purposss, & day that is not 8 Satusdsy, Sunday, public holiday or bank holiday
in WSW.
Business Hours means from 8.00am o 5.00nm on & Businass Day,
CHESS means Claaring Hausa Elsctronic Subregislar Syslam.
Completion means complation of the sele and purchasze of the Sale Sscunties az contempinted
by thiz agreemant.
Completion Date means on or before 25 June 20018 or such other date as agrecd batween the
paries.
Corporations Act means the Corporalions Act 2007 [Cih),
Distribution means an smount equal 10 5.35 cents per Security, announced on 22 Jung 2015,
with & necord date of Friday 29 June 2018 and scheduled to be pald on Friday 28 September
2048,

Encumbrance means a mongage, charge, pledae, lien, hyootheoalion, encumbrance, seaurity
nterest (including as defined under the PPSA), itle ratention, preferential right, trust arrangement,
coniractual right of sst off or any olher security sgrasment or armangement in favour of any person
and inciudes any agreement 1o grant of create any of thage and Encurmber has a corfesoonding
FIEEnIng.

Group means Sateway Lifestyle Group (48X STY) comprising Gatewsay Lifesiyle Operaticns
Lirniled (ABN B2 505 553 888) and Residential Parks Mol Trust ( Q&N 805 803 414) ant their
controlled entities.

Pre Bid Agreements maans:

{=} the pre bid agreement between Padennial Vaue Management Limited ABN 22 030 873
Ul and AUCM. 626 8232 085 dated on or arouned 10 Sune 2018 dor 8,831,527 Seruritiag
representing approximatiely 2% of the Sacurities:, and

b} the pre bid agreement between Parennial Value Manasgement Limited ABN 22 D20 878
G04 and ACH. 626 522 085 daled on or around 10 June 20118 for 21,200,000 Seourities
reprasenting aporoximately 79% of the Saecurities.

Purchase Price means 52.30 per Sele Secunly.

Bale Securities means 27,139,627 lully paid Sscurities consliluting approximataly 9% of the tois!
number of Sacurilies on issua.

Security maans one share in Galaway Lieslyle Operations Limited (ABN £3 605 593 288)
stapled 1o 1 unil in Residential Parks Mo 2 Trust {ARSN 805 803 4141

SRHM means Secunlyholder Relerence Kumbar,

Warraniies means ezch of the represeniations and waranties set out in clause 4.1,

ASX Limited | 24 July 2018 Page 12
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1.2  Interpretation
In thizs eoreement, Bxcept whare the canlext olharwise ragquirss:

i)
(i

ic}

()

thie singular includss the olural and vice versa, and a gender incledes other gendsrs;
anolher grammatical form of 2 defined word or expreasion bas g coresponding mesning,

@ rlarence 1o a clause pyragraph cheduie or annexure 510 5 ::l'auge; of paragraph of,
or s h éulr; or annexure o, this agreement, and 3 reference to {his agreement includas
schedule or annexure;

& reforencs 1o document or instrament inciudes the documend or instrument a5 novatad
alterad, supplementad or replaced fraom fime fo tme;

areference to A%, $4, dollar or § s fo Ausirslian currenay;
& rafarence to tme is 10 Sydnay, Astralia time;

& refarence 1o 2 garly 8 1o 2 party to this agreernernt, zmﬂ 3 fm“ fence o & pattyla &
drcument incizdes the partys executors, administators, suceassors and permitted
azzigrs and substiules;

a relorance o a porson includes a natural person, partnership, body corparate,
azeooiaton, governmenial of local guilhority or agency or other sntity

{!.

a reference o a stalule, ardinance, code o olher law includes regulations and other
inalraments under it and consolidations, amendmeanis, re-snactments or replacemeanis of
ary of them;

a word or gxprezsion defined in the Corporations Act has the mesning given o itin he
Corporstions Ast;

e mesning of gensral words iz not limited by specilic examples intraducsd by including,

far example or sitmjlar axpvaﬁséa;ﬂs;

any agreerment, representation, warranty of indemnity by twe or more parties {(ncluding
whiere twa or more persons are inoluded in the seme defined term) binds tham lointly and
severally,

any agreement, represenialion, warranty or indermnity in favour of two or mora partiss

[including whera wa or mere persons ars inclidad in the same défined ferm}is for the
banefit of tham joirlly and sevarally

& rule of construction does not apply to the disadvardage of a parly because the parly was

ragponsible for the preparation of s agresment or any part of it and
if & day on or by which an abligation musl he periomed or an event must coour s not &
%,z

Lsiness Day.

1.3 Headings
Headings are for sass of refarence only and do not affect nlerpraiation.

2. Sale and purchase

Thes

gouriybolder agress lo 2ol o the Purchaser lagal

aied baneficial cemership of the Saie

Sacuritias ami tha Purchaser agrees to buy from the Becuntyholder the Sala Sacurities:

o
]

etim,
o
et

frae frorm Encurmbrances;

.m
me

with ali righis, including dividend and voling righls, a
tha date of this agresment; and

subject io this agraemant.

ASX Limited | 24 July 2018
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3.3

K

3.5

3.8

Completion

Tine and place
Cornpletion will take place at 10.00am on the Completion Date at the offices of Morgan Stanley,
Eydrey or such ofhar time snd plece sgresd by the parlias,

Simultaneous actions on Completion

In respect of Compleion;

e} the ablipations of the parties under this sgreemeant are interdependent; and

by all aclinns reguirsd o be performmed vall be taken 10 have ooourrad simulianacusly an the
Complation L}atza

Obligations of the Securityholder

{a) A5 soon a3 praclicails bui no later than 26 Jung 2018, the Secuntybinlder mush:

favous of ine
lizs in

{5 dediverio the Purchaser duly executad and completed %rara. ez in
Purchassr (or a3 he Purchsser direcls inowailing ) of the Ssle Se

ragiztrable form togeiher with a holding slatsment zﬁhcwmg e holding of the Saks
Securities and the retevant SAN or CHESS holding sinlement; and

sy,
Bt
Fowt

delivar to the Purchases any other docdments reasonably requined by the
FPurchaser o ofiect the trangier to It of the Sale Securities, pmwﬁrg any

documents necessary (o effect 8 conversion from the CHESS sube-register 0 the
izsuer sponsored sub-regisiar,

oy The Securityhalder rmust provide gl other necessary assislance 1o the Purchaszer as the
¥ ary
Purchaser may ressonably request fo ensure that the Purchaser becomas the ragisterad
holder of the Sale Securilies on o befors 25 June 2018,

Obligations of the Purchaser
At Complstion the Purchaser must pay:

{21 if it has become the registered holder of the Sals Becurities on or before 28 June 2048,
an amount equesl i the agoregate of e Purchase Prics mulliplied by the number of Sale
Securifies;

ey if it hos nol becoma the registered helder of the Sale Securities on of before 28 June
2018, an armount equal to the aogregate of $2. 2485 muliiplied by the numbsr of 3ale
Sequrilies,

to the Seourityholder by bank chegue or iglegraphic fransfer o an sccount or ascounts nominated
by the Securityholder or athervise in cleared funds.

Refund of Distribution

If settlermert of the sals of the Sale Securities is delaved and the Securivholder becomes entitied
in receive the Disiribution in relstion te the Sals Ssounities and the Furchassr bas paid to the
Seouritvholder the Furchaze Price rreu;hpLsd by the number of Sals Sscurities in order to
purchase those Sate Securities, then the Securitvhiolder shall pay 1o the Purchaszer, as soon as
practicable upon receipt, an amount equal to the Distribation received.

Purchaser's righis
if the Securityholder has not aomplied wilh any provision of glauss 3.3 on the dala g8t for
Complation, the Porchasar may

£ wawes complianeg with that provigiar;

ikl defer Complstion i a date not mare than five Business Days zfler the date sei for
Conplation or stch later dale determingd Dy the Porchiasser and tha provisions of (his
clause 3 dncluding this cladsze 3.8 appivio ﬁ&,‘npgﬁ‘:bra = telared:

e proceed to Somolation as far as practicable fedthout prefudics fo iz rghts under {his
agresmanty, o7

ASX Limited | 24 July 2018 Page 14
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4.2

4.3

4.4

4.5

4.8

et werminate this agréement by nofice inowriiing to the Ssauriivholder.

Representations and Warranties

Representations and Warranties by the Sscurityholder

The Sgcuri}hﬁ]rzar reprasanis and warrants b the Purchaser fhat each of the feilowing
stgtermants is true and accurals 31 the dale of his agragmant and will be frue and acourate on the
Cornplation Date:

(=} The Securityhokler has the discration 28 manzgsr to dispaze of 27,131,627 shares on
panall of thair clients who are the yllimats benaficlal swne 3:d Fias e power and

agthority 10 transfer legal and benedicial ownsrship of the Sale Secunties and there arz no
mortgages, chargas, fens, restrictions sgainst transferoro i'u:r Encumbrances or intarasts
of any parson over or affecting the Sale Securifies; snd

) the Securiivhoidar bias the powsr and lewdul authority 1o enter into and parforms this
;—Bg;é?méﬂi and this agreement conslitutes 2 legal, valid and binding obligation on the
Secuilyholdar, enforseable In accordance with s terms.

Application of the Warranties
Each of the Warmraniias:

&) rermaing in full force and effect on and afts
’)
taking place;

on Date despite Complation

s} is soparste and independent and is not limited by referance to any other Waranty or any
ather provision in thiz agreement; and

) is not affecied by any investigation made by or on behalf of the Purchassr,
Right of termination

i, belore Complatian, thers i
B} & treach of or ap nacowacy in any of the Warranties; ar

1)) a malesizl adverse changs in fhe assels, Iebiltes, umover, earnings, Tnancial condition,
trading position, affairs or prspacts of the Company,

than the Purchaser may, without prejudics fo any other remedy aveilabls {o i, immediaiely
tarminate this agreement by ghving notica inwriting o the Securitvholder,

Sale on Market and Automatic fermination

Motwithstanding ofher provisions of fhis agreement the Secuiiyholder may sell the Sale Securities
b the Purchaser, or its nomines, on markel on e ASE on Monday 25 June 2018 snd T the
Sepurtyholdsr affecls such a 2ale an Monday 25 June 2018 and thet purshase js subsequenily
completed on or before 25 June 2018 | then vpon completion of thal sale this agreement is
tereningled with immediale sffect

Representations by the Purchaser
The Purchaser rapresenis to ths Securilvhelder that esch of the Bilowing stalements is rue and
aocurate ot e date of this agreement and Wil be true and sccurate an the Complelion Date:

{a) ihe Purchaser nas the power and lewlul authorily b enter inlo and perlorm this apresment
and this agreement consltulas g legal, valid and binding obligation on the Purchaser,
enforceable in accordance with its terms,

Application of Representations by the Purchaser
Each of the repragertations by the Purchaser dnder clause 4.5;

i

&} remzing in full foros and effect on 2nd afler the Completion Date despile Completion
laking place; and

ik i rot affected By any investigalion made by or on behalf of the Securiiyholder.
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LA

Publicity
51  Initial Announcement
The Baourilyhoidern:

[ay acknowladges that it must nob meke or suiharise any maedia releass, announcemsnt o
afher pubilic slaternent or communicalion of any wing ralling o this agrasment urlazs:

il it is requited o be made by law or the Listing Rules of ASX and before # is mads
the Socurityholdar has:

iR nofified the Furchasarn and

By given the Purchazer g reasonabls oppartunity to comment on the contanis
of, and the requirsmaent far, tha releass, anmouncement o7 other gublic
stalement of communication: or

(it} it has the pedor writlen spproval of the Purchasar.

82  SBubstantial shareholder notice by Purchaser
Tha Sscurtyholder scknowiedges that
aj the Purchaser must, under section 6718 of the Corporations Act, serve on the Grouo and

AS¥ wihin 2 Businass Days sfter exacuiion of this agzeemem 5 substantisl holding
notice wilh respect Lo the acguisition by the Perchager of the Sale Securifies; and

ik such nofice will inciuds a copy of 1his sgreemeant,

6. Termination

61  Agreementaian end

O termination of this agreement for any Teason, this agreemant ends as to is future operalion,
save that clause 6.3 survives temination.

8.2  Righis not affected
Termination of this agreement does nal affent any acorued rights or remedies of a pary under this
agieement.

6.3  Termination of Pre Bid Agreements
Upar erlry iilo Wis agreemant the Pre-Bid Agresmants are vaned 1o the exlent necessary 1o
permidt the sale and purchase of the Sale Securities a5 provided for under this agreoment, and
notwithstanding any other provision of the Pre Bid Agresmenis to the contrary, the Pro Bid
Agrecmants will terminate with immediate effect upon Completion of the salz of the Sals
Senurities as provided for under inis agreamant or i the purchass is completed  through an on
markel ransection &5 contemplated in clause 4.4, and no parly will have any rghls or obligations
(whelher accued or otherwize) under e Pee Bid Agreements.

7.  Notices and other communications

71 Service of polices
A notice, demand, consent, approval or communication under this agreoment [Netice must be:
{2l i writing, in English ard signed by a person duly sithorisad by the sagdar; and

{5} hanid deliversd or sent by prepaid post or {acsimile or email to the rec p!f“asi’g aaﬁ* 255 T
Motices specified in the Deteils, as varisd by any Nolice given by the reo
zander,
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7.2  Effective onreceipt
A dotice given in accordance with clauses 7.9 iakes ctwhen tzken to be recsived (or at a lefer
fime spaciiiad in it), and i3 faken o be racehusd:
) if hand defiverad, on delivary;

by ¥ zent by preoaid post, two Business Days siter the date of posting (or seven Business
Daye afisr the date of posting I pasted to or o 2 placs oulside Australizl;

{) if gont by facsimile, when the sender's facsimile system generaies o messane confirming
successiul tra ﬂcmwﬁm of the entire Motice unlsss, within sight Business Haours sfter the
frenamizssion, the recipienl informs the sander that it bas nol reeaived (he enlire Holice;

¥ il

i gent by emall, when sent by the sender unless the sender reced :
nafification indipaling thal the amai has not bean delivarsd 1o e e

sy
[N
et

bt iT e delivery, recaipd or fransmission is not on 3 Business Day or i5 after 5000 an 2
Buginess Day, the Nalise iz faken 1o Be received at B00am on the nexlt Business Day.

8.  Miscellaneous

81  Alerstions
This agreement may be alterad anby in wriling signed by each parly.

£2  Approvals and consents

s disoretion, give
iz goraament,

8.3  Assignment

A party may only assign {his sgreemerndt or a right under this sgresment with the pror writter
consent of sach olhar party,

84 Costs
Each pary must pay its own costs of negotisting, preparing and executing this soreement.

85  Survival
Ay indermnily or any obligation of confidence under this agreement is independent and survives
werminaton of this soreement. Any other term by iis nature intended o surdve terminsiion of this
agreament survives termingtion of this agresment.

85 Counterparis
This agreamant may be executed in counterparts. Al executed courderpants constilute ong
docurriznt,

8.7  Nomergser
The fgils and obligations of tha ¢ E]ftléc undef this sgreement do nol mergs an complation of any
ransaction contemiplated by this sgresmant.

8.8  Entire agresment

Thiz agreamant conattutes the entiie agreoment betwoen the parties in connection with ifs
subject matter and supersedes all pravious agreements of understandings between the parties in
connection with s subject matier.

£.9 Further action

Each pasty st do, at its own expense, averyiiing ressanably necessary (insluding execuling
documenis) to give Wl effect to this agreement and any Lansactions contemplated by it
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B

812

813

814

Severability

Acderrn or part of a term of this agresmant that is legal or vnaniorcaable may be sevared from
iz sgreement and fhe remalning terms or parts of the ferm of his agreement conlinue in force,

Waiver

A party does not walve 3 right, powear or remedy i i fails {0 exercize or delays in exeroizing the
right, powesr or remady. A single or partisl exercise of a righl, powar or remady doaz nal prevent
anathar or luriher exarcise of thel or ancther right, power or remedy. & walver of o dght, power or
remedy must be inoweiting and signed by fhe parly giving the waiver,

Relationship

This agreement daes nol creals a relationship of employment, trast, aganey or partnership
botween the parties.

Confidentiality

A party may only uze confidential information of another party for the purposas of this agreement,

gl musl keep e negotiations and existznce and the terms of this agreement and the Pre-Bid

Agrearnents and any confidential information of ancther party confidential excap! whers:

{a) the informaation s public nowledoe (bl not because of a breach of this ageeament) or the
rarty has independently created the information;

(B disclosure & raquired by law or a reguistory body {inciuding 2 relevant slock exghanga); or
] digclosure s made 1o a person who must know Tor the purposes of this agreemeant on the
basis that the person keeps the information confidential.

Governing law and jurisdiction
T"hfﬂ”‘ agraament i governed by he law of New South Wales and each parly irevocably and
urcandionally subemits to the nor-exclusive ju%‘nsd iction of the courts of Mew South Wales,

Pased
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=igning page

EXECUTED a= an agreamani.

Ezecutsd by Perannial Value Managemant
Lirg*i;er% in aocordance with Sections 127 of tha
srporaifmé; Aol ?Gﬂ“i' oy

y,. e A

gfj

Exgraiize of glgesbae f’:—};"im L = Signatune of diresioncompany seorstsr
= érm H@i i (Flaag=e delde s applicabi)

f‘:@dgg?ﬁlﬁ' 3 f‘g { f' "Lj/ Sé?ﬁf{

. . S -.?"Jir"’*%{if”‘—f -

Narmc of direstae !?zg.‘ fg FMasage Mrse of diveristlesmpme sassinndpdar)

Execnted by B.C.MN. 628 522 085 Py, Lidin
accardance with Saction 127 of the Corporalions
Act 2007 By

g 33 lurie of Snef;l.trfa.{}m;

Figanture of difecior
Plagn dolele a8 appicable)

Haria ol girastar {priaty Hame of deecloreompany sscmlary innin)
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Signing page

EXECUTED a3 an agresment.

Executed by Fersnnizl Valus Managems
Limniied In accordancs with SF‘"’YIDH ? of the
Corporalions Aof 2007 by

H

1

!
i

Sigrahze of dacks

%
i
H
i

Eignzture of dirscloricompsay secrsiary
{Fioass delste 35 appleable)

Nare of e

Executed by ACH. 526 522 088 Pry. Lid i
accotdancs with Secliog 127 of the Comporslions

Aot 2007 by

Marme of dirzcloroomps gg:ﬁia*e {pinty

; Q%Qapr of directagioeme: v DenyERemRlan
"{‘i“f's tolate 55 ar:;k icat

5_,

STATT  STEONG

ASX Limited | 24 July 2018
ME_151647867_1

Ve of {fl(&’ﬂ&ffé"r*ﬂéﬁ}%( {priat]

£
s
13

faesistl

Page 20



Annexure "C"

This is annexure "C" of 1 page referred to in form 604 — notice of changes of interests of substantial holder lodged by A.C.N. 626
522 085 Pty Lid.

P

Signed by:

Pat Zilis, Authorised signatory

Date: 24/7/2018

Name Place of incorporation

Hometown Australia Management Pty Ltd (ACN 614  aAustralia

529 538)

Hometown Australia Nominees Pty Ltd (ACN 616 Australia
047 084)

Hometown Australia Holdings Pty Ltd (ACN 614 528  aAystralia
746)

Hometown LP Australia, LLC USA
Hometown Communities, LLC USA
Hometown America, LLC USA
Hometown America Holdings, LLC USA
Calzada Capital Partners, LLC USA
Washington State Investment Board USA

All other entities that control A.C.N. 626 522 085 Pty
Ltd from time to time

All other entities that control Hometown Australia
Holdings Pty Ltd (ACN 614 528 746) from time to
time
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Annexure "D"

This is annexure "D" of 1 page referred to in form 604 — notice of changes of interests of substantial holder lodged by A.C.N. 626
522 085 Pty Ltd.

Signed by:

Pat Zilis, Authorised signatory

Date: 24/7/2018

Name Place of incorporation
Hometown LP Australia, LL.C USA
Hometown Communities, LLC USA
Hometown America, LLC USA
Hometown America Holdings, LLC USA
Calzada Capital Partners, LLC USA
Washington State Investment Board USA

All other entities that control Hometown Australia
Holdings Pty Ltd (ACN 614 528 746) from time to
time
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