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Dear SliMadain

OFF·MARKET TAKEOVER BID BY ARCADE FINANCE PTY LTD FOR GODFREYS GROUP
2,

PI,me see the attached lotler and blddlts tallment

Yoin Broin#

BRETT COWELL
Chahmin of P lnei
BCOA,110008,1-1-mn.au

Ulbity Inted by a aoheme app,oved 111ne P#IM=* 8*=id=m L•g • n
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O Rt b,no:00:180208

9 Apr112018

The Manager
Australlan Securities Exchange Ud
h'.A./.AnnoUN'"r.N: C ce

By facsimle * 1300 136 638 or ASX Onine

Dear S Midarn

0

L.,16,03.*8&.
Adilill, 801*k/*
Aaili,h, 5000

Telipllon®6182 1111
Faa/12/ 61 8 82281100
law„1000¥,11011,1 com,/

.Ed., ill

Clr,¥11=ul*Lmwi

OFF-MARKET TAKEOVER BID BY ARCADE FINANCE PTY LTD FOR GODFREYS GROUP
(ASX:GFY)

We aot for Aroade Fhance Pty Ud ABN 66 140 252 719 (Arcidi) in relation to Its off-market takeover
offer for all of the ordirimy shires h Godfreys Group Urnited ABN 36602 722 965 (Godhy,) that
Arcade do- not pr,Ii,* omt.

Pursuant lo Nom 5 of Iedion 633(1) of the Como ons Aof 2001 (Cth) (Corporalions Act), we
hereby bdge a copy of Arcade ENdders Stit,ment damd 9 Aprl 2018

We note that pursuant 10 Mins 2 and 3 of geotion 633(1) of the Corporations Act a copy of the
BIddls Stalll,IntI bday bdged wlth the Austraian Slculn= and I,1„estments Comm lon
and % gs se,ved on Godfreya

Arcade gNes no«Ce ll,der secUon 633(4) of the Corpora«ons Act that R has set 7foprn (Adelah
time) on 9 Apri 2018 as the regmer date (being the dats for deterinkling holders of Godfreys
seculties for the pl,poses of sedon 633(2) of the Corporations Act).

YouTs falthMy
COWELL CLARKE

Per

B M COWELL
Chahman of P,tnern

8.com.Iu

Llibl  Imilid by a sch ne  pro,/ indi Ili Piol,i liwi St [INdI [ 0• 1 ,1
lilgq-lalle14-1
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BIDDER'S STATEMENT

OFFER
Arcade Finance Pty Ltd
ABN 66148 262 719

T THE ASH

9 offe,Ing to p ch=i all of yourshares In
Godfreys Group Limited
ABN 35 602 722 985

for
$0.32
In ca,h for each Godhyi Sh  you hold.

This Olr Is datid

[24 April 2018]
and will cloN at [780pm] (Ad,lah thne) on [24 Ihy 20181 unbu Mind,d.

Thl I m "por mt doam=Md re*le, /91 hln«Sals,aer on.
If Nu se h my doubt li v how lo dd #11 All doc ,nt you shodd
I.2-ms-g#Ow*sid-=aomI.
pol.tht

13 co,te#ae,1e
Or·.:1. Incl. 1

TAYLOR COLLISON

11011UOillm-P
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Important Information
™s Biddees Slillnert 18 given by Arcade Fhmce Pty Ud ABN 66 140 252 719 (Arcade) to Goc0reys
Group Ummd ABN 35 602 722 985 (Godh,) wider plit 6.5 d the Corporations Ad and lets out
o,r# .IN- requ ed bytheCoIpomMon,Actlogeth,rl" #..rmsof the0./.=*4-
Goah*.Sh..1

This Bicld,r's Stal„iwit li clatid 9 Afl 2018. It hickld= In Olls d-d 94 Aprl 2018] on the Onar
Terms/eto hkhall/#Sche *2.

A copy of thls Bkider'; Stati„„Av- Idged %%*h ASIC and ASX on 9 Aprl 2018. Non, of ASIC, ASX
nor iny o their omcii, Wcas  ny re,ponal,I# forthe cor-,!of thts Bidder's Bi-,wi

Dinn,d I,mi

A nimber of d,Mned lemls n uied in #* Ndder  Sliti,11,1* Thele §8,mi nqi** hthe
dm¥N  h =*n 9 *Mdoo,ne,t

hivailinirt diclilons

™s Nddits Statemiti do= notW, hloconsidirallon yoci MO** I„,Idii,int ollictivie,h„#
*Jallon or pl,10*= noids. Bdori machU iny I„„aililent dedilon you sho d co,Ill wu,Imer N b
appropr  .4 thorn Mors "b=g r,kre, 1,u rn*yw/ *-I d,p,nd,nt-nc 1
=d  calon adnce W= deall-o wral,w or nd lo =80 018 Ofrer.

Fcm* looldng selimenes

™s Mw. 8 -9.e n,=dbil l.n ..  ese  on%,d O#..ner*, hm.
Biddis 8*Il=,10,t , Ile viiu  hold at the d- of th  Bldd„'8 St,Almigi

Youshould bem,we lhat fo„Nid lookhg st ,rn,Ii* are not bised on hlilorical facls btI bmed
onamntiq,IQI,Mons d*Amr,idli ormi,* 91,=foni,d looldngilalininls *voM Wid
*.0--IM-Ines orreimw.ims.84 Somm.M- orr -
mipisied or Inpled In any foniwd lookN stal,inont ind l,38 dev 110- se bolh nomlal Ind b be

Noni of A,cal, h oficers or Iny perion nmlid In M Nddl,8 Slilii,Iit wla mih conilit, or
hok/4 th' prep Oon of th  BkIW' 8 1m,nt, m,kls "9 4-entaUon or v rra* m §0 /'
acc cy or I:/liood of of eny fon d bo  *al,meit Any fonierd logi4 /1,„110,t
conliod 61 *  docisnent iqu-ed by **cm,kn„y,tal,menL You Ihou  not 0,00 ud=
reiance on k--*

Il,lom,lion Nglitil Oodhql

The  60rn** 9.- Ath  Bkk . S ,m,nt on Godh  md Go ys *re, h. been
pr,pared by Arcade USN pubioly Evelable  -rnalon. None of that 1,110,malon has been
h,dipinder* vilned by Arc,di. Arc,di does nd malri Inyrepri,Int,tlon or v irmly, IWII= or
Inpled m lo reacancy or Impli r„= d =4 4,lof,I:I,lic,1.

pillaoystal.n'..

Arcade has colool,d furhilormalon from lhe re/-rof Shirehol<*rs ofGodfre» Thi Co,poralons
Actp«mlithlth*xmati nloblmadelval,blelocenall persons, mild  Arcada YoE,Wormallon
mw.mb..b.onacon d,n....Arcade'Ilbod..co,por and arn,1 ,Mc 
provk  md ms, be refired §0 be *clo,Id to rqidalor, =4 as ASIC forthe p,/110,es red,N,1 lo
th.Omer. "you,  d.. k,acc,- or=m."11"93. Wormation held by Arcade or'rell
bodil corpoil ore,-rd IerAce pevldlis or have Iny olher *Illl oance<ilig Ihe #1alU d
 *E' Pe On  Womil all, pill  Oon*OE il

pifl

11"9'-jOIngj
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How to accept the Offer
To bo #mi14 aomplances forlhe Ollu must bo  ell,4 hy Areldl kli, the Of#ar cloi,i

You shodd read Iclon 1 forful dst* on hos lo accipt e» Ot,ar. lhere are d,larint Miys lo accept
te 0#er dep«*B on how you hdd Fu Godhiy, S ei.

CHI Holdli 

0  our Godh, Shi" are held al a CHESS Hok g, loaccept thi Of#eryou multeither:

(a) '"In"*VOU/C,or'lling plinat.liculuely) urs'ockbroll/)1'lia .accep:,noilifth.(cm/r
onwt,b N  or

(b) oomplele =4 ign U,s encloied Aco,pline, Form in Iooordmoi #A e» li ,liuctions on that
formendreD.n"10..tio/lgackh"..O/.reolh.dh.nlk/.1/Cor*calgpladp..
b accept the Oflar before the Ofler doses:

BY MAIL (a reply paid envelope li encloeed) k

Advenced Shle Nagl,Dy l,nasd
GPO Box (31738, Quiin Vickxl  BUIC g
S,*»y NSW 1230

Ilp„,Godlm Slui=areheldlnm ,uerSponsorid HoldhBfoacc*thiC)-youmutcompli 
md ign the endos,d Acclpe,Iwl Form In accoid== v,Hh the In,Ducaons on mat#orm md reD,n R
Io R li Mail# Wor, thi Olkr *00:

BY MAL (a repl,pld.... .,nclomd)k

Ad/"WId ShloR'gllyuhj.d
GPO Box 01736, aim VIcloria Bulch,g
Syc »y NSW 1230

AsolptiI,o• F.

Thi Acoipti„co Fo,m which accompmles thli BIddits Sta mint *ms pit of tho 0-. Thi
requhmen* on h Aoo.pli,1  Fam must be ob-,4 in accepthg the 0- for you Godllys

0"ar.'10'll,lion Li'.

F= Wormaaon W=dIW you Godhys Nu* tho Ollar or how lo iocipt thi OHer, plll Mod
thls BIddifs Staliiiirt

If you - n-d a,Ilili„ce ple e con*actthi Arcad, Offer Ii,lormalon Union:
For Aultralan calers: 08 6600 2114
For Inism lon,1 calers: +618 6500 2114
from 9,0(le,11 and 6:OOprn (AEST) Monday to Friday.

Nyou mh my doubt= 10 howlo d=1 v,Hh this Nddlts Still,1,Int you should consuR you Brok,r
oryol, g An..#0-*ber.

plfl
1'02§uollasu
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Important Dates

WDftrte O er

Bidde,8 Stilinlerl Adged wih ASIC:

Ofiar DI:

0-01044* 80 do=(un  milanded in
accordmce wet the Corporativ= Act):

9 Aprl 2018

9 Apr12018

94 Aprl 2018]

[7:00prn] (Ade ide line) on [24 Msy 2018]

11011UOill J
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ARCADE FINANCE PTY LTD
AB.N. 66 149 262 719

as truelee for
Johnston Investment Trust

AB.N. 42 298 843 849

Letter to Shareholders
9-.MB

D-Godlm 8hieholder

m./.m./0-om,
1/4//' llm#*NO/Clm,10/1000/ 8,=than/,m,ham/*0,==or,ard
Godli  Im, lia#alkwidg *14 b fho I4lt hold=al00**Flillia

MmAid....%u....cod.*10/6-kIE.klo=bllo=./. cfyots
...&100**da.*IM.**loh00*.ancuhot
Go , m h d *=4..0-v. be p.* om mora •A.. 0-becomes.
li didii,d Ii,condllion,1 or**121 dmi,r 0» Ind ofe» 000NIA Ilimlieb,r h I I,r.

Key.Ind'.-1 Cm,lill./..

11.of'll.*-ac.O../.r-Ir. comp.WIN,Gole, Xm..a n.
01*N.*Som......Go-bl.n=...Im/.-4

miA-rac,o,Ind D<

• 1UX b O» VINAP al God#I  8 -I Ilnoi 20 Filii ify 2 4 bih  *idl an Ilimh
0////"*//d / 1 118 Rin"< Ind

• 35% ID me 1-mor , VWAP d Godill, an,Im up lo Ind kidil,W OAp,1201&

I oin't bi 0„1 , •Iz„/ he Ren vilui of Godlm m== h mi sh=noe of *a 0-or Iny *,r
82=lor p,opos,1. mn/,i=* .Of:. pro d= . v.,0 r  omh v.,im mr /i Go*„s
a.in.0-'...*...m......Go-v.=*-40*m/-0.
dich, 1Hle NIA *,4 of dibt Ind *=Son 20 Filmiify, 2018 #• Go IMI Bo,0 =Iia,zig*
I*thi W=In ¢Mdmd bmtgoN lobi pild.

As t .. dll d t. 18/r, Arc- hm •1 -r•It4..d' 100 6 d God*,0 .* Ill
o,pl Ind *Go*4, loli*Ii,Iholl. Aroido MI* lo ao**•d ofGodh,f*4 *hsm
cipall :dollin pr-lily oan. Armdn =Iool  1918 R== Ply Ud li *Il,nd,r of e»*30
m/My, ed 2/W /0/4 / aile, Arc=/ belsm thi the - r ' ' r«,md 10 Ii"
Godh* d» sould be b*01„*d od h min 10 pihili cormi,9 Ii,ligi,Ii,Ii

Thar ore, Arc  p,opoNs v r,mo., GoEm. tom m, Am  cmc 1 lit upon moq#on to g.
Golkili le bed oppotily b Imivi h v,k= Ind Mek» mi Colinde,1M al h I,f*  
hal-&*rs*19#/Ip RNnla

Th./0-..-/ §El//Innimill//wo dil'll/'ll•OHarmdi'/b./.in./pro,4dl./'1:/49//id you.hg.*d
r..1 .../.ly

B#*dollk= 1*ho&187Wfahi,&Adda IA 3000
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2-

Thi Ollarop,ri on 24 Apr,2018 Ind*I= at,prn  Adilidi Im) an 24 Miy2018 4,*I Ill,eli,Im
ar--

I Ii,galail,/ you lo =0*ti» Of*hyoo,Ill,IIW thelimloied ospemol Fgm.

I bcu h.mi.9 0,-or= h 0.,in..0-, 1,-Ii c.,Ii,. Ar„.fi. 0.,Ii,#Ii#.Ii,•, U,» on
086500 2114 Oun *Im Auali,li) or 118 0800 2114 Bu„ 010*kiliial). YouI lo vI,lt
hi bvide,%,bl *va ==i,00 r, bl =n .

Yaln I#*

hil.Joill.'Il TA -LAr..RI=PI LI J--

logi#m,d omo, 11 Boo< 187 Wak= 1 Strae< Addilde SA 5000
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Reasons why you should accept Arcade's
Offer

1 Thr, Off,-1 ri-,1,1,·s,·lits ,1 s.iutiificalit lir(,limit,111 011 Iiic Gi)(lfrc.ys Sh.ir,-
1)till. e

Godlr,-·ys' litio,icial i)(·i'tormai-,cr· is dotorioratilic]

3 G(,(lfrpys h:-,s pristpi )11(41 ils clivi(111'Iici

4 Gi)(ift,:ys- !51'lare 1)111.1' lia. ill'Irle!'11€,r'Ic,r'111,·el d(Irliliht tlie All
Or(litial-ies

5 Tlic· Of[(,1- is ,111 .ill i.,1511 „fli,r willi Cl:.1'taili V*Illl :

6 Acceptilig tlic Oil or rpmt-,vi-,s yr,„r exi-,osuro to tli,-, risks associatorl
Witl, a c.4-,litiliur·cl ilivostmo,it iii Gndfroys

Tlic:ri: triay 1,0 arlvi:rsi: (:(,1156(:(Ii,(:I,cos for Goclfreys il tho 011er is Iic,t
suppor'teel

1. Tli Olhr I,pre,ints a significantFli on thi Godh, Shari prli

The O#,r Pnce of $032 cash for -ch Godihiyi Slu„„*,1,Ints compeliu vilui for Godne,
Shmhor, md a .Wmoant prembrn lo tra g..Wore th. Announcement D..

The Of'/r P c. r,pr./.0/. a prem'Unl 01.

• 524% tothe olo,hlg pdoe of Godhys Sh=- on 6 Apri 2018, behg lie ls,t tracing day
bdch„ ihe Ar  m»1 DI;

• 15.6% lo the VWAP of Godfrm Sh/= dnoi 20 Februg,y 2018, behg the d- on wNch
Godh,s relemed Its 1H18 Reellim; and

• 26.596 lo the or»mon# VWAPof Gocfre, Sl-- up lo =,d Adhil, 6 Aprl 2018.

$0 5

SON -

$0.25 -

$0.20 -

$215 -

$0-10 -

NOS -

$0.00 -

pi.riwilm

- ·r- --

ao*. P,ce 5* 18 VWAP *ice 20 Feb 18

IPrice -Offer Price

18-1;%

1,mor*h VWAP

2£5%

P,O,1
18...'011157_8
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From: To:1300136638 09/04/2018 16:44 0003 P.011/060

2. Godhyt Ilnanchl pido,manci b dilidorat g

On 20 Fibruiuy 2018 God#m iliI,0 Rs lica Mial for lie * nlonthe up lo 31 December
2017 (1H18 R,sules).

Acrom a nlsnb,r of kiymmcial MIcato,s Godi  811,Idd plrfo,mmc  IdoNd Iri tho 1Hle
P...1,  Ind #* 1 Hle Invi.im Pri...I„„110,1Imi=1* bwi mi„ the previous corre,pondm
pldod (lh, *mor  up lo 31 Decembir 2018 (IHI7)1 blok,c lF

. Rivinui of $84,166.000 w lch 16 59% below $92,366,000 in 1H17

EB,TDA (mccludh,g e,Goeplor 11 ms)of 83,591,000 blhg 43.396 below $4332,000 h 1H17

. EEBIT (e,cckidlig mcceptonal hns) of $1,61 0,000 bibg 620% bllow $3271,000 0 1 H17

. Net Prom Afhr Tax (,FAT) (moll*U emleptorid merns) of $897,000 blhg 61.896 bilow
$20347,000 h 1 H17

Gocm// st-d h I 1H18R/,uNs Annoul/m/* //t Goc h * Il#d/ p,rkm,moe v//
hipacled by:

An In*Inent dw, (el ls, rlducld 41,) of $76  mion ($69.3 mlon nt of tax)
pm-*le v Ilaii bles Ind olhor ==es *lo/W a  .*# al Ihi 1900„I,Ile aiwit al
t-eame# ardiall  NIN he ha/ W, and

Co- hiciired h red/on B he *moth *,IN brilili,Ici lie *I netA  PO 010
ard-Al#CC.4//0*.

Shloill,rl,I,e of te 1H18 R,IuM,i Godhj, Shari pr i hlididlid by 34A%1.

1 Raid on Godlmys Shere price from 20 Febru,ry 2018 Lmtl close of tridlo on 6 Ap,12018

pag,2
1///4.)01010)
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From: To:1300136638 09/04/2018 16:44 0003 P.012/060

STO..8-livia011

..1-
42

.l=

41; 12, 112 It, 1.8 13

Godli/' s *of,NPAT hii be,rthnIW do„, %#08 shlci h f stAr,Ki Riportfoli/, lilig
h FY2015, with a loel of ovw $18 mmon moordld U FY2017:

Fh,ial,1Y- Stalutory NPAT

® I *-4 'f]-  ,ILL"'¢fi',·TER I fii'IL -Ii)]L jifi  7-23,1 719!1)·111 {.'   ,Il  #   I' f.
2010 47.77m

...,i: 4;",»   ,+7,12f-,1#=il' 326''A''i,j'Ii'!,13  1 F'', '1 -]11'' 1 -11. LI . 1 

Godlim sh*KI In h 1H18 Resuh =1110„,c,ment thet Godhyi' hnold por ornimoo u,s
Irpacled  .

• 17. cor uaMon of ane,Ove-*..hnd

• Cost associll v  o,igoN res*ucilie of the bull,)I=

11Om_301 367-'
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0%

(20%)

(40%)

(60%)

(80%)

(100%)

Total Shareholder Return Comparison

Godfreys Group ad

2018

All Odnal= Indl= -SAP/AS)( 200 RetalN Index

Godlrq' lotal sharlholder riesn lincl 6 Ap,1 2015 10 6 Ap,I 2018 has bl n -86,48%. Ovw lie
8,ne pe od, tle M Or*la es hicin has rM,„iied 0.29% md the 8&P/AED( 200 Ral,liq h¥  has
./.1.d 211",1

3. Godh, h" postpon,d Ns  vkh"1d

Godh* ald,nd polayIOlined h h P,oipeclim h November 2014, md =ta target lo pay a
c vkkcd of b /vvin 70% md 80% of Go reys' NPAT

mdends ...m.4-0-*Hodh),1-d .d ha.0*mt#. -peCDJS
torgetonce,Imelstyal#..4.

On 20 Fibfuely 2018, Godh  00,*m,d in a mel releme accompln,N thi 1H18 Reeih mat
paymentof #dends hn been poitponed.

P noW Y- Vah» of ¤Mdmd % ofun=l,N NPAT

2010 11.30 50%

44; 1.'111 n ' , A .1,   97 M it r 1 1-* 1,2. /11 11 11/ 1

2018 41:„im (projili® NIL NIL

Godhys  s made ihe 1010 10 Miliment, about lt» hling clv end repa,nintE

WI Ndond pllyll,ent repr-Ira a rocluced bid•nd payed *lo lo #I Co,FIVs tiqi
#d=W payolt rellects the c=sM oori/dir-n by thi Bogd of l» ni,d lo 91*em
Ipproprl,/m t»  ce belven deOpeckU returim 10 01 eholN,B h the shoct lem  by Ily of
#di# piymints md Inic.IN the Comp•ny has ad• i• Rincil to p nue grot
col#Em/.-00*8*201§A.2/R,pe,t

'The k,#ar dMdind piymird Ind payout mlo h FY2017 reflicts theoinihi conelderalon
by thi Boid of tt» n=d to *b m approp,11* bal„IM beli-n dilverk, rilisns to
*19,eholders ln el lho,t rm by wiy of ald,nd pilm,In  Ind InlliN thi Compmy has
adequals Ainds lo pursue,nprovementopporti,nlim v,Rhhl the bu, el' - 00/1*3=' m,7
Ammu,A..pe,t
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-40%

-60%

-100%

-DMdend po,i ,n,Ied wHh Ands to be reinvested blo the kin ots:d irm gy, or to recluce
. e-en//4.0A...4201.Amo.=IM•lia••- 11 Y.WRId..INCeo

No 2018 //i/ndMdend hm been p d" I/thed/8 0/UVIBIddatiSh//1/mt

Godfreys share pdai hi*against the All Oani,*

Godh* shifi price has falen 92.78% Sorn $2.91 (thi clo g price on the 12 Deoimbir 2014) to
$021, Ihe do,4 pdce on 6 Aprl 2018, bewU Ihe it limilig day before ihe Anno m,m,nt Dals

By cor*mit ovar the mpidod the ASX AI O,11=* Id= h= g, ed 11396.

GFY and )GAO comparitlve price performance

0%
' . m n n M A R A Q m n s

20%     5 1 5 *5 5 1 5 3£     *i 5 8*E

Godfreys Lid Al I Ordh=les Index

5. Thi 0 er Is an al c=h oSer with a certain valui

The Ofmrgiwe Go(Nree Shareholders the opporD„4 lo real,e certain ca,h value lorUietGodhis
Sh -, Ino#=hoo-.

I you - pt thi 0-md thi Ol# bicom= t condtion,1, you vi:

• be p,11 *» ca,h Of# Pilce of $032 for each of yo r GodfreY, Shies;

• not 4,01/ siy broic,Ili f,= (h0Aivir, Il you hold you Goclh,3, Sh es Il,N,0, a CHESS
Holdhg, you shoukl alk IHI 0110* Pllclpmt(nomily yours,ockbrok,r) or nomhm
 iether Itd41, my Millotil im orle,foo chligel h connxllon  hacclplin 
of *» 01*r); Ind

• r,colve Fi) cash consid,11*MI by the -lerof ®Rher 21 dly: Ilhr the Ind of tho Olk or
w In oni month Ili thi d- the Offer bicornes, orls dedired ,/,aondlonaL

Such - : : · 1 -/ have b/ / /   1 .."I'd)'3 dl'. g /,1 the / '/v ' r:* / /,1 voksn= " God/rel // / M i / / 1// L The
avatiged,ly ImdN vok,ne for Godhys Shares forthe 12 monh pdorto 08 Arno c,ment n.im
„mor*76»1 Go*eys Siv-perdly „pre,0,#19just O.10 per centof  §0 1 8hl,Ii on ha#

Thl Olk h not /Midb i1y#=1  -,1,<Illoil.

Pigis
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11* Of r * notsuM•ctio sly dul algence.

The Ollw li noe,uNIct io Ipprov,1 by thi ArcadeM

Accipting thi OM, removes your Ixpeein 00 th  diks =soc bid v,Rh
contln,4 your Inv=tment In Godhys

As a Godne, Shieho er you n suwict lo a nlm# of d* that mq I<rect the v/10 of you
-IthGodh  such .2

• be incertaVI S e nwket*I ofGodhys Shi= in ne -Ince ofbe Offer gid/orany
other Supl or Propoml;

• 0***410.ayht'r-+4*'W#*1

• m. po,81,1  that Godh  *=*tral,gy m,y .. con d,rab  m. 10 -ve or
may not beac vid / al; Ind

 cade bilimiii Ihit liOfi r,p„„Ils compillig i,lui for yot Go,#1/ Niace& A,IN does
not conider R mely that GodhF 1 be de to tint =ound M pe,R]Immoe In a 1 efrune
accep bli lo Arcade. By acoiping thi Ohr id =,11,4 that e» Oiar bicomes 1,100„imici,
Ful. b.„mov g yolq,omnlothm.ks

7. Oodhys Shari p,Icils Ibly lo fail lf tl» 01* li notsupportid

WhI, mmy facloo lific,Inco a 0-*mik* pr  hGo<Ii,qi' Shifi pr l 9 IhoN  hde ata
Iub/=W alcoint lo the Ofhr Ploi 0 thi Of* li not suppol by lumilell Godhys'
h--4th, 01 ar.- s. 8,nI no 81®«lor Propo,al.

h - month bdo„ Ii, A o oem  D-, the VWAP of Godiu  Sh,Ies was $0266 per
Godle  Sh  Sinoi thi Ii,101,10,Inont of Godlm' 1H18 Re,u . U» VWAP (up B thi I
lil,IW day belore le Alwilloemer  DI)1 $0277 per Godhys Sh=a

No olli p-tyhi madi a compeIN ollir for ur Godihi  Sh,res. Arcidti *livi,t lili„* h
109% d Godlm le Icaly lo actm a delarrert m other propoials emergN. UNess Aroadi
aooep00 malli Fopose  a aa,Iipel,ig b der codd not adilive a 90% 8rgel oldhg In Godh,/
Ed aooor** oodd not p,mied k, compu ofy ac**Illon of Iny r•mallh,g Godh, Slifio.
F,illi, Afi idi wadd r,alin dgillci,t volhg po„Ir h Godles Ind a succe,1  oompell,g bidder
would not be able to pass specli reiokilions of Godfreys  e,§ Arcidi Igied.
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Frequently asked questions
This secion b di »d lo h® you l/idiriland iome of neimues r,1,1*g b the Oliar.

4 1 <.

1. What/"/0 7 A ,di li al/,hU m 0-lo aoll, mi of FIi'Godlp Sh,res
Are , Amnds toicqule d ofthe l„„0 Godhys Shi= It does not

0 F aociA Oio Olir (subject to the cor,/Sons of thi 0- beN
s-Med or ..9.0 you I. rec.M /0.32 0/h /1./h Godmn.
8,1.M yoU 09#

1 Who Imm,kN e. Aredi   a /lvile Australm compmy. oviled by Mr Jolm Jo ,»mn
00 whoI ne co€ounder of Godhys Ind l* famly. Anid,t-

M//ng Aroads /re/sto *A m-n 2.

1 Wh,t Ine,mae doos
Arcade hall
00'll'll. .'.-'

4 Wht I thi lddih
mill/'.0

As al ms d- of ll Wilr, Arcldl h= an h#* equ al# 10
2809% of Godhbi'  suid shiii cipl ind li Goanibi' liigit
s =,hold,r.

The Biddits Stailil la leeD odthlWIM of tho 0-Ind ill*lilll,lion
r-IM b Ai Of*rh,dilig micon/diraMon you 1 receha

1 Whatmthicon-ons TheconcIUons of th,Ofi,rmioith Scheckde 2. T)»yno,lid
cle.0/A

i WhIE choices dol
h.wl?

(D

Dil-IN Coiclions md cm be,1,1111:lied - foloit 
(a) 90% mhlin,1,1 aooepli,oe oondilion;
(b) no Pre,crR,ed Ocairenci h rmpect of Godh, ocounip;
(0) no Ma ! Ad,#Ii= Cliinge ocasrN ln Mipiot ofGodleg
(d) al Reglaa# Apptuv,1, bibg Mcilved md no ml„1,1

Iigiblory acion oca„*19;
the RAP/AS)(Al Ordnarles In14 not *IM bilow 86% ofhe
le- of that lndeD, as at the close on 6 Aprl 2018 for 3
con=*-44=0
Iny Iid pity v lch codd *rmliau • rn••Il* contract•m
Godhys m a re, t of t. 0-, consen#*.20.1.
*4m 61§,nion not to e=olie h,¥th h thatregid.

Arc=le may chool 10 %%,M citah of thi Del=•big Cor-ons h
accordmoe with the Of#er Tem 
If W Dife.IN Condions ace not *80*Med or ./ve by Arcade
(#Ilch R ms,do h I dicillon) by thi clo= of Oll 0- P«104 thi
0214 - Imae and you Godh/ Shifes wl not be plichmed by
Arcada

You have the #010%*ig cholc=:
(a) Iocept Ihi Oflar for,1 of you Godhys Sh,res md recolv,

cs,h con,Ideration (s. queelion Bbelow);
(b) Id you Godhm 8119= on,n=1* or
(c) do nougng (m qu//00,112 b/Icm).

plge 7
110=8-301,15U
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7. What should I do

& How do I noipt thi
00

1 illeepte»Omr, dol
han.pq=91.-7

10. " I =o,pt th  Offir,
v»llnwINI lellv thD
Cil form,Godlteys
Sh=-?

To aoo,pe the Offer, Eu should:
(a) r'Id th// Budklifi 8 8ment /1 Rit
(b) m.d WV T*gefs S Im,rd h fl,1 ¢* n 1.-d);
(c) con,uN Fl,Brok,r, *mcial oroth,r profeasion 1 **I

yOu n in any doubtal  0 ntlataoMon 80*Ilor hOW Io accept
hOffwi ind

(d) aoceptthe Of/'r/' /1/""I'/rd"cabid /1 /ecuon 1.

Thi 0#ar me ordy be accep d for al of you Godhy, ShiI„I. You
ci„nal .004 Ihi Offir fu»1 cay al yoiz Godh, Sl,Ii:=.
Thi m er In n ich you acc* the Ofhr dipends on Vili you
hold No Godheys Shns h a CHESS Holck,g, In *Iu,r Spon,or,d
Hoking, or youI a Brok,r or a CHESS Pitid.v-t

Fuldill onhowbacclpte»Oll m letod hn=clon 1.

For Cle88 Holdhlgs Nu shoukl  *uctyop Con**lg P,flkipi,*
(ueu ly Fs  ockbroMB hl - ac.. oe Of- 01 8, On pu
behalf h sumdent tknefort» Offer m bo accipled before ne Ind of
the Olls Pedod AIlemallvely, FiI reasn yo„ Aoceplance Fom
loth.ad h.onth.form.k./Al.*1*.p-youaccept,no 
on m m lillruclion * yod' Conlol# Pllkinlil ID accept the Oflar
bafore thl Ind of thoO ar Pe,lod.
P. I.Ii. Ip.Inio..d Holdhp you mustoonplili. spi.4 reliii.
me Accepl ,al Fom h Ioolder-  «h#9 Ii,I,uallarl on 1 Rsluln
R ve»ackh= helcil on mi formio tht R * ricd,Ied before the
Ind ofhON Pldod.

Mallq Ind diaviy mdcir,Ii=
If you reside h Au-ala. youoan usethe.*Fld enV810.
encloied v,Rh thli BIdder  8*alin,ent The nlal,W addiI k
A  oid Shiie Ragl fy Uillied
GPO Box Q1736, Queen VIcil. Buaitg
Mley NSW 1230

No brolciige, ch g= or slimp ddy wa bi piylli by you on
acc,plmce of the 0<14. Hovilfir, If you hold you Godleys Sh,r,s
*ough a CHESS Hokl,g, you Ihould =k W) Cor*om,g PirUcip,Il
(normily you slocld„01=r) or nom Ii , 4»th,r It- dip my
-*les.-ee cr-,8 h osmc on*=*-1
the Oner.
0 you choo  lo 8,1 you Go<IMys Sh es on-m,kat kil d of
acce*g th' 0-,"I mqhubrol,Ir  oosts md GST onb-

Pro ded ht the neciI.,y *4/ doo,/11.nis accompmy F =
Accep#i)ce Fom, you wl be pIW  eo=h Ollw Plice,% h  onl
month of the'.4
(a) the d- VOU accept I. 0 ar; ind
(b) the d- tho Offar I,Ii:,91108 411(=I,Iiwilt
hlmy evert you // be pid %%4 121 dm/an/< U//0- 010-
(...,inhg al conallons of.0.m..ii.id or -ved).

pages
10,9.la-j,31,9-j
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.I. .-- - .

11. Wh,IhIpplm I I
accept th. 0 7

11 What h,ppIns If 1 do
notaompt".0-9

1#Whin do=11»Ofloreax
14WI/=ee» Ix

h....bl. 0/
7 . the ofier?

,

I I - I.

I you accipt ihi Offer =ld R bloorn= or li diol=ldA
you l izilve F„/ ca,h con d,ralon #In Ao *Ii specmed

ON. "W accept th. 0-(evan,%*18 R remah,8 sub.b D .4
ConcIOons) youdnot beable m 881 704, GodmilaShi=o„.41,11*
orollien,les deal *h thi Rigls allach g b *11/ Godhts 8#4
Sublid lo yow imhd Ilitulo,y d0* lo #liwiri,v yo  aco,pli,ce h
cirtain ·' · / · .

0you do not accept the Oflar, you wlremb a Godtm' Shareholder
mdil notricil,MI,yo=h con d rnSo 
Houiver. Il Arcede bloom= gilld to oompll,orly soqtle you
Godf".Mies,Rh-ndolodo.0. "8 800.= Xu...Ilrecehe
the O¢#ar PrM for F iSh,m, but ata **Ili thm you
would hive recelvad It Il you had aoceplid ne Ofler.
P Ie me Imin41 H I AD'Ws W.Ron ./1 8./.02.W
clow of the 04* lo apply b ASX b di-1•t Godfri, Som ASX W Nu
mIll a Godh, Shi„*,older  ir dblitki hre wodd be ody
a vmy r-lclld ablly for you v =1 Fli, Sh=Ils.

- m-I --m lili .Im . I

Thi 0- opins on 94 Ap,1 2018] Ind 16 sche ,1 d b cloi at
[7.00pm] (Ad-de Ine) on F¢ Miy 2018] (imi,Ii icli,did)

A general des*60,1 of melmmtion hatmerd foroe,tah, Aus-
r®® ®rk Go(#re, St-hold,rs 'coop/ng /1 0- I 'st 01* h
lection 7.
You *ga not rely on the des*lonsetod h 88000n 7 m advice for
FI, Mm *hz You bould oonsilt youtmlon adilieriord/*0
*mlon Iddoe be#ori makN a dicidi mlo v,hothercrnot lo accept
..0-foryo Godh, Sh.1

.-  .I lilli .-Ill --  ....  . .. .I . - ./.- .I . I. ./- .Ill. -.-I .Il .

llWIiat etheilgillai,* Amm,n yof*»kiyr kibito h  0 ona M,nyofl,Ierhb
..00.0 aA

16.What".my'll.
withills" my
ao=Plil,0.7

17. What Il I relldil Rsthu
Information'

Ire outsidi Al ocrird d Arcade and h Dholus Ind corial be
4/M  =Xuacce...0"".Mull.-=4=. Ill
m #M,w POW acceptaraa

You .. AN,d 44./ v,»* w  rao ..3 of theO-once
youh-aaccm/. I, fol-*10 10lr aCCep. Ce. th. 0...mah.
IdMed lo oo,Ialaci ind le v ed 80 = lo poelpa  ferm#11 ore
mon#*»tin,ev»,InArc,dimutm=¢H,oblgillomider*»Off,r,
yau Wl be Ill lo #Itwilw you malpl=Wa
Olien-e, Eu .4 1 be Liable b ilthdraw,ouremipt,noe oflhe 0#ar.

"you havamym#..0 *.doc-4..0.1.howl
acc./.0*, 0...Rme Arcaden,.. at
mn¥.suaileoodfrepsbld.com.au or
contact the Arcade Oller Wormilion Une on:
For Aum-Icallm: 086500 2114
For klemallonal cilern: +61865002114
from ROOam ind 5:00pm (AEST) Monday b Fridiy.
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1. How to accept the Offer
1.1 1,/"'Spon"Id Ho////

I,ou hold yo,i' Oodli, Sli= h m haiu Sponio,Id Holll, you ,  ne,d lo
cornplile, * =Id rel,in th  Acceplancl Fom, accon,plly*W thi, Biddlte Al.Ii.In,nt h
sooodance, IhilI=.B. onthst fomt gnd=nd,b,poet ./"/1/rec,Ived by
Arcidi ,hare reg y belon the end of me Oflar Pedod. A rep  p d envelope Bor use
v,Hhin Au-* 044 li malolad vah Ihe Biddts Slati,11*

1  C*EIS Hold-

1,09 hold yoiv Oodhy, Shi„I h a CH 8 Holdig, you wl need k

• MidFI Collmi*U Plac*d Nbr mili,Mil. Fi= mul<M vMI  accepiliol
of the 0// on y// beha0 h aooordance ,%«h Rdl 14.14 of /8 ASX 8-ement

• complili, * Ind =nd thi Acciptince Fim =ompii,VIW thi BUdis
8*Ile,1,lit *,cly lo Fiu *IDIN Pald®,t or

• complili, *md reluln thl Acolplinoe Form h accoirigice wall ne Illgli,1,Ilail
on N so tht Arc,di il aill,091,Id m Millct yolr Con ollU P=ldpmt 80 MI
Icceplince of Ao Oflar on yo bihilf,

h ..0/.*im.mi-10...d on .ore m. end of th. 0"Wr-
A r,ply pild Invelope (foruse,%*In Aushla on* Is molo,ed foryow go,ivl,lonce.

1.3 CHESS P,tlelpmes

0 you m a Cltle P lial l, you 41 need lo WS- =eptingi d li Olli h
= dmal v,Rh the reqgil,morti of *» ASX Sollilmelt Oper,!N Rl*= bllore the end of
l» Ch# Pedod.

Thi Olhr h dalid B¢ Ap,  2018] and *cle=i [UO,m] (Mililde th,») on
p..92"811.-8.-d.

Pige 10
1/011<-I018KS
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2. Information about Arcade
2.1 Ovifvl-

Aroide le onned by Mr Jolm Jolin,lon and Il limly and le ne truslae lor the Jol on
liv..lin.riTru,L Mr Jolin.Ionv-a foi,id,r of *» Au,Eralan vacixim o mer re I,1-1<
havmg be,n hlvolved Wlh GodPI/ linci Ri bmded In the 19309 md h= glhod
I.F. r spect .daccoladestom -*-arm.1,/80.n

Mr Joheiilon* mci n/vo ret,1 Icper nceI bum ov,r 70 yo l ofdi,*daymm,gemer 
al GodtiVI imil ms •ah In 2008  a cor,1+111, d ,-Mi, Iquiy #* MY Jolin,Ia,I m-
acqihd Godh, in 2011 v,Rh Nomln I,Il nliwional Pia

HaN, b,in activ* involved ln the succe- of Godlg linol illhit; Mr Joliniton il
.germs,e Go/F IR..t and IN .bI fUI po.li

Thi Dhclors of Arcide n M, Jini R:Ul Alen, Mr Jo*m Coup,r Jolwism„ Ind Mr Gr t
De,mond HInoock.

22 FI,ther li,lormillon

Mer Inlon ab. Arcal cm b. 0 d on Arcad,8 ./. at

mm,"Lad"JX/mn"d&gow.1

Pioe 11
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3. Information about Godfreys and Godfreys
Shares
11 Dliolililw

 folowag illfalll,alion on Godbyl hll bom prlp=* byA,vide 1,*W BAH*avilibli
liform,Non and hal not been hldepend=* villilld. AccorcD*, Arcedl dol not subject
1001'Co,poralons Act make myrep,esen lon =-1*=press or npled, mloth'
acctncy or complel,ness of this 6 formaion.

n. **on Go , A thi ENdde s - r  sho. not . con,k  d
compreheneha The Colpor-m Act recK- Go re) 10 prov- / Tsgers a.rn .B
Godhys Shareho ,re 61 re,pon= 10 Ih  EWs S m,nli ss«* 0,1 0,rt n ma rW
hlfo,mation concem  Godf*

32 Ov„viv# ofGodl*

Godimi loindid Inth, 19308 mdIa mad tome Om- Ultof ,» ASX h 2014*

God*IBI opiril= h Aull,1,la Ind Now Zailind = a •picidly r-l,r of domet Ind
commirold moor o  Ild Ii,001,§,d cleglp pro cli. Godhys has over 200 f,mchli=
and comper¥owned Im,N nation,Ildi. 9,Iloy#W ovi 400 peopli. Thi comp y alio
alli, mo,11,n de=,=,1,Yl/ig and Mpali Vicaim deini brindi Io  by Gocl#/
hlok,dE Wele, Hoovar, El,clivko  WI#,Ih, Pt*ni, Siuber, VA 81=el and Minat

Godh,i' h=d omco ls In Glm Wavailiy, VIc#riz

33 -*.4-*mid

Thi 1,-sofGodh,I *st at* belai

Bri,id=, Plimar, Mil,1,91 - Mr MIR,rwi Ippoinlid lo lie Godhyi Boid h Novambir
2014 ind bi„o Chal„n on 1 Jmu y 201&

Sul Morphet - Ma Morphetn= appailed lo the Godkey, Bold on 13 Jmuary 2015. She
chil„ Godkeys'Iinim,iration .10,10,ni,Idion commm».

John H/0/y - M' H/89 vi, "ppoln'd §0 the Godh,/ Bold on 24 M ch 2018. He
pr viou,4 h,Id =r ormmiglment role, in Go*eys.

J=on Go li - Mr Gol= *poh-d Goclkiy ' cW =aili cmcir Ind -culh,
chotor on 4 Deoember 2017.

1(,ih,Gramp-M/Gramp w-*pa d §0*»Godh, 80/d onl.Imu/y2018. Sh,
chili Goateyi' audl ind dik Inmigin»*commltia

P nny Burki - Ms Bliti w. Ippo#1*d lo the Godh, Bod on 1 Jmuary 2018. She
chili the Godlreys' cuslomer commllb,d

334 pl'..O/i.

Godh,l' 2017 Anr- Report v- re  on 1 1 Slp•mber 2017 Ind lt, 1H 18 R=*s
./.MI""Id on 20 Februl,2018. Cop'.of th,1. doc wa ...va h.Ult Go /VE
././.,m.aodhwn.com.au.

35 ASX-m--lup.U.*11-7...

Bet n 31 0-mb/2017(b/ig thoond of thelt luidal pedod forv ch re,uns, re
relelld) Ind tho Anno oent nt [) a, Godfre, hai mado the folow*W adaional ASX
 ol cement; tht Arcade condders n,2, be ma,rid v mi f mc 1 poimon ofGodfreir

P/9/12
110 U lmou
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• Traa, Updae/-0nl F,bn=,2018, God/////11//2/dn/ladhg upda ed b=,d
an imiu-d *Ii„al/ „04* for mi h,0 y=r ended 29 Dicember 2017. GodhyB
reporiod that,-40*il (LFL  alll d* Odob,r Ind Nowmb= 2017m volitle
and wilcu #m =piclld revar,ITU le vend ln LFL sal  liou i 1/1:he Ind of
A//40/ 2017 41• r hadclao# /aclkg d//9 /» Cly//1/ p/ke //s //0
ni.h,rthon •04»ald. The decrelle in LFL Id= Ind 010 p ,ed redz,alion h *mchil
comirsions ramil h m imuellid *ml* EBITDA of$16 mion.

• 1,FY18 -On 20 Febru„y 2018, Godhys released lia filmolal results for lhe half year
mdid 29 Dicember 2017.

• 8-ofe"Al"vic'Com!=11/ull"a-C"235,bruly2018Rl/"Ituildnat
Godmiyi' ilwlyIi,Id =*:Ill=y NeskilidWain CloinerMipgUnl hid
mlired hlo an iqi:,Imint for he -loof lish.I. h Thi Sin oi CompmyUnl 01,
n..Allidbmeddl.*C supplesbuslne=)BTSCNI2 UM.*(IMU./alden.y
hloorporn* in Ne,¥Zeall*1 Thesde plic®%%,5 29104100 m NZ*1.3 mlon.

A  epy of „81 of tlw** annot=,morm ind othir Godhiyi
obtali iom ASX Ind hom Godlh ' wilidi: mnv.aodhvs.com1„.

18 CIFIW -uot:. ofGodhys

O-1 b.

A:thi dal,of th  B dits St/=114 acco„IW lo publaymdibli Womision. lh,ren
40.822.586 Godrre#Ies on .1

h adallon, Godhyi has gram,d a lo lof 98U22 performmce right» 10 Mr  drew Ford
imd,r Godmiyi' Lo,-TIrm hlcinlvi PIm (a copy ofw ch can be ablfRom ASXK

The lin igge,t holch„ ofGodhiys Shi,  selfoloil:

Shs//ho/du

ARCADE FINANCE PTY LTD
ATF Thi Jolmeon Ir,vailivint Trult

J P MORGAN NOMINEES AUSTRALIA

NOE CAPITAL UMITED

BNP PARIBAS NOMINEES PTY LTD
SAU NOMS RETALCUENT DRP

AUST EXECUTOR TRUSTEES LTD
K./Unk. C.PmdFUnd

J & P HARDY HOLDNGS PTY LTD
ATF Thi Hardy Fimly Tr-t

MOF SUPEERA UATION PTY LMIED
MDF Sl*»r And A/C

SLCHESTER NVESTMEKTS PTY LTD

MR WINSTEDT ARIAM RASIAH

TVL INVESTPENTS PTY LTD
Ug,6 Farnh S/F NC

10,408.383

3.792,660 1

3,734,447

2,671.633

1,900,000

*;2-1-
1,020,762

--1-=el
450,000  

PIng"lig.

26.4396

9.2796

9.13%

6.53%

4.84%
-------.

2.86%

-- --

249%

2.44%
------

1.1%
--------

0.74%
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Nk..2

(a) Rgini obul# *orn Godmibi' Ihir,0,old= r,glillr= at 20 Minli 2108.

(b) Accor 10 lo publdy a- ble Wo,mt* Mr Jolm Hardy b ihi pracucal
cor*oler of J & P Hudy Holcalgs Pty W Ed a b•nallonofh Hiniy Famly
TBM W Hidy h a Godhi,B Dli,clor md b m =,ocl of A, 10. By vl,#„
of leclon 808 of tho Co,pornions Act Aroldl lilifore holdl a *Ii Relevmt
-resE h 11  84#26 Godfreys 811//4 nhkh repres/ne, spproxhu#/y
2100% of00444 *1,0 sh i o M

(c) Aooor W m pttldy I„Il,bli Worm/0,9, Ke,Ig,ovg Capild Ply Ud hia
relli  Ille,lat In NOE Cepltal U,111114 By Ntle of se on 608 of N,i
Co,poiati== Aot Kinvo,i Cip 1 Pty LI liI„do,I holds a *I ReliniIX
*Wt 1,1 4834447 Godhyl SIIZ *lch Ilpr-Inls approiansioiy 1177%
0-*.u dsh-*

37 ..4,v-ble Wo nalion

Goilkili * a compiny 1-d on ASX ind li /Med lo thi pilocic Ind cont uous
of N» ASX U-, Rile Ind the Co,por,lons Aot A

=Al#ill Ime,it of l,ilo,11,84*on on Godhy. b pubidy •vilitli and mq h
aoo,md by *91*U lo Goimsy, on=

Imidi by Godh, lo ASX m•y b• relivmt lo ymi' Ii,Ii,mentafthi
Ollk Copies of thi*gi, lible *cm ASX

38  cent *= p,r o,mm= of Godh, 81-=

Godhjl Sh §IF=lad on AS< ind, lie code GFY

The closhg price of Godfre, Sherm on ASX on 6 Aprl 2018 (blfor, the
Anno o,In/,i DI/) I,I /0 1. 71" clo,N p, e of Godh  ShlM' on ASX on
*] 2018, blho tho  t bidl  dlybtl thil mdd•,8 Stillm,rt v- t,p,Ht for
Pr.lth  ./*10.1
The h hest rioorded oloihg pdce of Godbi  Sh es on AEIX h tho 3 more» Wore
I» Anno o,me  DIu= 30.415 (16 J=•=y 20181 The lowlt icorded dolhg
pdoe of Godh, Share on ASX Il the 3 months before ne Anno c,m,nt [)*I
$0.20 (29 Mld 2018)

19 No lon,lid looldng  ,Ii,u:i,1 0,81,nonts

Thl, Bidder's S*aternint does rid contmin revenui or prollt prolictions for Godh i or
Are.1,- Areal da,  not conlider that hlremonab  Foinds lo kidi,d  0,0,e
pro#-* s h th  Bidd,r's SU nent snd th  lo do so could be *481*1-.
Ind pol„W ly midil# for Godhys Shlieholliers.

2 As per the Appench 3Y relemed by Godkel on ASX on 24 Februacy 2017.
' As per Form 604 relemed by Go(Sre,s on ASX 15 Jim 2017.
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4. Arcade's intentions
41 6/od'/kn ind hnport,ne noeD

™ssec on sets ot*Arcade  otsre-non, h relah b

• thi coniltulliall ofGollmyl' bull-l:

• an, rn*r chang. b be ma. 10 Godhys  bu,hlm, #*4 /9
r,d,plo,vn,nt./. bed ==§,of Godhys; md

• mi RAn imp m,r  of#  pr=Gr  ern* e, of Godhys.

Arc,d  cum* In§ r ons for Go  $ r,fand b h th  /ion 4 ha/ be,n form,d
fol N a rev wd*4 Wormalion and draziinatmo= abot*Godleys, 8 builnm
In i. 0.* ---Mor--/ 0.*sala./.IN.dil
B de s StmeemenL Alat/!ed-of th.BIdde 8 8 .me  nodus ..ce hm
bin conduobd on Godhys' no,Npublo oor*dir•,1 Worm,90,4 Ther, cle Arol
do®8 not am,1* hii Ii,1 la adidgi of al rnalar 1 *midon, fal Ind
: . 1 - that are nlc==y m I the operalional, commlrrI, 14
4-"dhr   108 om d.0 *1 .dr,.

As such, stilenlic* set out in th  seolon Grelillmenis of amnt -Mon or*
INch nlay ohange as nel Wom»Non becomes awltle or *GlilltliWI chaIB

Folowh,g thi do= of Ihi Ollar, il li Arcidts MI*on to undi,tal<l a &111*1= dilmied
redow of thi opli/ons. alles Ind *„con of Godhe» The 04•om• of the
d-led rev v w. bemem. /.per nllmoe, p,oepeots and stra• 008 Of .0
GodhF' beiilie=  nd It am*.

EzeA lorti diing= Ind *1*191*10,= 14 ail h tds secion 4, Ascade W=* besid
onal#*mlaion pr,eenlyl=Anlot

• to corAh,ue the bush,ess and operilons ofGodhys:

• 80 conthlue ne bidhg r=mes of Godlhy,;

• not lo msice s,V m,dorchlig= lo the bull,18=of Godmila or thl ditdayment
of Godhys' meem: Ind

• lo conth» the mplo,mint of#I v,st m*,IW of Godhyi' employees.

42 .Int/-9#=0*on of .p,rcer  ormore of Godh,smi-

™, Nolon =b out Arcid.'. au„.Il lill„,lions 0 R acqi,- 90 per Int or maci of
hi Godh, Shares and li ent ed to proceed lo complloly acqi*lio; cf mi

Godfreys Shene.

411

412

If R becomes eillied to do ao, Aroade Mands b complisorly acqu  Iny
of•lidkg GodAA, Shm/, h /=xmi/w/ wnh /.c on 6618 4 e»
Co,130"Ii"= Act

Amend Goas*con-Aon

Aroadi -ndsm =nend ne conellullon of Godhya m rellecth tal=I
a Violrowned Subiklary of Arcade

Page 15
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413

424

42.6

4.2.8

AS)(de//Zng

Arcade MInds,0 prooln thateodl*. remo d *om,» omcw  tof
te ASX

DI"(fors

Arcldl *MI lo rl,low Ind Illifililiale the conellizilion of thi Godreys

Foloh*  lhe end of thi Oflar P*od, R h h lindid thitArcede Ilt

• =*,I Ihe opoi,Illoi,I ddGoaki)  *Iiall= Ind 8„kvgm#
h»e bi///10'"<

• buld on and le,IM* the eMier#mice thst Godim hm h the
Aumhn Ind New Zdand nwk-; d

• rat naile c,rta  head omc  ac:M„8.

Eb.*Bll.

Aril „cp cls  atth...10*, of Godhys',nlploya= I. con nue
on lam» no le= #190„11,ble 1=, their oinert len,ls of emplopnent

As a re,uR ofn.4.-.*ofthe W.B.*41 ' po, . th 
a  nal -*ValorA Ar r* W =r   to,8  m  b
WAR#. ASX, ...=n  r«lak

Ilhe dilmled Il-N by Aroldl  IZ=enlp re= who n lu*s lo thl
rlq„lumon  of tho bulinl=. then Arcade- consider **lo,mer  or
„dizifiI,101=. Thi review of Godhiyt opi,Ilions mq Ilio ruiu  h
don,1-1- "myemploya-ar/ma. red-*theyv.
CK.W. th'Illl entltlements K law.

43 ..h- upon -0,1Hon of./- .p•reent./ .p,reer ofGodh '
D./.O

™s Icion 8-od Arcade* Iriert Am,nons W. byL11» ofacclp noe ofthe Oller,
Il - 10 *n eflictive control of Godhmi, but I not mIRI lo proo,ed lo
=,Imidiofy acqiaillon al te 04*ilindle Gocihiyg' S,== =-d #I 90 p,r cal
m nlm aocep 08 Defeath  Con onnm,%,Ived b,Arcade.

4.3.1

43.2

Con"id.O,yacq'Ilion

0Arcade does not aol*ea Relevart Inlerest h Godfre,s S=esofatbl
90 per cent  derh Of#er, Ind accor*,gly, do- not bioome en*led to
Ii,94*00<& acqule al d Godim S#= wid  lecton 661 B d te
Co,poralk,= AX It may nevl,11„le= becoil ent ed 10 -rclse he
I.M.m*-c  don poA,r -Nuu./.Corpor *
Acti"re.ch,s #'9#'C omth/1/0 6,thle"/ Arcade Mands §0
mrd,0 th,! poA,r In INpootof God#* Sh=es Il lt b,comes enl ed lo
do 80.

AS)(ha-g

Arcade *mnds loprocure thst Godhys be removed *om l» omdal Hstof
theASX Depen*Ml on hi perc,neage ofGodh, Shies in %,4,loh Arced,
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413

414

4.3.5

416

hl a Rdolvlil hlmle,  R may be ncll,liy forArcado lo  lk*p,ov,1 of
Godh, 8)1„lioIN„ lothe de-1,6,W.

Dapin I,W on thi *val of oan„,h  aohisved, R b Arcadi  MII* lo
Idigmeoral ofthe m,mb,riofme Go#,b, Bo,d (md e bo d
of my compmy on which Godtm im nomli,ee leclors, If m,1 olher
Ihin John Hardy, %%* Aro,di nomhm *,cloi. Thi *vel of /fi)dent
bo. repre,entaUon on -GocBs, 80-v.nd on fac rs such m
0» *,1 of ali or,hip ach vad by Arcadi Ind #*i Arcade ll able 80
-"-dd--*

Fo#o»£an bki.

Arc=le re=ves the 00 lo commence addlional Ikeov- bids inder
Chipll' 8 of he Co,porallons Act h ,-lon lo my remit*10 Godliys
Shiies lh,t It does not acqzii „,c rM Ofhr.

*- on, g,n,mE, /*dw*MB#lo n-ni a,000n €2 do/1

N. folowing tho dom of thi 0*. God#9 bloom= a control*d InUN bd
nola#*ovi,InatildeofArc de,Nbthip,Imnt ntlIofAre,ile
m procin that thi Godhm Boi,d hpli,Ywri# niablicavi Ind goili
ol-ned h =Clon 42 lo me mdia poidbli Ind Ippropilils.

LInliuonion'll'RES

To the =dant thit Godhpi * not s vAolyov,ned Ek,bikl-y of Am=10 Ind
Ilere se m o,RY•hleholliers of Godh,s. Arcadl **nds lol that
my Arcade nomhle. *polimd lo he Godleys Bola wl aot at al *nes
h Iocordmoi wHh their Idqdili Ind thit al reqldlib shiiliolder
m/„vib Ind olli I,gal riqi,Ii,1,Int, secompled w  In mnuh  my
of 11» h-nlons o »d  bove.

The r,qii:nlent lo have reggd lo IwiIdq*Ali in the conlid of a
p,M, owned compmy Ind h posil,le riquhmen* of mhlori)
shlerappi -vpda*0*.0acNe 

44 I„laillons upon aoqui,mon of  I thmI per Int ofGodh, Shi,es

1"lict n ss. -M=*Ram."*=r i by*Immp"*-4/00"Z
R./ . ga  effeolve con 01 of.. hm 50 p•r o•r  of NAm"..md th.00
percent n,Inh,1 1 accept ce DafaatN Cor-on./-* re= 

Arcade wl endia„041 10 *0=11* Ila lil nlione= R has o Ined In eeclor  43 lo the
e,clent lo v oh R li sbli lo do so, sublectio the Imhlons humed h a,ction 4.3.
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5. Risks
Before dicia, whother b accept the OHer, you should reed this erSe Bidder'§ Stal=nort
c..Aly

Godh®/ Shnholcil,m shodd be  w  of thi #01 *W diki 0/ may bi Ilimilit h
conneclon une. 0-. 9.......belo#sren'In.....of po„1,le
rllks. ·

/1 A,m=ed 8nmohl Worma on*"W*

Th,re * a di* that e» publdy avalibli i md,1 Womi:,lion provldid by Godh,e
Ind 1*le,d by Arcacli h #mu thlg thi 0- Ind prip,*U *li B dts 8 mint
b not malmig corrid

52 L.11".d "*h*=al,¥le,

Rd'-*mhars ..hm.*.dd/-4 40.* repal 9.0/W,
*ch1- mat a ./on m mooept/» 0-maybeA-KI

Once Godhy, Sh=„holdirs hivi aooip d the Oller, they have #I r ht k, wlll,cliav,
lit ioo pliI,oi of te Olmr ody h linad c amili,oi.

Under Auslialm Imv, 0*limey have accepled me OfferInd wile the Ofler rem*I
Sublid §0 oordtons, thi 01* 1, varlid (such m by an -1,„don of the 01# Period)
so - lo pos*one for moM min cni monm ne linie w#Im ni Nddir must mit Im
oliglions  der th, Offer, Goll, Shareholders   be sble lo *11,(111:w th-
accep-00. 0 en,488,  ey -beunsble 10%%*h*aw th, acclp ,- of theOf#
ovan il the markeevalueof GocireF Sh - vi,1,0 /9,100Inlyfrom li -on thi
./Go *h#r, acc,0,d th. Offer

&3 T allon rl,ka

Aroldl cailnot 0ve adlce on the to conlicluino= of tho Ofk, #Ich * depend
Won te sped* c,alsnallicel of each Godles 8%,Ileholder. See te general
00,11,11/,1* h/ect/on 7.

SA R.pom, r//i

Aroidi hs, Ii, mid thit Godhyi h•, ins¢•1 of h reporirig oblga on  md hat
diolo,ures made by R n lue h al m, al Mipicls and n not di,04 h Iny
rrial,/ re,plca
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6. Sources of Offer Price
6.1

-* eho ers /09* the Of#v. 08 8 con der-n . helr
Godh, Sh,r= In the formof cash.

The Oller Prici Is $0.32 cash per Godfri, Share

Thl *40 /1,ountofcalhlobopidddopind on ihinl,nb rofGoci11OISh,- thi
Amide acquhs wder e Mw

62 N=.4 Cmh

ll al God m Shinholdeis accipt thi Ollar, mi m=hl lm cash conilileralion
pillble by Arcide walld be sppimln-y §13 mIon.

.ource. of lish con,Id.ralion

Al cash payible b Godhm Sh=Iholciers , der the Ollr v«1 bi pild by A,cadi m
liuslaeole»Jolislon  1„Ii,InintTruIt,v hhaidg<Ic=toilhrie,rviaval,bli.

The 0- 18 NOT Iallot m hncial condllons.

Plg/19
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7. Tax considerations
7.1 Introd/14*

The  01084 . a Iy of thi po,InS,1 Auml,n  oon» - consequences
g„„r/y appicable k, a Goc#e, 81=,holdw who Ipois of Goditg Sh es
inder the Olmr. This allin,liy *b-,don thi liw andprecloo h eflact mat thld-
of thl, Bidde,'s Stile,110,t

Thi folo *10 -nmly il not liilended lo be In aultioiltillw or oompl,le *bnd of
11= tic liw *Acable to the specmcc,amlicas of eily Godhys Shirelwider.

h p-lou , th  sunmay li ody *pic,bl, 10 Godhys ShiI,Iliolders vbo n
Au llilin relldenes lorhcome#plll al  Ind had ltwl Godli i Sh el on clphl
accoUt  or Il,Come Im pulpolle. ™s Imm=y do= not 20* 10 Godh,
8:seholclil Vlo hold their Godfreys mul h the coci,I of c $19 on a bull„IM
of hclig ord   61 //0,01//8 0* on ra,nue /20„14

Al Godh, Sh=,ho rs I. a sed bleek- r ntprofes onal* c ..
e-* clrounl*mes md nor-*W# hho ,r, sho. -ek
bilr oim advice on the Auilili,1 md #40 Imolion oon,Iil„Ino- of any -le of
Ihil Godlm Sh/n

72 Ti  noicluincie en Ihi dipoid ofGoill„/ Shiiei

711 CGToons, *noe,on 0» c#,po,m ofGo ,  Shne

722

723

AGodhy. Sli,Iholdi *0.00.018*»OlhInil,0- Go,IMY.mig-
 e all,I.* tran, 8,red 10 Arcads, .. r  10 ..*Nd of W
Goil#ye Sh = forALII,i* CGT p,ilioi=.

811,Ii,liold,I woil ord),94 mie a c,pH,1 goh iqui to Ihi amoi.,t Of
mW by *IM lhe Oller con deralon ==ds Ihe co,t bal Il Inl
Godli  Sliielioldi has for mi God¥m S,n 30**d to 0»
m,libllyofne CGT *coin (s= b-*  Ind my la=I avilible lo be
aaid agilt the c,plu pn, this mlo,/I Should bo h,cklded h the
Godhm Sh,Iholdis mwabli hlconn

A Godfreyi Shireholder wodd orawly mah, a cipll loi equi lo the
Inout (N m,) *W ne cipil procied, recaid on *» clapoial of
Go meys Nuun WI thm tho *,Ed co•: b,=I of thl Sh,el- s
Godlm Shares. A cepil lal maybe uld lo oflht I copil gah, made
h themhorne y,= or be ci,1*d fo,„,0 lo ofiN a  pH,1 gabl mal
h a fuk,e h,come ya , =*1•0  10 .» ...Md.** b.
r coupment  sts  picable lo comp es..tl

Co,f b-1 0Goil.). SI).Maginer*

Thl cost blle of God#eys Shg- wiodd generaly be equd to thes,noid
be r,knwt Godli,s 8%=,Iholdu pild lo Ic**I #I Godhys Sh=Ii.
Nula licl,0,0 oirtah, hlcld,r 1 col (such m brokilip) of the

*=re tax k,¥3#01(*Oll

No porlon of0- Offar Pnce plid by Arcade shola bl h-dm a *Id,nd
forti Fi,poios.

The OBer Price shodd form thi o pll proceid, Ail Godhy,
Shareholders receive for the d,posal of their God#0/ Shares for CGT

Pigi 20
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72A CGTdixul

Any Godhy, Sh,I,hold,r nho b an M#* thi bul e of a trust or a
con#-per ualor-m«, been.ed to.hn theCGT.co mt
In c,Ict#*W my cipl* provided lhat

• 1- God ys 8-es %%,r  -n•Id at i..* 12 morl= belon
Ipoial m Arced•; Ind

• the Godfry Sh,mholder dd not chooN lo indax the cost b-o of
b.-*h- Ci MmUon .IN.. . e.
Sh/1//10/d/4

if acce„Rile, 0,0 CGT -004,* shodd ala# a Godfrey, Sh-,hold,r who
Imh..MIU.m...of I Yullo .colmt(Le. red'.).»capH.gln
mads on i. * al of their Go eys Sh es by 50 per ca, Th,
Mil*4Ipercit *IQUId bl Ilgl rildI*rabil IlgOITIO al#OMdiki
orbu,t

FlGodll, Sliiiiitioldles tdn com*y#W I:Berlilwiall) 0114 ti
CGT *coin,ho,/ alow t» Shifiholilw to dioount thi *W gib by
33% pif cort Thl remlinN 8636 per cent of the capital gob ahoull be
roll,ied h li  irabl Ilco,In of tht linP4*W •,polar, aNon «*IN.
™S . Sl...0 0,0.* not m.u#mmoulmneh
hal.

P - no. mat  CGT  co t b* * c,o. ga s d. ..
4---*m---

Thi CGT clioo,/,t b not evild,le lo a Godl,/ Sh,eholder that li a
Compmy.

73 hnpo*In,ourowntmhdvio 

It * lipoill,it#*Fiu do not rely on ne co.1.110* or le*alli„ent, coll#Ild in  18
ladis 81=Ii.1,0,1 m adilce abo  your oun dihz Thi *don*I -coilmig
ind mi i could be *ac/IMI h addlon lomaipwal, deemled In ali Nddits
8//////11//t

Ac *ey, oormil yow own *c /vloofs kr addce applcabli lo Fc, lidlvidl,0
need; and*Tothe mdia permmed by lig kcadidoes nciaoo,pemy
-porth#Ix*pic#-#IM.WI.R./.a

Pigi 21
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8. Additional information
51 Dir 0*ors of Godf y,

Of the Godlreys Dlreclors relarred 10 h seclon 13, John H=dy 11 not  clopend,nt of
A,0.* A-r*11 00,1/11,8 Uid lie OOW Godhys Dh«*n Ire luepe,Iot d
A„"Ida

8  Miall *lollsglvmdalprevio- fo=null=

Ript m* od h thil Nder  Slili,1,0,< n,Rh,rArcidi nor my of h AmocliN
hag dihg tho pldod d *1= mor#s Wore te di l of *I allw, or A ll pldod
convn,ncNonth.da.ofthIBBIdd,r St.m#md,n  onthed-ofth. Offer,
gMn, ofild.....b gyg a ben.m §0.El.r p=son wh,rete berlin W.
kily lo ldice tho othi pi„on, or m Ii=clili, b:

. accept m Me,; or

• bpoee of Godfreys Sures,

which bmintv- not ofler,d lo al Godhi Sh,Ii,I,oldirs und= 110 Of#.

53 licidlli co,dig hlo me bl ch„*,N *0 Ollw Pglod

Uiwi *10 pro,Isions of =clon 617(2) of thi CorporaNons Act (= modled by ASIC
ClmOrderCO 13/02110*01*rmili,dilosigii,illie, narn*God*WIShar*O,mt
con» to be in the bid di= <**10 the perlod *om the R,91,1,· Da  10 Ae end ofh
Oflar Allod due b the convllimn of oreomroll of rw* alich,d lo oth,r slcuilli,1

8,4 &11,0.'ll'lot. maill'

8.4.1 AS=*d

14.1.1

8.4.1.2

8.4.1.3

ASIC hes*Im.-ord,r -erapro *
I *cat ns md -Mons th' ap* generaly lo ao
pi,socu, bdudlg Arcade, about tho opi„lion ofClip*8 of
the Comorations Act. Arcade may rely on this class order
....

Arnade has reled on the mocmcation lo section 638(3) of the
Corpor*lo,I Act h Fmgraph 11 ofASIC Cim  ler01/1843
7.k,o„Ir Bld*' 10 Miids refir nc. lo ce,I.in 4.,imer*, in
doasnir  Adgid v* ASIC Ind the ASX #Ilout ob *W
Ul oor-1 Of Ole pellmlll ID #lain SIQI 4i4BI1Wl , a 
al/*,u..

As re Red by Class Order 01/1543, Arcad,"' mak,
U./.copyofth.doc mer*,cor *loth=,8:a ments
(orril.:Iit 01.cts from *Ie- doci,lene;1 fr. of ch,rge lo
Goll'IMI, 81 ' ·.'. V#' r//ILI'lt Ihil"M before the Ind of
te Ofler Pe od. To obtah a copy d tme do011118„U (or the
relevant 9.018) Godh  Sh hold- sholdd cont ct thi
Arcade OfFar Wormation Lhy on:

For Aus*aim calers: 08 6600 2114
For hilm,Nonal calers: 4818 8500 2114
8011 9:00 11 Ind BOOprn (AEST) Monday to Frldiy.

p/g/ 22
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8.42

&5 001»=,8,

Aggiditary,1=ligi

Arcade li not m,we of =1y Rigtailoly App,ov* %% ch   r«8*id for It b
acquire conlrol or 0*nirihip of Godfre):

™s mdd,r'. 8 1m,nt hlok ,8 ..1,rh wh h - m d  4 or bmed on
*Isments v,h h se made h. doo„1,9* prodded by Godhm or I„o oed on ne
cornpinyI*bin ofASX byGodhya Nope,ion Ino hm niadiany
ofthe-..I.W. on--/th...1/#h.Whoracoon pm,h,g
INs Nddts Stal,ment hlthi form md cor*lod in whia R li liialaided.

a11

8.6.2

&13

55.4

Coull Cl=1,8 has  an Iid has not Woreme ladgement of#* Biddi, S
Stal„,Irt uh ASIG .dit.,1.1...1 Ib vgm,n con.rt b beN nm,Id h M
Bldits St Imeit- Ilgal adlier lo Arcade In rupicE of the Off,r In the
formmdcorm,1 hut lch lt.named.

Taylor Colion Unim,d hi gMn Ind hu no4 biloi ihe lodgerne,i of Ib
mdd,s St,l„,I,1  lih ASIC #Il1<1118Iin hwdlh conlirt lo bihg nginid
in als Nddts milemerd = corporate advher lo Aicids In re,pict of thi
0214 h #I fom md oon,014 h v ch ney- I,Ii,wid.

Ad oed alge NO# Uml d h= glvm Ind has not blfore Ihi
Mgind of thh Bldef'§ 81.linli,1 %%*h ASIC, %%*hclrinai, Is 0*
con-* lo behg n n,d h Ith Nddis Stal„,=It = r• aby lo Godhys
h .../de. 0"1... form .d cor*IM .%%*lch R. n ned.
E„$ of Covil Cledre, Taylor Colion Unlled and Achwiced Share
Rigluy Lirnilick

• does not malil or Flport ID mal iny *#In»,1 in this BIddlts
Sta mird or any *limi,t on which a st,#imint h Oli BIddis
91-mint li b=ed other #wi, ln theca= of a pirion ref red lo
above m h,v# *me con,Intlothe  ck, on of a stalsm,nt
a *Ilieniert lick,ded In mis Bldde,'s 8 ,meit v,Rh theconied of
0-tpe Z Ind

• lo tho*I  Int p,rmlmld bylmv, =pr,slly docl,hns and
.- no r #/4forany p t of thi ..9.-4 other
hm a ref nce b h n=ne md h:h' 0-, of a person refarred 10
sboi- havlng *in thel oon,Int 80 l» lialki,lon of a Ilili:,Iri
=1, talament orreport, oh hes been hlolided in th  Nddts
81„limirt## the con,mtof I# party.

U pils to all"'ll.,8

Covd Cll:Il hal adld m logi ockll,rloArclde hrelllon to the 0-Ind bIill
m r o,Mpr*.....bil on m ho *.*

Tiylor Collson Lknlad has acled al liia *Mierlo Arcade in rel,lon lo the Oflar.
Tqlor Col son Umibd bentli lo i,oilva p,olio,lonal f=s bes,d on a,uoo,ash
of $200,000 Vth a 90% accepeliil condton Ind a r-ner of $80,000 lo be r,ba ld
Igahst he su ce= las il p d

pagi 23
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9. Glossary
9.1 Dilli,illons

The foloilng dellned lem» I u,ed throci/01 thle Bidde l 8Ial, 11®nt un le thi
00*h- on appe,rs .9/co.#10-0 enk

1H18 Raiulls nle,ns Godh* Iigicial reslim lor the*mo,h up * 31 Deoimber
2017 = clsoloied on 20 Febn=y 2018.

Acciptmel Form mems tho form of acceplance Ind linlier mooompi„y#W thli
BIddits Stall,110,t

Annoi„olment Dall meen, 9 Ap,1 2018, b,N - dll• of =1110(i,olinmt of thi
01Fer.

Arcide mems the bidder. Arcade R== Pty Lid ACN 148 252 719

ASIC me,ns the Au-im Sicii les Ind liwil„,I„m Commion.

Alooll has the nle,-W ghen lo that§erm by molion 12 of ne Co,poralons Ad
i/ /s, on 12 1 */ Corpor lons Act  oiudeda referenc/lo th  doa nt

ASX meme ASX Lh»ad ACN 006 624 601 or no loclill  loch,„p oper I,d by It
0//»ca. re** 81

AIX Ll,ling Wil*I mems Ullhg RL* of ASX Id Iny ce,/n* of ASX *I:A
n mp,cabli ille God,re, 1, a Imed to ne Omclal Ult ofASX, Imch = -nindid
or replioid from *ne lo *ne, eocolpt lo Ae m*t cf =19 IN,Ii -11* Mivi by
ASX

ASX Ailll.,1,Int apolill,9 RtiliaIthe *11=,ler  ndes ofASK a copyof, ch
I.N..imv#-WI.U.

Iiddlts St l„,unt mems Nts doci,i,=lt, blh  tho stallillort ofArc   urw•, Part
6.6 Division 2 of the Corporaeons Act rel-U fo the Ol#

Doks, mems a poilon who b a *Ili lokar md a plilkiplit irl C*ESS.

GeT mems o /1/ g ns tag

C*ESS mems thi Cliliing Housl Blo*OnIC Slitxegiller SYI*m, w#loh provides lor
***An#**Au 

CHI Hold,rm-= a pgion w#o h= a CHESS HoldhB

CHESS HoidN mems a holcIB of Godh, Shares on thi C**ESS sub-regliler of
Godhe»

Comollial Group hes the,mle mem g m h li home Tu As,I,=11„1 Aof
1997 (Chj

00,1.:*.„7 Pmr•,-1 mems a im,„acilon uNch, W oompialid. wiM mem a pi,In
othi thm Amado (ind hA=oclal=) would:

9.1.1

9.1.2

IoquiI a Rel,var  Ilirest h 20 por oed or moi of thi Godh 
DICLSItles;

acmire control of Godlreys, w in 0» me,*10 of seclon 50AA of me
Corpor=#or"jAct

/0.Un-J
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9.1.3

£1A

9.1.6

acqu*e d or a sublt=m pit of the Godhys' builrioss,  „„I or
de,10*

0 env  aoquh  ornlerge,%"Godh  or

I.Wh'my.-14....4. .. I :.· requ ***
babixion, oroeh=will W B proceld,%*h, tho Of#ar, oro*„„.lie h v#
tht-act

Con¢rol g Pgilalp  mims he Broker or P,Molp* who h disignitid I lhe
cor*oll,W p,rn®0* forshi,Ii in a CHESS Hoillg h aocordance wle, the ASX
Se¢Oerner* Operathg Rldes.

Corpor,tions Act meons the Comoftions Ad 2001 (Clhj

Dollatim Condll* mear» each of thl condlionsofne Ol# let od h Schicidl 2

Pli,mold hidihe„li„  nfoms any debtor o ermon-ylabily (4=thericlud  
coilig.,1) Il ri,pict of mor»y boim* orra id ormy Mii,a acoo nodaSon
Inx,IW ind or infi,pa al  1%

9.1.6

9.1.7

0.1.8

9.1.9

9.1.10

9.1.11

**4**4 nol orshr  In«*

Ec ,,ClOI'lICIlIf or &109</ 19 =TI mil 

-=**

 e,mint forthedsf,r,al of a puch.Ii pr  orother p.,nint h , Im«on
lo ill zqldlillon of =Iy Imt or Ilivloe; or

0 ga«on b delver goods or proilde IMo= pild W in advinoe bymy

Godhys mems the t=ge¢ compily, Godfreys GroW Lim d ACN 0,12 722 985.

-*mo  m mt.bo rd of..ors of Go e»

Godillys Dhclols mems le c ent diedom ofGodhe 

Godhys G,DIP mems Goclk,VI =Id Ii,8 ofh rk/,Ii,-,1...

Godfre, 8hllehold,r mems a regl,Imied hdder of Godhl' Sh,rel.

Godbiy, Sh  mems  pid oil,i,y il=,i, h #0 0 l of Godhipi.

00'.HY'"i /.m2ym.YE

91.12 a govimm  or gove,11,9,* dip  mt or oihi body;

9.1.13 a governmeit senl  vammen 1 orldolal perion; or

9.1.14 a porlon (feelu al*nomoue or noO who le chne dth the
adn,Bgration of a law.

OST hoo Ihome=*W It has h#IGSTAct

GST Act migns 01, A Naw T= Sylism (Goods sid Sen*ls Ta,0 Act 1099 (Cth)

Imu,r Spon,o„d Holdlng n»ms a holdhg al Godi  Sh== on Godhys' hu,r

PBI 26
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..WA*-9-milwma-, -antorc curnstmc  at..m

. a 40. orw«h othermaller, ovm' oro al.M= 4 or' I.N.cause:

9.1.15

9.1.16

thi vilui of thi nstamt, ofGodhys orme Godhys Group lo be Mduced
byat ./ $ 080 comp ed low.-Fud hava .en W.-
mamrs, I vints or dicumili„Ii; md

..4*mu  netprom,nar.L I---Ild.meone
encli 30 Jim 2017, of Godhys or thi Godleys Grot® lo bi rficed by
• bi/$50OBOO compiid lo whit H nould have b=n ba for thi malln,
event, orcimain#li,Il.

ba does nal WD-Ce =ly dip 001„14 leohy or laect# m a Imi
of my matl,r, ovint or drois„,11, ,Iqi,h,d by IN, docum,nt, the 0-,
or.'--ans co, Impl-d Anl.

0114 0,0mr, mems the of#,r by Arcade on the Oflar Temle lo aoille Godhys
Shm. *med 10 A th  id,h S Iment

008r P-lod In,m8 theFu)11,1,Inch,g on 04 Aprl 20181 md =*W at [7£0pm]
B./de thne)on '4 /92"0..Kh 1-rdae, k,%*Mm.0...e, anded.
Of#PdiISOE calh for iach Godhy, Slia

Ol* Terms me,m the lerms Ind con ons of he Ollar Ill ot il Sche ® 1 Ind
Sch.$* 2 to thb Biddis Slal=„InL

..WIN.ma.*Awn.* ASX W-nent0594..I
p..."Abld Oocur,Inoll me.ng

9.1.17

9.1.18

9.1.19

9.1.20

9.1.21

9.122

(co,I.„lon) Godh  cor.,IM al ormy of h *19. lim a lig,r or

(,Iduction of sh=I o,Imil) Godh, r=oh= lo Iick,oi   0,IM olpHal
h Ilyway;

(burbla) Godhys:

9.1.19.1 er*,rs h,lo a burback Veement or

9.1.19.2 Miolv= lo,oprove thi &,rms of a burbook Igii•m,rt ,„der
ti Corp(xatkn Act

(lisul,W Ihi- or opllom) a mimbir of Ihi ..i.  oup:

9.1.20.1 *Sues Sh=•K

9.1.20.2 Fln moplon ov, I* *ul; or

9.1.20.3 <rees lo make m hm» of sh.- or grmtm op on A-h

in eachIlo a pe,Ion oc*ill the Godihiys ( up;

(conv.,11'll. nolls) a member of the Godhys Gioup *114 or Vvi lo
.."40<"'01/1/1.<

(Il,o=li) a member of the Godheys Group dspoies, or *Ii= to
4,0.0 of. 11...Rug.or..ub./.Wil p. 0' ",bu.*... orp,vp.10

P,0.28
1/3//3018367-9
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9.1-23 (01-,el) a menlber of /0 Godh  Gro ® ch=g,s. ar, ees lo ch0rge,
Im whole or a =b,I=,tW pitofb busine,8 orprope,g

9.1 24 (v dIV up) a memb,r of the Godihill  oup r=oh,s lo be woind up

9.11 (In,0#venqi//M)or- ofth/ 0108*Whappens:

9.1.25.1

9.1.25.2

9.1.25.3

9.1.25.4

a Iquidalor or prc-04 1 id-r of a membir of mi
Godles le *opo-di

a cout mek= m order for be *,IU up of a m,mi»rofme
Godllys Grolp,

am, b,r ofthiGodh, G,oup-,01* ad=dofcompmy

a rloel,M, or rec,Mrmd mll*,  appo-d in relilim lo
the  01„ ora subs t 1 p  of.. pop/Nof a memberof
thi Godhils Q=Z

9.1.28 (ailill,Iilion) Godh  milri or decli,Ii, or,mounces m Ir*,Rion lo
mah or..4.9 (SID*,trion (%%*)a*-r by  Idend, c,pHal reduch or
ce wil and wliether h cash or h Fldlk

Rl 27 (No,imi or oehirh*;minh) a member of Ihi Godh, Group

9.127.1 .i=lorother lnE, conv,rt le 'bs
or det*=*or

91272 agees lo  sue Iaillbor 411/ M:IiIionts converSble inlo
*wes or dd la/il*

9.1273 heachI lo a pir,0,1 0, di *» Godhy, Group;

9.1.28 (con,eltullon) a mlmbirofthi Godhly, Group adopts a newconsUUM
or madfl or,pe* 1  00<,IUD,Mon ar a FID,limn d ll;

9.1 29 (Ilillilons,alpoll or  ,nd,i ) a mernberof e» Godhyl Grul®:

9.129.1 Ioqi,es or dipoies or

9.1-292 Ign.'lloacquin'£'clip<'llot. or

£1291 0/"4"opoes//Am</ul//INAor/nd"st<

9.1.29.4 my ma ,1,1 bull)e* allet 41*Il•t in a jolt wilhn, Ir ty
or Lile,1*DN;

9.1.30 ( nc b  a member of ne Godip Group ..... my
enamb,mceov,re»wholicrasubinlalpitofl bull,le=orproperRY
Collwr #im h h or,sy oo.ine d blid.18= an oew Imn a len whidi
arb. #4.*on of 'W-..§on seol,6,gm oblgdon no¢ystdu,
ind con,Ill,Il v#Ih p=t Folbk

9.111 (bomi) any person * Ippo-d lo thi Godh  Bolt oth,r thmthol
r=nki,Ilid by Arcide;

9.1.32 (en,loyllient =Il,igi,Ii,b) a member of the Gollm Group

9.1.32.1 male,lily h,cr -,8 hi Mmunoralon of, crothi„d e v=i.
the employm,nt Iral,genlern@ 4#, any of h ),Irs or
emp es; or

P00•27
1-8-301.35'J
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9.1.32.2 =*.. t. /4.0=91" 1/*n or  r*es I
comp,nl,Non orbi„/Ii of =,ykhld,

olher #Im Iri Ihe 0*-7coui= al #101,e= or = a MI,1 d
oon-a  ,ement,Ozt,econ-ant#*h pe,t*
and h *lootd the d-of#*doament

£1.33 (ts,min,mon or "/"tkn p/'mlne) a menlber of lh' God#BI Gnip
pa,s myof h.lors orernplo ®sa ./.M orreler on .ment
(0Eh,n,liethm = re¥*Id by md*W con aotwlloh, atem d-of th 
doam,nt, b in plme and hes bien dlioloeed lo Aragdok

9.1.34 C. ·

9.1.34.1

9.1.36

9.1.38

9.1.37

9.1.38

Ind *Himil) a member ofhe Godim  oup:

ellell AID  ly cor*ad or millIllid I VOIVIIQIOr
mqlenmn by the Godh,s Gioup of more,111 $1 mion
over thi Im of thi oon*mot oroommlbilint

9.1.342  Imlialls or  ends in a mall,9 mii,1 any oonlract
M./ lothecon ct of..Go reys m.8 bulhle= or
, ch  tvolvei rev,nu, or apindan of more thii $1 mion
ovwme.m d..Mot

9.1 343 "/" my ma al /*0 p 4 defauR %*/M /' fh,-1
hipaot on I» Godh  Qoup d be hIof *SOO#;

9.1.344 ao//4/ m "I'/nv"# or oomproml= of a ma ,1/ maaer
(**A m Incla h=IdWmm) lit hU
compin, lon due lo Godhys or a Sub,1-yof Godl ell;

(o,pleal milion,le,n) a member of the Godhys Gro  und„tilri or
e ees lo lill,1,li cipil mq,lndin ineocce= of$1 mion h lovegalg

(m,Ii,old*) a member of the Godkeye ( 014, provides
Ii„a z. ·: 9·,i (hipicevi of whi fom of F n©181
4„1„I,I.**,Ii. emt •,ww,nn,  ,1 tak=) in eNce= of 61 mlog

(mooi.,IN polloy) a memb,r of mi GOIPI  Group ohges iny
aooou k  poky *pied byu m lo Mpo*h-Amcid poilion mgoept m
Imled by lly Ilw or Reggillo,y Aull=*

(:91,bil4) Godke, or iny dlir m,mbir of the Goilh  Gro  dois
m ng bat r„il h a *10,1118 gah for *» Go re, Groip by *ltir
oi„*U e Subikin to cem  bihg a m mbi of thi Godim Guoup or
000,*19 the Godheys Grol# lo oeme behg a Consoldated Grol ;

but a PMIMmed Oco„T„   do= naMit

9.1.38.1 my mat# Ie<*red v be done orb,ouglt abolt by Godlmys
#im 18 conli,lpliled by the 01% or

9.1 181 my oth,r m-r, the alider:,kN of % ch Arcldl has be,n
notm d bsfore th  Announcement Dalnl,oh nm  sclosed
lo ASX bilore he A, 0 cerner* Dal* wilah has been
approved by Arcade h v thg, or vuloh * done by Godhy, or
a mir# d te Godble Gral in Ihe o,el, y cour  al
bul/1./1

Right,rD- meme modlest by kcade Ider lecion 8339) of Ihe Q,poilons
Act behg 9 Ap,1 2018.

P 28
110ms-=12=7-p
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924

9.2.5

Rallulato,y App rovils me,ns al appr vis or conier* of a RB,iatofy A ho,RyIl
are r,**ld by *W, M,daUon or Ilillo,y polcy, = m nlolle y lo pemt

9.1.39

9.1.40

thi Oflar lo be hhly madi lo Ind accip•d by Godhyl Sh holders:

be ac,dilton of the Godh, Slures by Arcade.

9.1 Al AS< ASH# =wlh, All,hl  Tio*kn Omoe;

9.1.42 a Go:ve,111,Iit Agency;

9.1.43 a mWI,er, depir e,1, olice, commlon, d•logi  Mi„1,0,8,4,
.enc„ boG,d, au o,RY orou-alon of.W go,-mt .d

9.1 4 Iny "IM//o,yorginli//MI'l/W///d una/7//A/L

R,leval .m/"Imeme.00-*M.m bysecNon 9 of..Corpor-ns

1¤ghes mems d accillons, 11* or knillh of#10„,ar khld allicIN,g loor=1*W
Som Godle  Sh,fes diictly or M:Id# al* thi dl of thh Nddits SE,#„Ii,Z
-4**14*m.*or 00-.bl, m in al **»b -ceM
IV #d-* or ofur dibihiloiI, or lo recilm or mtiate for *19* seock 04
no,I# bonds, cplions or othir seol,mes, dec red. pild ormade by Godh, cr i y
d Rs S.eildlil=.

84,hildi=li hm thern-*W *van lothathrm by=olon 9 dthe Colpoillon, Act

...M-*r  sa44=ad=-4=F.*-"b
accold al aepects of the Compelig Propoe,1, Is:

9.1.46

9.1.46

reeionablycepible ofbehg compl,1* ind

more favol/able b Gockey, Sh,Adderv than the OfPar.

Talgifi Stal„,1,nt m-» thi tigils *Il„,Irt, to bi pimifid by Gocme, in
reiponie lo th  Bldis StaliI,mit

VINAP mems the vokme w glid av„,We pdce of asic[,Hy.

a."Ing./.11.'mon

Inthi, Bidkh./. 8ta Iment uni... theconbld oth./.4.. requill<

911 hei gsn for conve,Zince ind do not«f actthe hlt„p=lilia,1:

9.2.2

913

words or p ,es de ned h thi Co,por,dions Acthm,e *= „ne mem g
in Ims BIddis Slalement

a *=* a =b. a refer«- 10 • 88©t n of - Bkkws
S...MInt

a *90= ward  udes the pksal =Id vke va,»a;

0 a wid or plwi,- b dillwd, m ollir gimmalc,1 fom  hive a
corillpon(mlg m=lhl;

P.9.29
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916 a reklence lo a person I,cl,Kies a oorporaUon, Irust, /1,WIV*
ho,poild or *1.,por.M body, govi,1111.In md loN aul#) or
Igency or other In«ty wt»theror not N compr es a lep„a  bg,1 glly;

92 7 a relarenoe b *gisia«on or b a prov ion of Igh itn (hcluc*ng
mi,oril' *4*#m) ls'""t'**am = ..64 .4100 or
Ipliced, Ind liclidie4 =*20,04,i  I,1#*  Iuid indw il; I d

£28 .re#,rencek, T orwit.BA.4...m=v

pif 30
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10. Approval of Bidder's Statement
The copy of this Biddil Stalime,t that I to be lodged v,Rh ASIC hes bom approv d by a
 ar*nous re.0,1,lon p,seed byrne Dhclors ofArcadi on 9 Ap,12018.

84=d by Grar,t Hmcock, Dheclor of Avide, h /ocordance %-, /,c on 361 of //
Corpora«or»Aot

0,".0..
Arcade n='c' PRILEd

P* 31
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Schedule 1 - Terms of the Offer

1. 0111Dr

1.1 Arcade offers, lo eact, 00 er holder ofGocBe, Sh,es on the Reg ar [)08, lo aoqae
al ofBEGodhys Sh s §0gihi dh al thi R ght, atbdip lo thim on the Wmi
M od In All Sch,ah This 01* malnds m Inypel,0,1 who * able #lo theOll
Pidod lo glve good me to Godteys Nu=md has not ahady acce*d m Ol# lor
tho. Godhys 8%11„,0. ™, Ofbric,Inde lo al Godhy, Shi- tht Idst at l»
Rigisier D...

1 By aoolpIN Olle Oll< you ti,dertall 10 111„11*er 10 Aroads not or* the Godlh l
ShirN lo dilch the OfFer relies, but al,0 81 the Rigi i atlmched to the Godhli

1 ™B Of# li daled Cal Ap,1 »181

05,r Price

The Onar Pilce 11 $0.32 0.,h for lech Godh . Share 'Ou Gan.

OM.r P.,led

Tho Oflar wl remb opon for =c,pli,110 60*W Ihi pilod commodW on Bl Apd  18],
md .d..1/.Wk.....mC ¢.0.WAIR....m=.....
accc*dall= w«h Oil Cocpoilic,I Act

R.laccept thi, Offer

M110=hole*4
TWI Of,ar Il for al of you Gocm,/ 8110,<I. You 00,110 aooept ne Ollar for Wt ody of Nu
Going.Sh..1

4---le-1-WI

The aompli„  procedie wi depind on v ther you Godfre), Sh s m ha CHESS
HolOW or m hzSpon,ored HokS,W

0,0...p"/0.All'Im...aig....

4 1 You mut comply -1ll AS( Sllil,In,Irt OpirathU R,lia

42 N Nu n a Iponsored CHESS Holdi of Godfri:/ Sh =, k) accept the Of*r you
must

4.2.1

412

413

Mna yo, Con¥ol# Parf®al b WU* sceptan- d #18 09er on
pxbihilf h Iocordince with Rule 14.14 of thi ASXW0,9,1,1,9

complele, 8 n =id send the acoomper,Ing Acoeptance Form lectly 10
your slookbrok,r or Contro g P.,Ocipmt or

willi  Ind d01 Im Ac(Ip*=,ce Fmm Ind rd ordlhv R lo lho adaills
below and aiall,0,1 A„Idl m 411#IX you *119* Pildplit to Wlille
accepli,co of *u Ofkr on yotr b haN;

80 1*,I, Eceplance la pmoessed before te erd d *- MIPe od

Pige 32
1/011UD'810-'
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/youhal'O-00*vis .lilli.mi.'U,40'lloildHaid"g

0'"/Go eys Sh,es e h m '91 Sponsored Hok'W, thenm iooept:hb Omeryou mut
con,pleli, ign Ind ree,n the accomp„1*W Acciptmci Faim h Iccor-:ce wle: thi
Mi,diam on I Ind iond R by post io th  R b ricolved by Arcid*I /1,Ii rag y belore the
Ind of tho Oflar Pgtod

0you i  aCIESSPiecipi:t

If youse a CHESS P=lapi Wal,b aoooptince h =f ,dmce ,%*h the : '
ASX S#*10Op„,dIW Rd= bifore me end of the 0- Period.

a.i.,9 .940'.Ilyd....-

The miliW acilie,s for In,plelid Accepl=,co Forms k

Ach,=d 81,Ifi Rigldry Unilid
GPO Box 01738, Queen Vidoria BuMng
8**,ey NSW 1230

of the

A r,ply pild Invilope (not *le lo be Imd by Godh  Shifiholder, olmldi At la) li
Irdoid for ye,/on¥ ral.

AG......pbn"

Thi Arn.r ce Form utioh •mhn,5-1.8 this 0- forrns pit of R. The Mqi*,Iments on he
Acc,p.-O F m M.be.-4 / acoep  t.0.*Wi,God&7,b-

Po refa m ,dmas,d--

WI)Ill acciperg tilOlll, you /1OUld dIO *f-* *7< AICIk:

o ithi Aoo,p o  Fim 9 oiciailid by In at orr»y, thi pou,r of aaorn* Ind

0

4.3

il the Accipt...ce Fom li I,(Ic.IM by tho =aior of a wil or le a*n-tralor of t»
es:als ofa deolesed Godlll Nueholl, 0» rele„¥* FIX d probam or lellers of
I*ninimtion.

.60'/0..

Acc,p =oft/Off,r..notb.cornp 8   ecomplsiodAooep ,ceRm,has
.mo,lvad atthe ./- astotiabo- md the r*....4th 0- .ve
bem mipr d,d ht

411

4.12

Aroidi may In N. sob dici,Kion vil. my oral of tho- „qili„„enls st
my *110; ind

Il,INk- riqi*Ii.1.Inb livi bim oomplid ## for Ionle bd not / of
yo*, Godtijl Shi=, Aroede nliy, In Ri Idi -cr,Ion, deem /,r
accep ,ce of1* 0#arcornp  h respect of d of Els Godhys Shares

4.4 IfyolAccepll,wl Flm b rell,11* by pod it wi bo *lien = r•colvld blfore the Ind
of ne0- Pldod I ne,n-opl In Vi ch It * lent il polin ldrld Wore tho end of
thi 0* Pllod.

Pa,mint of conildifanon

Whoneon.le,/ilion.p,id

a1 Subject to daime 6.3 of this Schiddi 1, Fu wl bo pild he coneklerallon Nu am
enIUed lou« n one mone: of the IIW*.

433
1801/4/1."U
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5.3.1

5.1.1

6.12

me d*you acclpt the Ofhi; Ind

..dal#.0.---2--A

52 in any 8904 you1be plid *94 21 des ththe end ofIhe Ollar Pwiod (a,„ 11h9
1 Dif„,4 Con#lom of thi OfferI ill or wilved)

./In'.Illon docu"""Ii....pl".7

U Wher, 8* Acooptince Foml requ - addli / d00lmint, §0 be 0van wl# yo 
aomp.= (such=epoA,rof allorney):

512

513

U4

0tedoa=r  se 0 n Mih yoli mggplince, Aliade n  Boill ne
con,Ide,aUon h, aooord,nce ith clau,0 5.1 of** Sched,* 1;

0 Ihi docum,11* mglvin alliraccipliM Ind before Ihi Ind ofh Oller
Pldod Ind Al Ouar il *joot lo a DeflathU Con lon st tho Ine e,lt
Aimde b  vin thi doozzilineD, Arcade wl prolds the conililiration by e»
Ind alwuiklie,ev pe d,rl=l,r

6.311

812-2

41** one mon  sh * co,1#1,4 re,IAIW *om EQ
accep.= ofm. C er be=nesIat./

21 days*Ii ne end Of#» Oll, Pedod;

illhedoci ri„*n0.= Illu aooipli, ai  id  h- mi Ind a  me Ollw
Pe od and no Oflar * imondilion  at l» ln» thit Arcld, il gMn Ihe
documenll, Arcade wl pro.ldI #econlidlrition by theend of v che,ar
potod /Il •-14.

ual
613.2

onl mon  illkwildl * *iln Ihl docullent Ind

21 dayi *lic he Ind of thi0-Pidod; or

, the doc nints =, g n aner the end of the Of,ar P*lod. Arcade 1
prov theoon d rauon v *121 d,ys afberthedoclm//1/0/n, W
Nate»hiA,oidi li Oventhe doclsnerti, l»corilact roid,IW *omyou
m..3 4/. 0/' st. EN## or. ornwe *t. D.4
Cor-ons, Aroade //1 pro de the · · r 7, wiuln 21 dm/ anir that
O0 actbloome. Uncon on.L

5A H Fju do not glva Arc,do tho requked addllion,1 doasnints*Iln one mor afilrthl
end ofbe Olrer Per* A,vidi mq, in   Ide cllor,lon, r,loind l-00,11,1,01,04*IU
fromp==..ce of th. 0"ar.

--Ica..,nill-/0.

if Ar„-1,*01* 10 my Nglb on Iociplani of INI0-, you mustg  Arcade al
M ri,Vs Iht Aroade Me  * glvi A„Idi I* 0 Iwee NOW& lf you do nd /ve haie
8-nents,0 Ar * or /Nu hal reo®Md .. benem of Ulose R hts, NI....On
Som the conild.,1,lion othenNIN dui to you thi =nan (or vah:  = remon,bly Ii,Imd by
Arcade) al to- RglA

P.'melit. D, 8.08" byal'.4-

Pi,mint of thicalh Incint lo % ch you n mINI wa be malld bychique (or othef,Ille
m Igrld by Arcade) 4 Australl„ a ,ncy. Chomils * be lent to the ad*ess on thl
flg roopy Ill* impald k, Aiolde by Godhlyl Am Ine lo Ihne by pni-pild or*,Bmal
or, iyou h.ve m ovarsels ad*ils, by pnbp.kil"nal.

Pao•34
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6.4 1

6.3.1

612

623

Con#Aons of th  Offer

a1 Thil Ollu  id ll co,*1,0 It i„,b from accep nce of lus Off,r n dlect to
M nent#..4 Con(SHon 

Hmist,-8-

Each of // Dek, hg Con lons mt out h e/oh p,HI//ph /nd v L r of
MI** 2

811 conillim, Ind 1 be con*ued as I seplra:l, =viml Ind dlth,ct
condnkwl

Il a conclion submqumt md

unll Ae,*phgort of-0-Pidod dl be for thi bensm ofAro,Il Iia,»
Ind may be reled Won ody by Amida

CoM/-4¥*ma..m..

Wl„„ In ovld occurs nli wladd mem t Ihe ml me event coours. Dele.*19
Cor-on % d not b...ed, -oh [*=tN Con-on af c&@d by h#vant
.=r-/O.1.c,-mon  c --ht

oni of thorn rilalii solely 10 m,t evint Ind

the other speclkely mookides that event

A,wlide may declii no Onar ho ind,r ollu,8 55 of Ims Schedib 1 tom liner of
tlm..coneS#ons v,Hho  docil   Il he Som tho olh,r md ma,do lo at Mar,nt
.Ma ™dueer-.4.4.4.4*-mal.*Nalm.D#
a ooidlion arill  hm a preglous opiiation of daul)

Moofa, chorm-ne

8.4 The br=*1 ornon*inl,1,I,t of any of the [)08**W Con/ions do= not prevent a
00 acts 1N=ac*dreyo.Godfrey;8 8r- SomyouracoIp cd#
Ofier. If at the end of the Oner Period, h respect of my Deleathg Conc:tion:

6.42

Am  hm not *el„Id me Ollar (Ind N haa not become) *- from that
De*/thg Cord.(* or

 t De#80*4  Cor-ort hm notb m**

al oonlracts resuRN from the accepts= of *»Ollirand al acceptinoes that have
natiumilid hbriWoodracts se vol4

.thatcme, Arcade ...bme.Ao..= Form 40=.thal doclment,ve»
adc*-s mia,m hhAcciptifee Form.

Ar-.mqdsoW,0*0 r'h-*-/.O,=90/0.--4 Con-ons

Arcade may st my*I at Im El, dlicillk,1 but In compilnci wlu, ..cla,1 MilF ind
seclon 630(1) d the Colpornlon, Act ded,re Al Ollar fr=*am * orany of the
Nliathg Con or» by wilm nolice lo Godihi/ not h,ar thmaeven dlyi bdore lhe
end of the Offer Period.

Pig. 36
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..Ar--Ion-*De   0 00 

The d- for gllig a noth on tho stall of lle Deleal# Conalons m r«Mred by
seclon 630(1) of the Como,ilions Act la the dale M day, be  the end of I»
047•r Period, ,ubjic' 10 Ii*,Bon in aooord,r= v th  c lon 830(2) of*i Corporatons
Act in ne ovlnt that the Ollar Pidod il Icllnded.

motefas..0 

7 Once you hivi accep d mis Ollar, you wa be 41/0 lo re-I Furaooiptlice Ind
lh, connctv,suNN from  raccep.MI. b.**on you, 1.1.

6.7.1 by the Ind of 0» Offar P od: lho De =N  Conationshl not ol been
.//0.*IMM"ohc=e,#.0//"laulon..4.rm es:md

6.72 .....Im=./.t h =omn .OE**IC"glb.Act=*.

8-4and reD,nN th Ac..= Form. Ful...20/.1

Ul

6.83

811.4

6.8.5

Illvoctly acclpl,d thll Oflu (md Im w:111©n of #le 0-) in reepeot
of d you Godhm Sh . d-pa, ary #firinoi b-Ii.,1 #st n nk
Ind the nilmber of Godhys Sh=- shoun h thi Acceplance Fom:

ho,bly,utho ed Arcads /*.1.*4.= Form on--4
by:

6.811

6.8.2.2

6.813

r=1*U con:Iddel* alyou Godlmyi Slifie:

-W in iny bliaci remaW, on lhe Accepl ce Form: md

*Ma-mors 4 "n om..1-1.M/.0
Form,

= may bl necemaiy to m re the Acceplan, Fonn a  Id =„anlaiIM of
0* Olmr in b erable Mtrat n dIhi llideraf you Goalimi Nues
10 Aroidig

I.viuimilid Ind wiI,=iled v Arcadi. = a c &1* al h cor act
ME"'Som y"laccep.-0*.0./. 4/4/Iarid=-Mr.
and st the #ne oftrms#or b Aroidi:

U.3.1

6.8.3.2

6.8.3.3

you have plid to Godmiy. / Ii,=4.1* # lch n 11. *r
ps,m,nt for you Godhys N=.i

/ of Hz, Godh, Sh=es sre My  d md Ree from d
11,0,1gagei, dige  liM =u oew  u T ,as al any
ndime; Ind

you hil M pov,r md c,pldly lo=1 and #lisfer thole
Godhm' Sh..)<

F.* * Arca. and -ch of I .c ors poA,r of aao,ne, B  8*
.,dOCL,nentordo any  onfwin,ce,-yto cm- Go#m
("IMM I .. a *c-h=e c,ral kwk. Go.p
Sh./.4

agmed k

6.8.6.1 do my#*W,1.oillry to ramy Iny d Wcar, or pl,pori,d b
be .r  4 Arcade or my of 111 DIredors h accordmce Wth
the polir of allomey gn.led by  aul. 6/BA of /9.8 8.1.
1; Ind

pl. 38
1//UmnDJ
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6.8.6

6.8.7

6.8.8

6.8.9

6.8.10

6.9

811,2  d,mr* Ar= and eaoh of h N/*a h r„p,ot of thi
act

from Ihelme of acceplancl unll Iho Of r h= bloome i/,condliond, imil
Ii. -Serdk .1,„1„.,4 1 F„,ccip „   er .cion 8602 de»
Corpolillor= Act or the In al rl Chlk Pllod. 411,ectly appo-d
Arc,de or Iny nominie of Arcade m you *#1* b m,Cli /1 you
poMI.=d *0* Imc  b you Godhm Sh=- MII,g MI,Ia
Inlillon) lorequ IUon, com,no, la,nd mdv-atal glneral meellof
Godhys orappobt a proo<y orprodes v amnd Ind vo  on your bihal at
mysuch meello, where the pmehg ordliM of myreeoliallan before Ile
me-  m t adve„ily afrect he I gliood of ihi Ofhr bek, sucom•R,1
Ind lo do io in that wiy %% ch wadd prmnt nat IHect =limg;

on m. 0-or /9-ov,r cor*a  beoom  unooncIUor  Al.*
appo d Arcidi or my nomlie ofA„widlI youamorney lo mrclie al
p.polum.-4.-Godh Sh §-4/W
Dnltalon):

617.1

6.8.7.2

toriqillion. convene,allendmdvdeatalgenig nwillp
of Godl bl orappolt a pip,V orpr des,0 Imand md,- on
 curbeh-atmy,uch meellg; and

ign al doc ento md r-olullons r,lat*W to 700 Go m,
-in.-*m=, adpo,%,rs.dm.IM
you may have= a Godhys N=,hdder and pe,Rrm such
-,i-=m may be Ippropilib h order lo %* good SIN 61Fi
Godl iill Sli,- in Amidi;

Ueed lit h Ierclil, bi poi=I oor#,nid by thi powir of atlom y hi
oli,iii &&8 of Il* Sche * 1, A,oade li en,Ii/ ID act h thi Miel of

Igied nol to *Ind or voei h Bion at Iiy gen al me,EN ofGodh,
Orme-*80rpl 0rt.-0 myof..po-scorN,redor,Arca.
or Rs nomhm h cl,use &8  of thl; Sched&00 1; ind

1 you Godfreys Sh=- se h a CHESS Holl  Ind you ign Ind rel,<n
the Accep-,ce Fann, limmcibly axilhor d Arced£

6510.1 10 -uotyot,Con#,Ii,g Piiiia,piux= ...acospia„oeof
0* Offar Rir )asGodfflys Sherel in looord=,co w*h the ASX
Satlin# Opiral# Rdes; and

U.10.2 b gly/ any other IntucOons In r,/dkn b yolr Godh,
S#,§ loFuC *0*P valpiton youblhlillmi
Iponsorsh  agllemlnt bltn,en you Ind thlt Cor*oll 

Arcade may wnh,mv tmooep,ed OMers at gly Ine  th 018 wrman oonsent of ASK;
Ind aubjeot lo the condlion, Of = ) spoomid In suoh cormri

8.10 Aroide mayw,ythli 01 irhi...dinoe v, th Corpor Mrs A ls

P'0•37
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. Olher mam,M

No#o. Ind oew

8.1

711

7.12

Accopuncos by tran„lb„,0, and nomli

Ill=.700¥,-om,
7.1 [»Ing the Ofler Perlock

7.1.1

7.1.2

72

my psion u ob ibb lo ghlgood Ile lo a porcel ofNd ,I Ni.,Ii may
mocept Of hey have not -,ady aoci id m offir In he foml of#I OIM
as llm omron lem:,  ent 1%%(th IllOflar has been made lothatperson;

any per,on Ino holds one or moi -Illct Wc- of Goileys Shares m
-Me .48.on,000  of mo er pe on, ma,accept
as ifa /p„al, Ind clilinctolkr he bem made h ril,§on lo:

7.111

7.112

ela dtiv=#kid pi,vil; id

=90*holdhh/om, ht

A person * taken lo hold Godlip Sh„= if thi person 14 u liIll lo be reglil,red
/4.»ho ,roftho-Godh Sh-

Hill,--0"9=*Was.nom*m

7S A p.lon ..0.n  ohold Go *4. Sh".l on lut for. I. nomil. R., oron acco r.
Of, I1OU I plflon If  1*  Ilaic

bdli lo be regdored m the ho r of Godh, Sh es; ind

hwes thehret.ihIGN".0 8".1.on*ust for. =nomli. for, oron
accoutd. th,toth,rp,Ni:of.

11/2....00.0.mil

7.4 An acc,p-m of m Ollimdidi,u,0 7.12 of#* Schickde 1 li knocove i.il.E

7.4.1 ...Im-=.onald/,An-=,4-mi#,r-=
Iman no,ces:,mgolatte Godfreth=...of" sepera p .;
Ind

72 the acceptince specmes the nlmb,rof Godillyl 8%1= h thet FlceL

Hoes.1 00'pt.,O.

7.5 A noloe uidu daule 7K1 of M Schediae 1 mt bl madl h withe

78 A p,Mon mey, atneone Ume, aoo'pe forB,vor mar• p a•ls =der th 01"'Il
there had be,n a ...Arira .1.-cel con,1§  cfm.. p ce 

Sublect lo the Corpor-ns Ac*. a nace orother oommuNoall- gMn by Arcade b
you In comeonon Zlhthls Offer wl be deemed lo bedlly glverl Il il * h MI* ant

8.1.1 li dolvaid at you ad*m m recorded on ne reg r of membi,I of
Godlm or tho address shown h the Acc•pl=1ce Fom; md

P ,38
./4/Im.,
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812 hint by pipid or*lary m,R or **cme of an®d*am ouwb
Au** by FI-pild ainnal. 0 you ateRher of thoiea*hi,i 

ma#nofdoo&=•*

8.2 If:

811 e.0/.v,Rh,awn naryo.A Manc®Form hasbeensent.Arl.
ba bekre H has been ria,1,/d; or

812 for inyallir r,ason Arcade does not acqdie thiGodlqi Sh es lo,% ch
Fiam. Aocep ,noe Fgm re 118

Arcade wm, at I ..Bad.

823 dispalch It Fii, d* MI,/ Acceplince Fo n logiber ,%1  al othir
docian,In  bwide by you; or

8.2.4 des,oy eme docLmintm.

9. C-/ and up,ns-

Alco./.*r-ime prep 00,  ..Old .d.onof..0 ... 01 *ap
uy payable *r a liinilar of Godihi  Swu for Ihich Ollus se acciplid, wl be pild by
Arcade
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11.4

11.6

2.1.6

Schedule 2 - Conditions of 0#r
Thl 0- Ind Iny con#mol, remm,g from acclp-= of the Offer are lubilot lo IUM„Irt of thi
 oloAN conalloi,I (Dilii,IN Cond onst

1. (-*mm, ao/p oe) Bsfo///end of #/0-P«iod, Arcade has/1%,1 vmt h  ,e h
.... per.nt(by.mb,4   e Go#M Sh.1

(al .0.04.1/lino/0.0=Im) B,for  thi md ofe. Of' Per 

2.1 ./ RIP.Ny Appr - ./

2.1.1

11.2

2.1.3

-* ./1 m-de or d.hu -***, or on .0 b.. 0
cond on  thst *po- 0* nonaa al re.-r  ...b thi

r,m* In M loros and *lact Ind

do nal beco,Ii ld4ld B any nolc„ hdollip or **1* lo 7 4
sulpmd, rist#ct mod4 or9#min: Ind

no priarnhwy orind d,ol,lon, order or dreolon brnal orhi bymy
*44-4.

no aclon, ,lce,4. t#' -Ar,r, ed or
#„,Ii„,ed by=9 R**IAA or* Ind

no appicatlon li made lo =,y RVIiato,yAA#ho,Ry (other#In by Arcade or
.,y moola  of Arc,d 1

witch li lily lo or purports oren-ne 80 res*-1, prohl,K hnpedi or *10(,di
adva,nely #aot ne makIW of the Of#ar, the acqi*ino, of the Godlm Sharee by
Aroidg e» 00* of Arc,di h re•peot of Godfreys md th  Godh, Sh es or thi
co luid op,raUon of thi b,Illege= of Godhys or Its S ikiar* Colher thin any
acion or decision by or appicalon lo ASIC or the Takeover, Pmel h 81<Brilse of the
polrs or cl,cretion, 0011*,Ild by the Co,por,lons Acti

(No Pllora,ed Ooms,Inme) Behmn thi Armilcand Dae, md the end of thi Ofhr
Pertod, no Pre,crR,ed 000„rence oocum

(No ...M-- Ch -) 88*AWI thi Anno clm- D. md m. end of thi Of#ar
Perlod, th,re hil not cooirin. been   unc,d, or bicome knoml v Godfre,, my Ma#W
Ad'llech/ge.

(Glneral nwkee fal) The SaP/ASX Al Ck*/- I.=4.a per d of tne con,acull
tiadhg dayl on ASX bah on ll A,m c,ment D- and me end of Iho Offer Pedod, not
humm 85 per oent of lh® lev,1 ofIhthdu = it Ihodol of norild tradhg on ABX on 110
iD/1

81.d play comines) lam.mb,r of theeocle' Carouphape,*,10, .bo ed by, or'
=*04 en agr,ement, 91=19,m,nt or ,„dirlt.,IdIW wmch.. riouRof*»acqi*Iltlan of
thi Godh,VI Sh s by Areidi Ider thi Of#ar, ora ch, e of control of Godleys m a remi
of he Olls. *Illmolli pelon rrlld Pity) m I„clle myd**Blav Imlim
*ts or pre-el mtlm,vils), and themalle of tho= 11  would havia,nal,11/ advil
*ect on h ...li, libiRi.I, f  po-on or p.,form„,ce or the p,Depich of *»
Go e, Group (Irin = a %4hole), th,n be ore U» md of #1 0-Per d, tho Thha PaIlF

6.1 doi not==viN, propo= 10 =„gli, orluIn Hention or cl,hn a 1101 10 Ioinclio,
Ao= 00*; md

u 4-"consentorv Mrlo.»re v, 0 r£
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Corporate directory

ColiN.,9
Aro,d, R„=,oi Pty Lid
CA Le Comu LD* Hanoock
Fht Floor, 187 Wakefield Street
Ad de SA 5000

Ad."Wid Sh.. R.gl,Dy L.*.4
GPO 80* 01736
Ck.Invklwhauling
S,elay NSW 1230

mvw..Iced,1-emnlill
461 280963602

utMyl",

Cowel Clirke
Levil 5
63 Pble Street
Adelide BA 5000
wkw,.cov o e.oorn.au
+61 8 82281111

R"'I"cld Ailili=
™4or Co on Unlled
18211 VIo orla 88/M
Adiladi BA 5000
mn¥. orcolionmmal
461 8 8217 3900
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