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ASX ANNOUNCEMENT

22 September 2023

COSTA ENTERS INTO SCHEME IMPLEMENTATION AGREEMENT WITH A
CONSORTIUM LED BY PAINE SCHWARTZ PARTNERS

Costa Group Holdings Limited (ASX: CGC) (“Costa” or the “Company”) today announces that it has
entered into a Scheme Implementation Agreement (“SIA”) with a consortium led by Paine Schwartz
Partners, LLC (“PSP”) (“Consortium”) for the acquisition of all of the issued shares in Costa the
Consortium does not already own, by way of scheme of arrangement (“Scheme”), representing a
value of $3.20 cash per share.

The PSP-led consortium is comprised of entities controlled by PSP, Driscoll’s Inc and British Columbia
Investment Management Corporation. Entities affiliated with PSP and Driscoll's Inc hold in
aggregate, approximately 19.62% of the Costa shares currently on issue.

Highlights

e Under the terms of the Scheme, Costa shareholders will be entitled to receive cash
consideration of $3.20 per share! (“Scheme Consideration”).

e The Board of Costa unanimously considers the Scheme to be in the best interests of Costa
Shareholders and recommends shareholders vote in favour of the Scheme, in the absence of
a superior proposal and subject to an independent expert concluding and continuing to
conclude that the Scheme is in the best interests of Costa shareholders.

e The Scheme is subject to certain conditions, including approval by Costa shareholders at a
Scheme Meeting and certain regulatory approvals.

e Subject to satisfaction of the conditions, implementation of the Scheme is expected to occur
in the first quarter of 2024.

Details of the Scheme Consideration

If the Scheme is implemented, Costa shareholders will be entitled to receive Scheme Consideration
of $3.20 per sharel.

The Scheme Consideration values Costa’s equity at approximately $1,496 million?, and an enterprise
value of approximately $2,459 million3, and represents premia of:

e 43% to the closing share price on 25 October 2022 of $2.23, which represents the last close
prior to PSP acquiring a 13.78% relevant interest in Costa;

e 23% to the price of $2.60, the price at which PSP acquired a 13.78% relevant interest in
Costa on 25 October 2022;

! Less any permitted dividend of up to $0.04 per Costa share declared and paid to Costa shareholders prior to
the implementation of the Scheme

2 Calculated based on 464,709,793 fully paid ordinary shares and 2,635,206 options or rights to subscribe for
Costa shares currently on issue

3 Calculated based on 2 July 2023 net debt of $350.1 million, lease liabilities of $582.9 million, equity
accounted investments of $34.8 million and non-controlling interests of $65.5 million
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e 18% to the closing share price on 30 June 2023% of $2.72; and
e 25% to the 3-month VWAP® to the closing share price on 30 June 2023 of $2.57.

Costa directors unanimously recommend the Scheme

Costa’s Board of Directors unanimously considers the Scheme to be in the best interests of Costa
Shareholders and recommends that Costa shareholders vote in favour of the Scheme, in the absence
of a superior proposal and subject to an independent expert concluding (and continuing to conclude)
that the Scheme is in the best interests of Costa shareholders. Each Costa Director intends to vote all
of the Costa shares that he or she holds or controls in favour of the Scheme, subject to those same
qualifications.

Costa Chairman, Neil Chatfield, said:

“The Board is committed at all times to acting in the best interests of shareholders and with this
firmly in mind, carefully considered a range of factors in arriving at its recommendation. This
included a number of different valuation scenarios, potential risks relating to the future execution of
Costa’s business growth plan, and the price at which Costa shares could trade over the medium to
longer term if it continues as an independent listed company.

Accordingly, the Costa Board has unanimously recommended that Costa shareholders vote in favour
of the Scheme, subject to the various customary conditions.

The Scheme Consideration represents a premium of 43% to the closing share price on 25 October
2022 of 52.23, being the last close prior to PSP acquiring a 13.78% interest in Costa. While the Costa
Board has confidence in the long term fundamentals of the company, the Scheme provides certainty
for shareholders in an uncertain operating environment by delivering cash proceeds to shareholders
at an attractive premium.”

Details of the Scheme Implementation Agreement

The implementation of the Scheme is subject to various customary conditions. A copy of the SIA,
which sets out the terms and conditions of the Scheme and associated matters, is attached to this
announcement. Capitalised terms used in this section below have the meaning given to those terms
in the SIA.

In summary, conditions for implementation of the Scheme include:

e the independent expert issuing an independent expert’s report which concludes that the
Scheme is in the best interests of Costa shareholders (and not changing or withdrawing that
conclusion);

e approval of the Foreign Investment Review Board for the Consortium acquiring all of the
shares in Costa, noting PSP have already received approval to acquire up to 100% of the
shares in Costa;

e approval from the Chinese State Administration for Market Regulation, the Moroccan
Competition Council, and the European Commission;

4 Being the closing price on the day immediately prior to market speculation around a possible change of
control proposal
5 Volume weighted average price
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e approval of Costa shareholders by the requisite majorities and the Federal Court of
Australia;

e no Material Adverse Effect to Costa including a reduction in consolidated net assets or
consolidated annual EBITDA-S beyond specified thresholds;

e no Costa Prescribed Events; and

e certain other customary conditions.

The Scheme is not subject to any financing condition.

The SIA contains limited termination rights including that either party may terminate in the event of
an unremedied material breach by the other party.

Under the SIA, Costa will be subject to customary exclusivity obligations, including no shop, no talk
and no due diligence obligations (the latter two subject to a customary fiduciary exception),
notification obligations and a matching right. A break fee of $14.9 million will be payable by Costa to
the Consortium and a reverse break fee of $14.9 million will be payable by the Consortium to Costa,
in each case, in certain customary circumstances.

Indicative timetable and next steps
Costa shareholders do not need to take any action at this point in time.

A Scheme Booklet containing information relating to the proposed acquisition under the Scheme,
reasons for the Costa directors’ recommendation, an independent expert’s report, and details of the
Scheme meeting will be prepared and provided to the Australian Securities and Investments
Commission for review, and subsequently sent to Costa shareholders.

Shareholders will then have the opportunity to vote on the Scheme at a shareholder meeting.
Subject to shareholder approval being obtained by the requisite majorities and the other conditions
of the Scheme being satisfied, implementation of the Scheme is expected to occur in the first
quarter of 2024.

Additional information

Costa has appointed UBS Securities Australia as financial adviser and King & Wood Mallesons as legal
adviser.

This release is authorised by the Costa Group Holdings Limited Board.

About Costa (ASX:CGC) - Costa is Australia’s leading grower, packer and marketer of fresh fruit &
vegetables and operates principally in five core categories: berries, mushrooms, glasshouse tomatoes,
citrus and avocados. Operations include approximately +7,200 planted hectares of farmland, 40 hectares
of glasshouse facilities and three mushroom growing facilities across Australia. Costa also has strategic
foreign interests, with majority owned joint ventures covering six blueberry farms in Morocco and four
berry farms in China, covering approximately 750 planted hectares.

For further information contact: Michael Toby — Corporate Affairs Manager T: +613 8363 9071
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alllacceleratlll | [ILE[) [ ee [hare RIIht(][Ilacclrdalce [Iith clalle
(lald elclldlallldeterl] [Matll] [T elerclle [ the Costa Board’s
dcret] Mrelatltdthe Company’s CY23 short term incentive plan,
[rIded that alll (el el r ] [Lch deterl] [Matll L r elerclle are [ald
O mealthd

(constitution) Clta [t alJ ther L el Cer [_the Cllta Grll_Jad ta
Cel] cltdrtm Cr O CdTelCr reCeall kL ctRIEITO Cr @ Cr DI IR

(disposals) all1ell Cer (I'the Clta GridMI [ TelTIr alreel1t[]
dI e [the Jh(le [ra (I talt@Tart It O Te[ T CriCert1]
[ther thallallDIced [Mthe DIcMI Tre Mater@r]

(acquisitions, leases or disposals) a1 el er [I'the ClIta Gri ]
(Im aclllrelllealell[rdIlilellIIr

(I alreelltllacllrelleale [rddl e [IIr

(I ClerlIr I Telllralll T cella [d [rtelderllIr[]

a0 1TellTeltiTalletl[r (I dertal I 1the [alle [ lhich e[ ceed(]
) fether [mdmdialn Cri0the cale [Ire@ted [ el lelllr
clallell[lalletl[ra Lerel]related tralLactl [ clectllellther
thall [ the CrdTarCclrle [ [Telllald c[I [1te[t [Ith [alt [(racticel]
[r [rilalttthe (I tmtacllre the Cllalhalllllte [T that halJ
[ther[]Te [eelIDcled [[the DIc Tre Mater@ITI It elclIdIlall]
leale [ralreellelttlIleale reallr [ ertl][Tther thallalllleale [r
alreellelttl]leale [Ihich re[llrellthe relelalt Cllta Grll 1l lelll ert[!
Calooomes Cr O Hre DD alJallal a1

(Encumbrances) [ther tha(l[Mthe [rdTar(Jcllrie (T 1TTeTlard
clI0telt Cith [alt [(racti@e [ralllerl]tted [ der a Malclldlcll]elt
that hallCeeJDIclled [Ithe DIIcll [ re Materl@llla 1[lel] [er [ the
Cllta Grll [ create [ r aLreelJtlIcreate(a lIELc[l[ralce [Ler [r
declarel] il e([lthe tr( tee [ the [hlle [ra ([ [talt@ lart [t
(TelT]Cr Criert 1]

(employment arrangements) [ther thall Mthe [rdTarficIrle [1]
(I TmelTlald cl el t (ith [alt [ractice all1Jel]er [Ithe ClTta
Gri

(m [Tcrealellthe rel[] [eratl ] [r Celed I [Tall ] It1drectlr1]
[Gerl [r el I eel 1l [therOe [ater@ll LarelJthe

© KO Wird Malerrir]
62535519 20

[chelle lJJellel tatl Al Teellelt C



For personal use only

el leltarrallelle tOthCr Calllallrete[t[ falllelt
[r 0 et tOralD Ot0d rectr[I Tcer] [r el (I ee]
[Ither thallallD(Icled [ the DIIc T re Mater@lll[r all
[ther(l[e alreed [etlleellthe [artie 1]

acceleratelIthe riTht ) [all] (It drect r[ I Iger[ [T

el eeltcl] el atll [r (eledl ] [allllld (el cdm]
alllacceleratl] (LE[L (I ee [hare RIIhtl D acclLrdalce Ulth
callle UIlald allldeterl] [atll] r elercle [[the ClIta
Board’s discretion in relation to the Company’s CY23 short term
[Mceltlle [lalllr I Ided that a1 ele@® M ] [Tch

deter] [atl [r elerclle are 1 [ad [Mcalhlllr

(alDalJ il directrCI 1 IcerllLr el] I eella ter] [Iatll] Lr
rete(tlIl1alllelt (Ither thallallDIcll ed [Ithe DIclIlre
Mater@llll [r (Macclrdalce [th(r halllll[[Italt@alllthe [alle
ecl 11116 ellect allthat [r I Ided [ Jallel It c[ I tract (1 Clace
at the date [’ th[Ildc[elt [r [therJle allJallreal [l al]lll[ke
re(lred [the [rdTarcllrle (LI 1Telll]

(m (Material Contract) allJ el Ler [ the Clita GrJJ el ter [t 1]
ter(] Mate(Talleldl][Ta aterallJaller [t [allelallll]ater@lthird
CartlldelalJtlall Hater@lc@ll [ILr rilhtl[Mrellect LT Hallellthe
Celell JCalll Dater@ Lr 1000 [Ta Mater@aC [ tract el clId ]

(I

the eltrll t0allUalreelel t [1Da ([ Id@arl] [ ClIta Chlla
HOO KOO TeOd Mo aldd [d @r [MelrCrated alter the
date [ thilld[cllJeltl that [T talt@llthe (alle terl]lall
alreelleltlthat [rel 1l I [Ilhale [eelleltered [t [I]

(I diarel] I that c[l][alllald that hale [eel!Dlc/lled (I
the D(Icl I re Mater(alll!

the re(elJallr eltel 1] lealellreltrl]tla (el [ealel ]l
re[ect [ real L r_[ertllthat [Ilealed [[1a [elller [l the Clta
GrJallat the date [ ' th(d[c[ e[t [lleach calel ]

[T Ttalt@Mthe falle terd] It [T ject tralllDarletTalred
[Mcrealel] I rel t]

eltr0It0allleale [Lreallr [ ert[lthat (lalllclated Lith all
allrlled calltalelleldltlre re[[ e[t that hallleell DIclled [
the DIIcII Tre Material[Ither thallallleale [lhich re[[lrel]
the relelalt Clta GrlI 1] el ler tl] tall (MO0 Cr U Cre [
allall lallallllll

eltr0JMt0 [(ralJeldJelt [(ITaclltract [th a [T er @l r [r
tel1[ed [Mthe (rdTarllcllrle ([T TelllTald

the relelJallr relJacellelt (Il Tralce [€eItlIc er LI [@r
riii 1Jtthi e cllered [1lel 10t I Tralce [[I€le Talllart [1]
the all allllTralce rele I [[terl] I ater@lll e
[@lllralle [ eralllthall [ ch e Ot [l ralce [ eel]Ither
thall Mrelect [ ricell r[Ided that the (el [Tice [IclLl I telt
Ufth clrrelt Uarlet terl) (11 hich [Malllelelt LIl e deelled t[]
hale [eel] [atlllled (I the recl] Deldat rl] a
re(Italle [ Tralce [rilerd]

ald [[r the allldalce (I dl [ tlel [l [a Materla Cll tractdl el [t
clI il te terl] [Tatl ]

Mo (capital expenditure) alT1Jel]er [Tthe Cl1ta GrilI]Tdertalel]
calltalelTeldilre [Melcel 1] Mral e tell [(MTther
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thallalDIcled [Mthe DIcTre Mater@allLr [lhere cL [ Idered [[Ithe
rele[alt Clta GrlJ JellLer tl (e reallallllre[[Ired [r [aletl
LrlellLr all[therlle aLreed [etlleellthe [artel 1]

N (financial indebtedness) a1 Jel] Cer [Tthe Clita Gri1 1] [clrOall]
(MMalclalllde ted el ] Melce [ MNIIMID r O TeHall]
[Idelted el r de[t Leclrile [ ther thall [Ithe Lrd[Iarlcllrle [
0TeCr Or(falt thadCalcell L der tlcredi (acilel] [I e[ telce
allat the date [I_th(IlAlreellel[t [Uhere the [ dUdrallJ[r(lAaltt0
th( e adlalcellare [Led [Ithe [rdMarllcllrle L 1Tel 1 r are [l ed
tOUale Callleltthat hale [eel]DiIcled [Ithe DIIcI I re Mater@all
Lr are [there Lerl] ited [JthMdcl et

N (granting of loans) alllJeCer [(I'the Clta Gr0 JalelalllMall]
adlalce [r calltalcItrtOItO0r Mleltlelt MTalllther CerlT1 [
elcel D MM " ther thaTallreTred [Tr the Mclr(Iratl] Ta
Cell [IId@r0 (T CIta ChiTa HOT KOOCtd [ tO Cr [ all ther
Oel Cer (I'the Clta Gril 1 Mthe [rdTarl]crle [T TTelTIIT
[ther(e Mthe [rdMarliclrle [T TTeTlald

o (Insolvency) all1el] [Cer [I'the Clita GriI 1 Cecl el TITe t[]

[rlIded that a C[Ita Prelcriled Elelt [Mted [ tel (@t OOt Ceelr
Uhere Clta hal(rt cll I Jted [ith Didder [Mreatlitlthe efeltald [idder
ha It [11e dIcretl lallrlled the (rlJed eelt [r hal Lt [jected t[J
the (rled elelt [ Oritim0] Oith([@ O OO 0Me 1 Dall [Cha0d] Ceel (1]
clL 1 ted]

Costa Warranties [leal[lthe relrelel[tatlll]ald Jarraltel ][ Cllta (et [It (I
callellMald L

Costa Share [JealllalllrdTar(] I ald [hare [the calltal I IC[ I tal]

Costa Shareholder [Jeallleach [er[ [ rellltered [[lthe Relllter alla hllder [
Cllta [lhare[1]

Costs [clldellcl t[Icharlellald el e el [Icldthlle [IcLrred [
cl Il ect ] [ith ad(1lerJald allllelalcl [t ]a [Idel [t fal il

Court LeallJthe LederalCLLrt DAL tram@allr [Lch [ther clrt [ cl ][ etel t
jrrmdictm [ der the Clrlratm T JAct alreed [Tthe [artiel 1]

Debt Commitment Letter Ueallla creditlall r I edleleclted c[ ][] tl]elt [etter
ald accl U [allIM ][I taltalMalreed [Ir] Delt CaclOtl]ALreellelt ML
certalll Cal I T][r [ther MalcallDtirtladdrelTed tl]Jdder ald dated (1 [r
all 't the date ([ th(Idlcll e[t

Debt Facility [ealTleach [Tthe delt lacTtiel1t[1e [Tade alal@lle t1idder
[Tder the Delt CIT1[1 Al Telt [etter ald [r Delt CaclMl 1Al reel]elt[]

Debt Facility Agreement [Jeallla delt [acilJalreellel[tt[]1 e eltered [It[]
[(riTalttla Delt COO R elt Cetterl

Deed Poll Oeallla deed L[ Italt@llthe rl CCAellre C tlth
diclJeltl

Details [lealllthe Lectl [ thIldLc[Jelt headed “Details”.
Disclosed Ueall [IDre@at1tlla UatterCelelt [r clrcl ] [talcel [ dlIclled [

[[Icle tdetalll[lalltCle[alle areal I alle Ler[[ el lerlelced [Itralactll ]
(11 [@ar t the TralllactIlald e(Terlelced [Ma [ 1Tel ]I M@Er t0alllJ I [1lel ]
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cldlCcted (1 the CIta GrL [ t[] del[t[Ithe Catlre ald [c[ e [Ithe relefalt
OatterCelelt [r crc] [tallcel ]

Disclosure Materials Ueall 1]

[at [MrDatiid MallJall I Tcelelt Jade [JCIta JADD [(rdiclelt
[IdCed Oth AUIC CriIr tUthe date (L thilldcll el t]

(0 the diclieltllald [IrCat I Teddm Oritte D rel T eIt re I el t[]
(Ir (Drther [MIrCat [Ihich are allcl I talled [the data r(1 ] [Jade
alal@alle [11C[Ita tlldder ald il /Relreleltatllelallat (I (1]
[ Deltell Cer L ald

(el alll ther Orite Jre 1 TeJt0 et Hald MrJatldre et
[rllIded [1IC[Ita tl Uidder ald f[JRelre e[ tatle[ 1]

EBITDA-S relreleltlear 11 [ ellre [Itere[t tall delreclatll [al] rtat]
[alrd(alle [ [Lelelt I I Jcalallet ] [HGARAald [aterallte ][]

Effectivelllhel] [I'ed [Mrelatll 1t Ithe [ichellelllealllthe c[ ][] [t[]electl]
(riTalt to Cect) OO the CLr rat 1 Act[ [ the [rder [ the CLILrt
[Jade [ der [ectll ] LI re@t It 1the Cchellellt [Mallleleltat [I]
tlle Cellre all[Ice c I 111 the [rder [I the C[ Lt [II[Ided [Ith ALICL

Effective Date [Jeal [Ithe date (11 hich the [ichelle [ecll el lEectlle]

Employee Share Right Lealllall Lt Cr CerIrJalce ridht [ ed [l der the
[ ter] [celtle [Jalll[ I erated [1the Clta Grl 1 [cld I [Tr the
allldalce [ d [t the LM [redPO Ot Ol Ted COCH talll

Encumbrance UeallJallleclril]Ir the (allJelt [ elLr CerllrJalce 1]
(MTatmiriTeldila [ rtfalel charlel e[ led el trl It er [rtile
retention or flawed deposit arrangement and any “security interest” as defined in
Cect ] OOty DO the PPUA [ralllalreellel t tlcreate al [ thel] [r
allll thell tolelItr]

End Date [Jeal [ J[IJALTI I r [Lch [ther date all[llalreed [[][lldder ald
Clltall

Equity Commitment Letter ealllthe LIdIJelec ted c[I ]l Ielt etter]
addreled t[] Uldder ald ClJ ta [f1] each CLLLLrt[1 ] MellLer dated (] [rall Lt
the date L. th(ldcl el t[alreed t[lald accelted [ IC[Itall

Excluded Shareholders eall 1]

[al Cima ONAMIHOO KOOO Oralch — ACelc O Trt (M relLect [ the
(rdTarl] Charel [ ClIta held [ ehalll CA traf@) O tfalHCd )
[I'ClIh(gh allat the date [ thiIld(clJelt [0 T CrdTarl]
Charel[1J

NN Nellecl I [T 1Tel 1 @OINCT Meel 1Pt ted TACN I (1 0] L0
re[[ect [I the [rd(Tar(lharel][0 Cllta held [ Cehalll [ Drc IO I
[Jhich allat the date [ thiTdc[ e[t [T CrdTarJCharelTald

el all/Cl[ta [lhareh(Ider [Jh(][lla [lel]er [ the [li[dder Gr I 1 [r all]
Clta UharehUder DhihOdOalClta Uharell [ Cehall LT [T the
Celet JIr all [ Mee IrlalllJell Ler [ILthe Lidder Grll I Jald del]
(It hid CiIta Uharel] [ [eha I Ty [T the Cel e (I rall [ Tee
[IrCal [ ther Cer I [Meach cale allat the RecLrd Datel]
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Exclusivity Period OealTithe Cerd M ald Tcld]the date (TthT
dlcelt tOthe earter (110

ar the ter] atJ (thIdc[Jelt Macclrdalce Oith fter(] (Tard

AN the Ed Date

Existing Facility Agreement DeallJthe [T diGated Tacil]AlreeJelt dated
COJ0e 0000 [ Clta GrUJ Oithfal OO0t (ther [ Nat a[AL[tra@ Hall]

[ ted alJAlel tlallallelded (1AL 00 J e (dald COJ e
EEEEN

Financing Sources ealllthe Cer[ 1] IcOd ] e derlalel tJald
arraller[ [ that hale c[J [ ited tL Lr[I Ide [r arrall_e Lr [therl[e el ter [t
arrallelJet[[Icdm ] [rTalttithe Delt CL [t el t Letter ald the Delt
CaciJALree el t[[th Jdderlc I ectl ith allr allllart [l the Delt
Cac(Otl [0 el Cect] [1ith the TralLactll ]t [ether [Iith thelr allllate [ [ [Icer[ ]
directr(lell Il eellald relreleltatllel ][ /led [ [Ich delt [Talclllald
thelrre( T ectlle [T ccelllrljald a1 I]

FIRB Act [ealTJthe Foreign Acquisitions and Takeovers Act 1975 [Cth(T

First Court Date [Jealllthe [l t dall[] [Jhich alJalllcatlll ! ade t[1the CLIrt[]
[Macclrdalce [ith clalle LMIMMIr Crderl U der Cectl] LM the
Clrratll 1 1Act cL eI the [ichelle MeetlI [Iheard(!

Government Agency UeallJalllIrell ] r Al tram@l [ LerJelt [r
UlerJeltalll el M LerJe tallad] tratMeMcal Lr jidic@ I dl]
delartleltlcll 0O althCril [ tr I allalelcllr el ttl ] [Tcldalll tlcl]
[r [ther [eclritlelle(challelllralll[l [[ter [I'the CrlI[ [IrTht (the

ClU [ Dealth (DA tralla [r alll[tate[ald all [ ther [ederallltatel [ r[ [ IIc@lll
[r [calllTer([lelt1lhether [rell[r Alltramalrll

Headcount Test [leall the re[llrellelt [ der [ectll [ ITIlalIIA I the
Clriratlll 1 1Act that the re[ [0t 1t lallr[I e the [ichelle at the [Ichelle
Meet[I] I TalTed [(Tla Cajlrtl M 1] Cer [TICTta [hareh(der( Tther thal
Ercded [harehOderT[relel tlether I Cer 1]t CJCr1T]

Implementation Date hallthe [eall] [el] [the T etalle]

Incoming Directors eallleach [er[ 111 [[tiTed [ JriMJ (0 Odder tOClta
LriIr tUthe 10 el el tatlll ] Date t[1 Le all I [[lted tlthe C[ta UJlard Lr the [I_ard
[Jall el er [Ithe Cllta Gri 1]

Independent Expert Uealllthe [[deleldeltellert allliOted (I1CLta [l der
clalle e

Independent Expert’s Report [lealllthe relIrt r ] the [[deleldelt E[Tlert [Ir
[T Mthe Cchelle DL et edllalill [ date [r [T lelleltarlire [ rt[]
stating whether in the Independent Expert’s opinion the Scheme is in the best
[tere[t[1[1'C[Ita [harehlider(](Ither thallE cTded [lharehlIder(1I]

A Cer 1] [Insolvent [

[al 110 (Ir (tatethat @ Mal] M1 Telt der ad [MtratI0 [r [ Helt
(each alldellled [IIthe CLr LratlI]Actl

NI i) [ (I M dat Moo CrOC i a T idat M T der ad O MiTtrat o Cr
007 d 0 Cr halJhad a CltriTer al I [Tted tCallCart OO0 Criert (1]
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el

dr]

lel]

J

thiJ

00T ect tDalDarrall e elt MTclTdT ] a deed [T rall]
arralllelJelt [r (chelJle [[arralleletTal 11 et ratrmo O
clJr] e [r e LRI [ rtected (f] credilrIder al [ tat te
[r dI [ed [ each calell ther thalltUcarrll [t a rec) [ trict] Cr
alJalalatl ] Ohie (1elt Oter) Dallrled [1the [ther [Cartie ]t
thildc1 et

allall 6atml]r [rder hall[eell[]ade [ald [[Ithe cale [l allalll€atll]
Uhich [MdOIted [1the Cer Ot (taled I thdralll] [r A [ ed
Uth[@ DO dalITre ItMI0 (alled (Crfallt [riardCr alC]ther
actlltalel Il each cale [cll [ectl ] Jith that Cer[ T 1 hich [
CrelaratriJtl (r cld re( 1t D al ][I the thill [ Idelcriled [Malllllthe
allle [aralralh(1]

t[mtalel] M der CectI (M the Clrratl 1 JAct t[1hale @led
tOclU U Uth a (tat(trCJdealdl]

it Mthe (T ject (Tallelelt delcred [ CectI [TTICIITIICT CectT]
L0 [ the Clriratm I JAct (Ir tilalella [tate[lelt (1] [Jhich allther
CartOtOthimd el el t realTTallldedce AT [T ject

t 0 (ther e (falle t0 [allilldetl] Jhellthe([alld e[l r
[ethMJhallllJa (L tal t@l (11 [&r elect tU allll [ the th]

delcriled [Ithe allllLe [aralraChUhal e I cectl ] [Ith that
Ler[J [ der the @l Halljrrdictm]

Listing Rules Uealllthe Lt ROeDJJADL ald alll [ther alLcalle rJel 1]
ALLD U [dTed tlthe e(tel t (LallJellrell]rite] Laller UJADDL

Losses [lealllallcall [TdeJaldlldalJalel Il Tellclltllellellelald
rarimrerr]

Material Adverse Effect [1eallla [l[eclled E[e[t [Ihich hall"hallhad[lr [
reall [alllMeltlhalelelther [Idd allll[r [Thellallrelated [Iith al ] ther
[[eclled Ele[t the ellect [

F: 1

NN

the [alle [ cl I 1dated (et alLetl]l ] the ClIta Grll L talellalla
[hilel el redced [1at lealt (I I r

the [alle [l c [ Tdated all alEJITDALL [ the Clta GrL ] 1T the
Ori et thimdemitmn ] Cell ECITDAI eled ] L rec ] [r
[rad 1 fe [ [calcJated [1lacclLrdalce [lth the acc It L Jgel]
ald [racticeJalllled [[Clta [ Lrear] [t Malclalltatele tJ[1r
the halllear e[ ded [ JD e red(lced [at ealt OO
[Ia [[Italled [allll]

[(ItdlelllIt dclidel)

el al [ atter DiIclIled 1T Uhich CCht reallllalllhale [eellellkected t[]
arlle (f_ ] a Jatterelelt [r cic[l][tallce [Jhich Uall [ DIc edr
Uhich U0 Ce diIcllled [Ta [earch [T
(I the PP] Relmter (111 el tell er (11 ]
(I the re]tr) [ the NelJ U th Wale[l[ald RelltrC] erlIce[] ]
0oJ0e 0000
(D the Dictlr@lCald Tke1Oce [0 Je 1]
I the reImtri] (1 the HITh Crort 0 0 J e ()
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NN

th]

NN the retrie] [ the CederalCL Tt ald the CederaClrct/CLLTt
0 OJde 0000

(1m the relltr) [ the O rele CLLrt [(I'Nell JIth Wale[l [ [
Je (0

(I the reTtr0J T the Oree COrt O eelTTald (D0 JTe
EREEE

(I the relOtrlJ (I the Ol relJe CLLrt [WelterJAll tral@ (][]
JOe OO

(] the re(Itr(J['the [ relle CLITt [Ictlria (11 C0J0e (OO

(o the re]Itrl] [ the Ul rele CLLrt 0 th Al trala [0 0 J e
EEEEN

(Im the reItrl1 ['the Ul relle CLLrt [ the Al tral@ Calltal]
TerrtlrJ 0 e L0

(I the re(1TtrJ T the Orele COrt T TalJalla (0 [0J0e (00
Lr

D IP Aftrama (00 00 J00e 0000

alllUatter that [ (Tcd [ &[0 [act I th(Ithe actlal 11 [led e [
Udder allat the date [ th{Ild_c[ e[t [(Ilhich d(e ][It [Icllde [lere
([ ede [ the rllalleleltLclrcl [talcell cclIre ce Lr [latter
hal eI 1]

alJ0atterCelelt [T clric ] [talce arII] L [

[ challellll [eleralec [ 11 cIId I trl I [1Tel]r (I tlcall
cdimn MedM I challeJt]d[eltlc [T [Tteratll all
[Tterelt ratelTelchalle rate[Tcl ] [dilIricell[r [MTalc@l
(arlet[1Tthe CeclritlellJarlet [ elerallr @l IcldI
talatm anm

(I alllact [(IterrCrI [ tlreall[r e[ca@tlll] [ Jar [(TJhether [r
[I't declaredll]ajlr h{Itile TcMlllreltr[Itreallcllerl]
attacll[relcaatl [ [allldlealelelldel]c [ r [(aLdel]
(IdcJthe [ tlreallelcalatlr all]Ilact LIILr recLlerl]
B the Clrilallnlr COLIDII aldel]cllald

(I alllact LLGLd[atlraldalterIht W trD CMCdCIre
earthCalele I 1M [ clclleltdalllalelald de et I 1]
Cacter@ I 1][r (ther dlleale [T alter the date [ th(I
diclelt]

allchalle [ eleralllaccelted acc I It [rIcel] r the
[Tterlretat(ll ] [ thel] ]

allichallle ar@I 11 CDarlet [alle adjlI tllel tlt I derTatlel /[T del[t[]

allchalle [cclrridirectl [r [Idirectlalla re 1t/ [ alll]atter’]
elelt [rcircl][talce rellred [T [erl]ited [JthMdlcl e[t the
[chelle [r the trallactlll 1 Icltel] [lated [Ithel[l[]

alllchalle relatllJtthird CartCcltald el[ellel]IclLrred [ICLta
GrlUallIclated Uth the TrallactTcd M alllleell Calalle t]
elterfaladIler ][I ClItal]
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4o allchale ar[m] M0 alact CIJdder(r (therCMe taleat the
OrfteOreTelt (0Jdderr CeelrrTT Oith the Orite e Telt CO0dder
lr

NN alllchalle rellIred [IJalllléalle @l LT relatlC]
Material Contract Ueallla clltract [r c[I] J{]el t]
(alJ CetDeella Clta GrI 0 Del Cer ald all0jJt Celtlrerd

o reLr00t(talalllelt Mhether JJCLIta [T the cL I terlart I
elcelll[lalal Lt ellalt0 ] [ the Costa Group’s EBITDALL (Ir the
Lrel [0 []Talclallearl]

(el O rle tU el Tre1D re@tlJtl (re clrreclhed I
arrallleJeltIr a Cerld [[Lreater thall [ [ L th(J

[dr] [r the e0 0 et rall Cer(1 1] hiTe Cale ¢l [ellatll] (Tcd ]
(MCerallCatl] CeleMr I M elce T MO0

[el] [Jder Jhich all]Jelller [Ithe ClIta Grl 1] el lTee [(IIrhdlr
[I"eratelall ] Jater@lrea L rert(1[1][ed [(Jallllther [art[l el cld]
alllleale [Lre [ect [ the Clllalha crl ] rlertCald alllleale [
ULrler accl] ] [dat]

(m that [IclIdeJallelcll e I6elce [Ler allllltelectlallr ] ertlI[the
Cllta Gr

(0 clltalllllla cllelalt [ ttllclllete [ralted [Ilalllllell er [[the
Clita GrJ I [@lr (a third CartUthat Dater@(ml CrCh(ED Cr retrict]
alllllelller [Ithe Clilta GrlI 11 1] e lralil [ I Telllallllhere [
the ULrdCr

i Uhich Meltered [t ther thall the [rdTariclrle ([T MellJald
Uhich DJallther0e (e e[ Tected tl1e [Jater@altlthe [Terat 1 the
Cllta GrlllJalla [Uh(lel]

ald [IcIdellthe cl I tract[lalreed [ et leel![ldder ald ClIta t[]
clI [t te Materal ClI tract( 1]

Outgoing Directors eallJeach Ler[1] [ tMTed [ Orim] [ Oidder tLClta
LriIr tU the 10 el el tatlll ] Date tre10 (rL ] the CLta Ulard LT the [lard [
allleller [ the Cllta GrL]

Paine Schwartz Confidentiality Deed [Jealllthe cllIlde tlallIdeed [etleel]
ClIta ald Palle UchllartJPartler 11 IC dated UMal [ fallalJe_ded L]
tme tOtmen

Permitted Dividend [lealllall [terl dlideld Lt 000 Cer Cllta [hare
[Mrellect [I'the MTalclalhalllear e[ded [JJI I declared [r deterl] [Ted [
the Clta [Ilard [Ihether (I (ralled [r [ther(l[Iellalter [1Jm OO0

PPS Register [lealllthe Per(TTalPriilert[]Jeclrilel1RellIlter eltalllhed
[ der the PPLIAL]

PPSA [Jealllthe Personal Property Securities Act 2009 [Cth(T
Public Announcement hallthe [Jeal [l (el [T c@alle I

Recommendation hallthe Dealll] (e [ c@lle [IIallll]
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Record Date hallthe Jeallll] (Ile[]11the TDetalle]

Register [ ealllthe Chare re[1ter (IC[1ta ald Registry halJa clrre[ T d ]
Leal I

Regulator’s Draft [1ealTithe dral [Tthe CichelJe DI Tet Ma [MrJ accel talle
tO O th CartieJ Ohich M rCIded tJAQIC [Ir alralllrTalt tHCectl] O]
[I'the CLr[ratmOAct

Regulatory Approval CeallJallJallr([allla RelJatrJAthCritthe
Lchelle (ralllallect [ JtILlhich [ [ecellarl]lr dellralle t[l [ [le[lel[t the
Lchellell

Regulatory Authority Deall 1

[al AULCACCCLALIC ald the TalelLerlPalell

[ a Gllerllelt Alelcll]

(el a [l [MterCdelart et Ice c ] M [dele ate I tr(1 e[ tal ]
alelcl[[CardCalthlrill(r Criallatlll ] el ter el tlald

d allre[lJatlrl rlallat el tallThed [ der [tat te]

Related Body Corporate hallthe [ealll] tThallthe Clrratl JActlaldim
re(Tect [dder(1Tdeelled t[] Mcde the I ]

[al each CL [t Mell Cer[]

NN each CLLLrt[I) Mell Lerrellectlle Related [ILdeICLr L ratel]

lefcldMal ]l eltee [r [IrtMM et TTellla [T Tel 1] Jhich a
CITrmr MellCer MreltO T the [rdMarliclrle [T Meltlelt
(Ceratm 11

Relevant Interest hallthe [leal [l tlhall( (ect 11 ald (][ the
ClrratI I JAct]

Representative Teall T re@t Itlla CartT]
ar a Refated OrdClriTratel]

N a drect(rIIcer [r el 1l ee [Tthe Carty or any of the party’s Related
OrdelClrIratelTr

Io]N| an adviser to the party or any of the party’s Related Bodies Corporate,
where an “adviser” means, in relation to an entity, a financier, financial
adl[ler(clrllrate adlller[le[aladlller I r techllcallr [ther e[l ert
adlller [r c I 1talt UhC [(rIdeJad Il r[][erlicel[la [rlle [l all
calacltllald [Jh(1hallleellellaled [[Ithat e[t}

Required Bank Information [eal11Tch TITrOatmo (el TectTl] [ith the
Cllta Grilllall[Mreal [l alllrelllred [Idder aldlr & Talcll O rcel1tl]
[Itallald dicate ald c[I I ] []ate the Delt [Jaclt

Reverse Break Fee [leal | [ IO

Sanctioned Country [DeallTatallJtlela c I trIre ]I [r terrtlr(]1hich [
the [T ject [rtarlet (TalllcllItrlillide [rterritlri[1ide Halctl I Tell allat
the date (TthiMdiclTTelt(Te@r(TTICTalthe CrMeal DT et(TTThallTlald
Celaltl I TreI I TUlrallelMlall arlralI'N[rth Klreal[R[I'TTa ald [Cr@lm
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Sanctions HeallJallec ] [¢ [r Malc@lalctI]r trade el] Carl e
[ I 'edCadl Mtered [r ellrced [F[ tllle tOtMe [T

@l the ULlted Utate[ [ITcId ] th[ e adl [tered [[Ithe Olce [ rel]
AlletJCLLtrl I the UL Delartlel t [l the TrealLrJLr the U
Delartelt [ [ tatel]

NI the UlTted NatTI 1] CDec i CITc

lel] the ELr[eall UL 1]

dr] alllEU Delller [tatel]

lel] the Ulted K d

m Caladallr

(o the CLIU [ I Jealth (LA tral@t

[r allJther falctl Ore e [hich Dallle alllicallel]

Scheme [lealllthe [chelle [[arral el lel[t [ der [art (11 [[the CLrratll ]
Act [I_der [Jhlch alllthe C[J ta [harellIther thallthe C[Ita (lhare(lheld [
Elcllded [harehlder ][] e trall lerred t[] [idder (11 talt@ll [Ithe [Ir [
Allellre [t ether Jth allJalleldJelt [r U dIcatl] Jade [Irilalttl
CectI T the CLrrat 1 JAct]

Scheme Booklet [leall I llrellect [I'the [ichellelthe [MIratml] I Ilett e
allrJed [(IJthe Clrt ald delTatched t[1 Cl'ta [harehlIder(]lhich [IcIde[lthe
[chellelallelllalatlr I tatellelt c[I] L] [ith the re[relle[t[]1[ I the
Clrratll JAct ald [ ticell [ N eet lald Cr L 1]

Scheme Consideration ealllthe cll Ideratl[alalle [ Ldder [Ir the
trall ler (IC[ta [lhare[lheld [[a [chelle Particlalt t[] [dder el ]
re( [ ect [[leach C[[ta [Jharel]

[an acalhall I [t Iless

ma the calh all[1 't [ITallldldeld declared [r deter[]led [ the Cl[Ita
Ulard [hether [T ral I ed [r [(ther[]lellald [ad [I[ClItatlICl[Ita
Uhareh(der[I[etlleellthe date [Tthilid[c[1 e[t ald the Il [eJeltatll]
Datel]

Scheme Meeting [ ealllthe Jeetltl e cllleled [Ithe CLlrt at [hich
ClIta Uharehliderl]Ither thall ELcllded [harehlder LI [ te [ the
Lchellel]

Scheme Participants [JealTleach Cer(111h(]Ma ClTta [hareh(ider at the
Reclrd Date [Tther thalJallElcided TharehTder(T]

Scheme Participant Declaration [lealTla declaratT] Macclrdalce [Iith the
re(Irelel t0 I ectm I ald (T [ ched e (111 the TAA that
cller(latealtl the [erlld [etlleel!lald [MclIdIll the date [ thilidlcll]elt
aldthe Il] el eltatl[1Datel]

Scheme Resolution [Jealllthe re [0t It (e (It t Cllta [lharehlider(!
[(Tther thallECclIded [Uhareh(Cider( [t allr( e the [ichelle [Tl ch re TIItMIIt0]
(e [t tlClLta Uharehlderl (Ither thall ELcIded Uharehlder( 1 at the [ichelle
MeetJald that(tl1[e (alled ][It (e allrled [[lthe relllte [ ajD’ﬂED [
ClIta UharehlIder[lIther thall ELcIded [lharehder I der

Cect M Ta i the Crriratm ] Act1
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Second Court Date [ealllthe dalJ] [Ihich the CLLrt Calelallrder CLr(lAalt
t0 CectD OO the ClrCrat 0 Act allrLII the UcheJe ald UM cclr
[ the date Let LI t [Ithe T etallel]

Specified Event DeallJalleleltllcclrrelce [+ [Jatter that[
(all [cclrlarter the date [(TthiTdlcJ et

NN Lcclrlellre the date (' th[Idcllelt [t [ IMall) ) ced Lr
e dIcled alter the date (I th{IdcllJeltLr

(el UMl r D Me@td Ccclr alter the date (I thiIdlcllelt ald [Uhich hallCt
Ceel G Mallll I [ced rr tLthe date [ th(Idc et

Subsidiary [Lallel[til Jealllallther e ttlJhich(

F [Ma [LId@arl [ the [t e[tk th(Tthe Deal [ the CLr I ratll ]
ActlT

(O [ [art Ula cl ) [idated [rlI ] cl[ti ted [1[the [If 't e[tillald the
eltile1 1 [Mrellred t[] [clde [Ithe cl I [Idated [Malclalltate e[t
[relarell[r 0d Celllthe [t e[tk I1[Jallre[red tl] [ relare
cllTdated (MTalclalltatel e t[1]

Atrlt artCerCh(@ [r [1Id Uallle a ([l lIdarllfald allelttll[Jallle a
(d@ar Uia trit(CartCerCh D Cr (Cd O O 0Cd hale [Ceella (L Id@rCCder
thdet1 ] [Mthat trlt Cere a LLdUclrrate] LLr thele (I r[ I ella [t Lr
[ther Leelc@alllterelt [Ma trl t [Itl] e relarded alla [hare LT ]the
Ceratl] [ ectl ) LT the CLri L ratll []Act[1]

Superior Proposal UeallJa [el[le CL et Trall actl [lhich the C[ta
OlardCact0 [ 0d [ath ald [0 Crder tl Catmill [hat the Clta [Jard cC [ Ider(]
th e tfdiclarr [(tatltiriidl tie Tald alter tal 10l ladlIce 1] tlllelalald
(MalclaladlIler I deterl [Tel1]

[an [Mrealllalllcalalle [[Telllalled ald cll][leted [Macclrdalce [Iith
tter) (Thalllrelard tl clIdel tl@ml lald tallol] [Tt accl 1t alll
relelalt elalllTalc@alltl [ relllat(rJald [ther allect ][I 1Tch
CLL et Trallact I IcId I the calacltl] [ the ¢ Letll] CartJt0]
cU 1 ate the trallactl I Ic] tel] [Jated [ Jthe CLL et
TralllactI IcId I ha Il Jrelard tU [MCd ([ rcel 11 each calel]
tothe eltel t (L] [Jthe Clta Llard(ald

1 OOdr Dd Ce real I almMelMt I rel L1t [Ta trallactlll [1re
[alllralle tCllta harehlider(]Ither thall ELcllded [lharehllder[1]
thallthe [chelle [Icl [leted [ [talt@llacclrdalce [ith tliter] 1]
tal 10 [t 1accl It allallect ][I the CLII et TrallLactm I [OcId L]
1 Crice ald terl) Uald cOdimT]

alter tal1lJ It accllta altate allelll]elt [I'the [deltilTrell tatllald
[Malc@lecl I dirm [the Cer(I ] Jallll][Tch [yl Talald elalrelllatlrJald
[Malc@llatter 1]

TAA [Jeal [lthe Taxation Administration Act 1953 [(Cth(I!

Tax Act L ealllthe Income Tax Assessment Act 1936 [Cth{ L r the Income Tax
Assessment Act 1997 [CthLr [l th allthe c[]_telt re[ I Ire[ 1]

Taxes [ealtalelllelle [ [ [t[Tcharlelld tlel Mlcdm (tallJald
tralTactmdrte 1111 djald CerliéeJtall [MTcd T GTIIeel T ded ¢t 1]
c[D IO Mallr OfhhOdI I Tthat are alTelTedllelled 1T [Ied [T
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clllected JallDalthCrilt[Cether Oth allllee [ [Mel 1l elaflelald [tere[t [
cect Oith a0 [('the all el

Timetable [TealTthe tletalle Cet [t [ [chedle [T T jecttarll
alleldlJelt0alreed [Tthe Cartie T L]

Transaction JeallJthe aclJOi] [Call the CrdTarhare I Cllta [
UdderIcId I thrCh [0 el eltatll [I"the Cichelle [Macclrdalce Lth the
ter0 U thIdcl et

Trust Account [eallJalJAlltralalldli@r del] 1] [Tated trl 't accl It held [ith
allAlltralall [allllerated (11 ClIta [Ir [Ithe [hare re[10tr(J[1IC[Ita (I ehall
[ CltaltJhlId the [ichelle Cll [ Ideratl ] CtrlIt (Tr the Cr el alll]
the [Ichelle Cl[Ideratlt[Ithe [Ichelle ParticlTalt[]([lacclrdalce [Iith clalle
LT Jald the [chellel]

Voting Intention halJthe Tea ] (e M c@l e (Il allI]

1.2 General interpretation

Headlllald @lelll[Led [r deMtll[[are [Ir cL I ellece [[Mald dJ Lt
allect [Tter retatllJ ULle[Ithe cl trarll [te tJallear I thIdcl el t]

F the LI ar [Iclldelthe Ulralald [Ice LerLal]

mJ arelérelce tladlclllelt [clidelallJalLreellelt Lr [ther e[ alll
ellllrcealle arra el lelt created [l 1hether the dLc[ e[t [Ithe
IrJ [falJalreellelt[deed LT [therl e[l

(el arelerelce tladlclleltalll lclldeJal I ar@atlllrellacellelt [r
Ot Ot

[drl the [leal I [ el eral T1rd I [T ted ([ Teclllc elallllel]

",

introduced by “including”, “for example”such as” or similar expression(T]

el arelerelce tl1“person” Mcldellall dTd alla [TdlclrIratela
CartCerChlajliat Celtirelall [ ITclrilrated allTclatlllaldall
althirtllralllther e[ ttlIr [rialldatl]

m a reference to a particular person includes the person’s executors,
adl MtratCr T cce T r [T til te ] MTcld I Cer I ta I 1]
O atm I ald a1

For personal use only

mJ arelerelcetllatlle LI dallMarelerelcetdlell[r Mell L r_ e tMell
thiJ arelerece tUdarl ] r ALl [Marelerelce tlthe clrre(cJ [ICAL tralal]

(I arelerelce t“law” [IclIdelcll] @O rCce 1 el 1ard
elmat Med ] re @t 1

(i) arelerelce tlallllelatlll [Mclldellre I atl I der tlad all]
cllTdatmiiTalleldlleltlTrelelactlleltlI[rrellacelleltlI[lalllll]
thel ][]

AN a relerelce tl1“regulations” Mclide M triTlelt][1a ellMatTe
character (T"der e[1atm] [(TTch alreTatm I T rile T TRl
[rdMalceJald [rlc@llatl11]

Hil arelerelce tla [rl [ erll ] Ma relereLce tUalllLr ULre [ thell
jOntmard tJeach (Tthe] MdMdamard
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MmO arelérelce tUallJth[IJ (MIcIdI0adall I t0IMa relerece tlthe
Uhle ald each [Cart i

1.3 Bidder knowledge
[ag I0thMdcU0 et eI [therlIe [[eclledla relerece tthe
[ Jedelllelelralarelel ] dder [ fed tL the actlall
[ Jed el lelelLralarel e[l the Cer[ 1] ]alLreed [etleellthe
Cartle] [ JriM00 each cale allat the date [ th[Idcllelt halllL]
Uade real [l alle e] I rlel][I"each [ther ald [[thelrdlrect re( L rt[ L The
[ edelllelelrallarelel [ all ] ther Cer( ]It [e I ted
tO Udder (eLcel t tllthe eltelt relerred tU [ clalle LAl
1 With(t [t calle (I 11 e [Ithe [erI 1 Jrelerred t( [Icalle [ITlal]
alllellllalreed [etlleellthe [artlel] 1 ri M ear alll er ] all
[@aUnt] Mrellect [ the Udder Warral tlell LT [ther[ e [I_der thl
dicllleltlelcelt [lThere [Ich [erlllThallelllaled [ I [Tcldctl]
O el ceallle tLr [fald[]
1.4 Costa knowledge
F1 I0thMdcU et e[ LI therllle [[eclledla relere ce tthe
[([IDedlellel®eralaree J [ Clta [ fed tI1the actlall
([T edlellelellrallarelel ][I the [erlII]alreed [etlleellthe
Cartle[ [ CrtlIL 1 each cale allat the date [ thildcl e[t hallll]
[Jade real ] alle el lrie ] [each [ther ald [l thelrdirect re[ I rt[IThe
([ ed el lel®lralarelel [l alll ther Cer([ ]It (e [ [ted
tlCllta [é[celt tlthe elteltrelerred t[l [Dclalle CIIlalll
i With( It [0 &I clalle (I 11 e [Ithe [erl I ]relerred t![Icalle [I1lal]
alllelllJalLreed [Letlleellthe [artlel] I Lri M ear allller Il al]
[@aUmn MrelLect [ the Cl[ta Warral tlell LT [therU(e [ der th(I
dicllleltlelcelt [here [Lch [erl Il halle[laled [ I Hcdlct]
(Ml el cealllel tlr Wald[]
15 Obligations in respect of joint ventures
Where thidlcl el tl]
[ar! (e Cr CrCCrtOt0 D0 ITe all el Cer [ the Cllta GrlJtlact [Tt
relralll (61 actlIlIr
1 [ther(lTe [(Teclell [r (IrCrtItl [Tecllthe [Matil I a Jelller (]
the Clta GrL
[Mre@atlta Cllta JUIt Leltlre EL [ [ thellthe [ Tatll (] [IC[[ta ald the
allJealle Clta JIE Mel] [er (I e [ ted t0] 10 the riTht O th [ f1ctril]
(hether thrCCh CharehCderCdrect.r [r [ther ritht(t[] [here [ [1le [rcLre
that the C'ta JUIIIt Ueltlre EtiJactr relralll] ¥ actlll] [IaccLrdalce [ith
thilld(cJeltald [ther(]e c[1] e ]ith th(le (IMatl 1] der th(l
dicllelt [lhich are e[Irelled tllallllt ] ellerlllthe Cllta Grl I [IJALL
[alllre 1 Cl[Ita ald the all [6alle Cllta JLE Mell[ertl][rLclLre that the ClI ta
JUIOt Deltlre ECtilactlCr relral] fl] actl]) DMt fle e I tilte Cr
rel It [
(el a [reach [ thiIldlcllJelt (JCl[Ita [r [ther(le [Ile rlle tllallrIht [Ir
Udder tlter] [Tate thiIdcl e[t
dd a MaterlalAdLer e Ellect [ T C[ ' ta Prelcriled ELe[ t[ T
[e] alJm@Umr 0 fehall " Cllta ald Clta |Cdel [IITed Part[L]
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aldtether Uth alllc el elcellthat arlle ] e dlre[arded [he[
allelTthe erat (Tall ] ther CrI 0 (I thMd e e tCr T ded that
Cllta Lrthe allLlcalle ClIta JUE Mell Ler (allall ll6allelhallc[ [Jled [ith
thliclall'e (0]

2 Agreement to propose and implement Scheme

2.1 Costa to propose Scheme
ClIta alreet [r[1 11 e the [icheTe alrd [TTject ththe terl Dald cOrd R
[thidiclelt

2.2 Agreement to implement Scheme
The [Cartiellalree tl] I [elJelt the [ichelJe [11the terl)[lald clIrdRII I thi
diclielt]

3 Conditions Precedent

3.1 Conditions Precedent

Condition Precedent Party entitled to Party

F-

Ul ject tUthDclal e [Ithe Uchelle Ot Cecll e Ellectlelald the
re[lectlle [ Matll [ the [Cartle 1t [ [lelelt the [ichelle [McldlIthe

L MTatm (0dder Cider clalle ClCare [t CIOd MO tiTeach [ the [T ]
Clidtim i Precedel t are [atllled [r [alled tllthe eltelt ald [Mthe [aller (et
[t Mthical el

benefit responsible

(Regulatory Approvals — FIRB) [e(lre Calllt (e [alkd [idder
LI Cithe Oicimel 1 DallCellre the
CeclTd CrIrt Datelefther [1the [TIIIITI]
[celril]

(11 the Treallrer [I the CLI[[[Jealth [I]
Al trala [Ir thelrdele ate I r I del]
Urittel] [ tlce [ der the LIRL Act Ltatl]
thatLr tU the ellect that[the
Cl I Jealth Gl lerlllelt hal][l]
[(Tject 1t the Trallactl T ether [171al]
elditirarrarimir E[[ject OOt

[AlU‘[taldard’ tallclLdtI ] [hich are (I
the (Ir0 [y [T talt@m [ the Ir0]
[(Ith{ e (et (It [ kellJOt0 0 Part
D of FIRB’s Guidance Note 12 ‘Tall
Clidti” (the (Ir1 @lt [ dated
(O OOATt [ mard

(M0 [Lch Cther cOCd R0 Cr (I dertal 1]
re(IIred [rrellelted [1IIR[ [Thich
are accel talle t[] [lldderlact/]
real [l allald [ [1I1d @ath(]
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Condition Precedent

(T IO 0 Cdder I [ tlee [der the
UIRC Act [ the Tralllactl]_the Treallrer
[I'the CLU L L lealth [I"Altrala
[eclllelllrecllded [I[allalke [[tlle
i Callllaldrder [r decII] [ der
DO O CCPart O (- the DIRO Act [
re[Lect (I the TralLactlI ald the (I dal]
Cerd relerred t [1 Lect Il L [TTall [ the
UIRO Act halJelded Lr the LerlId relerred
t0 [ Cect DD LM the IR Act hall
el ded [hicheler [MallllGallelllr

(M Uhere all [Iterl [rder [I[Jade [ der

Cect ] [ [ 'the LIRO Act [Mrellect [
the Trallactll I the (1 el el t [erlld [Ir
UalllJalCrder [T decIl ] [I'der Part [
[I'the IR Act elal el [1th( 't the
Treallrer (I the CLIL U [ ealth [
Alltrala Dallll][ITch alllrder LT
decm]

[(FIRB Approval ([l

Party entitled to

benefit

Party
responsible

NI

(Regulatory Approvals — Morocco) Lellre
IO the D Imel 1 Dallellre the
Uecl.d CLLrt Date Il [ [ar allthe TrallLact]
clI [t tel1a cll celtratlll [Iith(Ithe [(clle [I]
(all (O [alalleldedfMoroccan
Competition Law[Tthe Ml ccallCI1] (et
CllchallIrllal I ted [lidder [Ia
decJallri 1 Ithe TrallTactlJ OthIt
clITdRII Cr [T ect tO clId I Catract ]
tO Udder [actll real I aJ0l ) r (e deelled t]
hale tacltlall r[1 ed the Tralllactl L I der
Article (11T Article (111 the M(Trlccall

Cl et rarin

Call 't Le Ualled

Octh

lel]

(Regulatory Approvals — European Union)
Cellre LI dthe U ITe T Dallellre the
Ueclld Clrt Date Il I Iar alJthe Trallactml]
clItirte]a cliceltratill] [Ith a COO [ [T
dile I 100 (ithMthe Celle [ CL ¢
RellJatm ] [ECLI I fallallel ded(]
[Merger Regulation(lthe Elr(1eal]

ClO O Mmoo

[ hallllrJall I tiled [idder [1a declIIIl]
declarlll Ithe Trall actlllc[1] [ atllle [1ith
the [ter(alllarlet [ der Article[ ] [T
UOCr L0 the MerCer Re1at[]
Ofth (Tt e dAm0 Cr [T ject t el d A T]
Catactr 1t Cidder [actlllreal [ alllll]
Lr

(I halJ0t MrOall O tied Cdder [ICa
decllIl ! [Maccl rdalce [Iith Articlel]
OO0 C0CC the MerCer
Re[lat OthMthe tle [ et [0

Calllt (e Dalled

Orth
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Condition Precedent

Artcle /[ [1Tald (1T ald [Mdeelled t[]
hale declared the Trallactl c ] Catllle
Uth the [terCallarlet ([ r(lalttlthe
(re ]t 00 Article (11T the Merler
Relatmr

(1 [Mthe elelt that the ECr[Ceal]

CLUU I Dalela relerraltl] (e [r
ULre cJ Letel t althLrile ][ der Article
U100 the Merler Rellat ] [
cUectI ] th the Tralllact I elther [
Uhlle Cr (D Cart(r [(Mdeelled tC hale
[Jade [Ich arelerelcelllchcll]etelt
alth(rilell[ald I lhere relelaltl the
Elr(llealC U I halleach hale
adll ted( I 'r (e deelled [ der the Merler
Rellatl] Cr relelalt [atllal]

cl] et @0t hale ad( I ted[a
decMd I [r dec@arat ] al Ly
the TralllactlJ Uth[t allll Lreach [_the
Merler Rellatl I r relelalt Catllall
cl ettt @0 Oth It el dRmr

[ ject tUcdim 1 Catmact It Lidder
[actlreal ] al1]

Party entitled to

benefit

Party
responsible

[d0]

(Regulatory Approvals — SAMR) ellre
000 O the O0Te T DallCellre the
OeclId CIrt Datelthe T 0 [ecrT]

(I [dder recellella [ritelIdec(IIl ] [ 1ed
[[the [tate AL [DITtratll (Ir Marlet
RelT1atl ] [SAMR) of the People’s
Rell1Ji¢ [I'Ch(Ta [l der the ALt
Monopoly Law of the People’s Republic of
Chila [AML U tat@the allr(lalll the
Trallact] Oth 1t clIdAm I [r [T ject
toclditim fatfract rItl) Cidder [act/ll]
real [ allllllr

[ the Trallactlll] Ildeelled tl1hale [eel]

allriled [(T1the JAMR [ the el TIr] [
the alllcalle [tat(tlrlirellel] Cerld
allelta UritteJdecm ] ] the DAMRD
[Dacclrdalce []ith the AM[Jald the
related [ [leJetIrlel ]

Call 't [e Ualled

Octh

lel]

(Shareholder approval) Ciita [hareh(der(]
[(Tther thalJElcTded TharehlIderTlalTriTe
the [cheJe [T1the re(TTite (ajlrie M
acclrdalce [1ith the Clr[TratMAct]

Calllt [e [alled

Cllta

(Court approval) the C1rt alTriTellthe
[chelle Macclrdalte [ith CectT (I
[I'the Clrratil 11 Act

Calllt (e Dalled

Orth

NI

(Regulatory intervention) (I CIIrt [r
RellJatlrJACthiritThall [l Ted [rtalell(tel 1]
tO M Te all[rdertel] [ "rar(Jreltra@Il] Crderl]

Orth

Orth
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Condition Precedent

Party entitled to

benefit

Party
responsible

(relll Mar(](r CerCJalelt [jIctll I decree [T
rim] Cr taleD allDact T e [j O re [ tra ]
[r [(therU e [ LI a elalreltrallt LT
CrCh(tmd CreCet0 ] the Cchelle ald [
[Tch [rderldecreel r I [ ther actllr
relllallll I elect allat all [the Ueclld
CLLrt DatelJ

thiJ

(ASIC and ASX) ALIC ald AU hale [ ed
[r [rlIded [(Tch cll et eIl atrrr
allr[allLr hale dle [Lch [ther actlJhich
the [artlelalree are rea [ allll LecelLarlLr
dellralle t[ I el e[t the Trallactald
th(le cll et cOIrat (Tallriralllr
[ther actllhale [t [eel][Iithdrallll [T
re[ [ ed allat [IIlall [Ithe [ecllld CLIrt
Datel]

[Cth

(Cth

(Independent Expert) the ITde(eldelt E(Tert
[l Tellarellrt [hich cllcIdellthat the
Uchelle [ Dthe Celt [Tterelt1[[IC[Ita
Uharehliderl! (I'ther thall ELcIded
Uharehlider LI e(lIre the date [ [hich the
Uchelle O et [ Ided ith ACIC ald the
ILdeleldelt ELLert d_ el t challke (L]

cU eI Cr Ukthdrall & reCrt L1 tice [
Ortimoto Clta Cridr t0 Cal) Othe Cecld
ClLrt Datel]

CllIta

Cllta

(No Costa Prescribed Event) (T1ClTta
Prelcrilled Elelt [cclrliletlleellthe date (1]
thimdiclieltald (IIrall [lthe Declld
Cllrt Datel]

(Jidder

Cllta

(No Material Adverse Effect) [1T1Mater@al]
Adlerle ETect [cclrllletJeellthe date [T th{
dicllleltald (Al [I1the Declid Cllrt
Datel

(Jidder

Cllta

For personal use only

3.2 Reasonable endeavours
Each [LC[Ita ald [Jidder aLree t[] [ e real [ alle e[deal L rJt[] [T clLre thatl]
[ag each [ the CLILd{II[IPrecedelt [Ir [Jhich t/[Ma Cartlre [ le [al]
[Ited Tclalle [0
(m [ Cated all (11 Jallracticalle alter the date [ th(l
dicllleltlald
{Im cltlIle]tl] (e [atlled at altle ][ tlthe @t tle &Mt e
[atllled [(allthe cale [Jallre[lrelald
g there [ [cclrrelce that OdCr ULd (e [Mellt"hilder Lr LTelelt
a CLLdit] Precedel t [Ir Uhich t[lla CartOre LI [1e Cell] [atlled]
© K OWird Malelr1 [chelle Il [JelleltatTl 1Al reellelt o
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3.3

3.4

Regulatory matters

With(1t [ i clalle [each CartT]

lat]

NN

(consultation) (1t c[IITTtI1ith the [ther Cartl] M adlalce M re@tm]to]
allllater@alc] O [eatI [hether Uritte] Lr Crallald Uhether direct
[r [1a a RelreleltatlleJth alllRe L lat(rJALthrilre@t t[] the
TralllactlJald[

(D [rlIde the [ther [artlJith [Tch DIrUatdald OOt reLred
thcl ete al ] Critte] e [ [ leat It (e (el ttla
RellatlrJALthLrilallthe [ther LartUreallllalllre [ re 1]

(D [rIde the [ther [artl]th drat] Calll] [ ater@lLritel]
cllo O catm It e el ttla Rell1atlrlJACthCritllald Dale
alllalleldUeltlallthe [ther CartUreallallre [ re [ald

(I (rlIde cll el [lallJater@ Oritte ¢ [ [ Jcat ] Celt tl][r
recelled [r[ I a RelJatrJALthCri It the [ther Cart[] Cri ({0
[ delTatch Cr recelllt [allthe cale [lalll e[l

[Meach cale tlthe eltelt [l Mreal [ alle tdl ([
ULCr the allldalce LI dI It

(I Celther [art relred [ ther thall [Ilacc_rdalce [Ith the
Cllde( taMl 1 Deed t1dIclle c[ 1 ercalll el tle
[MIrJatll [Mrelatt the all€atll [Ir a RelJlat r[J
AllrJallrallJdrite el Jcatl 1 tlla RellJatlrJ AL thiril]
tlthe (ther Cart[Tald the Cartl1al [0 [Ir a RelJatlr(]

ALl rJallr (rirdm] [(Teh Oritte) e O L catm (al)
allGalleJ1all1thh(d [r redact MIrJatm] [r dic el t]
r1 the [ther Cart[1Tald tl1the eltelt that thelJare cl I 1delt@l]
tOalll[ther Cer(I1rcll]Uerc@lll el [1te ald cllIdel t@ltl]
the a1l caltlard

1] the CartUalJOI) (Ir a ReJatlrUALLr[falll [t [re[e[ted
p0 tallllal el Tcld e O leatl] ith a ReJatrl]
Althiril I relTect [I'a RellatlrlJALr [ alllthe [ther [artl]
halJ[1It (rll] [ tMrel 111 ded [l der thill[ITfalal d

(D tlthe eltelt there [Malllcl 16t [etlleelIth(Dclalle [1Tald
clall'e [l the Palle [ichllartlICl I delt@atl /Deed thil
clalle [l halllrelallald

(Regulatory Authority) O[Tt [Te real Tl alle e[dealTIrtl el t[]
[Italllthe RellJatlr Al r(lalll[all (el didallalll@ald [here a
RellJatlrJACr[Talcall [0 [ talled [T ject tllcldRIIIIr
(Iderta(M I T T T ject t eI dATIT [r [ dertal T 1 [Jhich are acceltalle
tO0Mdder factimreal T allMald [ 17d [@th1m

Waiver of Conditions Precedent

(al]

NN

A ClIdiml]Precedel t [1all[110l[e [Jalled [ CIrkmr) [ the Cart(ICr
Cartle[leltiled tlthe (el [Tthat CIIT AR Precedelt [ard jrImtm (1]
each [art[ I lhere a Cl I dilll I Precedelt [lellrelledtl I e [Ir the
Celed 1 th Cartle[TJall [ ted [Mclalle [IIlald UMMl e ellectle IItH
the eltelt [Tecllcalll et [I't [that [allerl]

A [artllel titled t[] [1alle the [reach [r (I el t [La CLCdII
Precede(t [I'der thiIclall'e [ Daldl [ [ fDal T]Ite dcretI]
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3.6

o]l ICetther C[ta [r Didder Dallethe [reach [r (T e[t [([a
Crrdir] Precedelt [Macclrdalce [Iith thilcal e [ thell]

Hil that Ualller [recldelthat Cartl (]} (1 the [ther [r all
[reach [[thilld(cJelt arlllll Jalla re[ [t/ [the [reach [r [ []
(Ml elt [ that CLLdRIIC Precedelt [r ar ] 6] the Lalle
elelt [hich [ale rile tlthe [reach [r OO et [ that
CLdiI I Precedel tlald

(I [Tthe Ualler [ the CLIdtII]Precedel t [t ellcl I dill alald
the (ther Cart[[]

[AQ acceltthe cldm I the terJ [ [ that cCdi a0
Lr

mo dlell[[t acce’t the cLIdit I the CLIdill ] Precedelt
hall[lt [eel]Jalled]

d A Ualller [I'a [reach [r U1 elt [Mrellect [[Ha CLdt]
Precedelt dlell[]t cll I tiltel]

NIl a Laller [I'a [reach [r (e[t (Call](ther CLd R
Precedelt ar[lII ] r([] the [alle elel[tllT

il a Ualler [I'a [reach [r D00 el t [ that CLCd R
Precedel( t re LIt (6] alll[ther e[t

Notices in relation to Conditions Precedent
Each Cartl10 0t

ar (notice of satisfaction) [r(1] XM [TtMNthe [ther (T atMlactl Ta
ClIdiill] Precedelt ald (1[It [eellthe [ther [Ilrled [lalllllater@l]
delell e[t [T ]hich tiCecllellallare that (Jallead tl1the
Catlactl I 'reach [r (LI el t [I'a CLILARIII Precedel t [1hich il
re[ 1] [ [10Je [r Catmrmr]

0 (notice of failure) [ Uedatell [ile Orittel] (I tice tlithe [ther [Ia
[reach [r [T el t (Ta CLdiIl ] Precedel t [1hich fl[Mrel T 1€
(r Catmmmrr ralllelelt [hich DMl relelta CLIdill | Precedel t
el Catledl

(el [Scheme Meeting or Second Court Datelllhere tic[l [ Ider(ithat a
CrIdiiI] Precedel t [10r [Ihich the [ther [art[1Dre T 1e [Ir
CatIm 0 al It Ce [atlled [1the [ichelle Meet ] [T the Decld
ClLrt DatellLr[ I [ t[I [I0e the [ther [artI[] ticelald

[dr} (notice of waiver) [ [ recellt [Ia [Itice [ITel] [ der clalle (I
(e Orittel] [ tice tlthe [ther [artUall [ Jallreal ] allll [ racticalle
lald [Malllelelt [ellre (I Cthe dallellre the leclld ClIrt
Datellalit[l [hether [r ([t {allelthe [reach [r LMD el t (all]
CLUdim Precedel t re LIt 6L the Ccclrre_ce [l that ele[t[]
[(Lec]the CLLdiII] Precedelt [ [ et ]

Consultation on failure of Condition Precedent
1T
ar there [Ja [reach [r (1IN el t [1a CLILditlI | Precedelt [Ihigh [T/t

Uallled Macclrdalce Oith thildlclJelt (Jthe tllle [r date [T eclled [I
thidclllelt [Ir the Catlact [[the CLLd I Precedeltl]
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3.7

NN there [Malactlallre tlact [T [cclrrelce [hich DMl relelta CLd R
Precede(t (el [atlllled [Ithe tlle [r date [Teclled Mthildlclllelt
(1T the [atlactlll] [ the CLdiII Precedelt (ald the [reach [r (]
[MMmelt Dhich OO0d [ther(le [cclr hall[[t aread]eell Lalled I
acclrdalce [ith thildlcllleltIlTr

Kol the UchelJe halJ[I 't CeclJe Ellectlle [[Ithe ELd Datel!

elther CartllCallerle [ tice [[Jthe [ther Cartll[Consultation Noticellla[d the
Cartle 0 Lt e E [ U d [ath Ofh a (el tl deter [Ie Uhetherd

dd the Uchele UalllrCceed LI all [ alferatlle eallr Jethd([]

(el tUelteld therelelalt tllle [Ir Latllactll [[the CLLd&I]Precedelt [r
tUadjrJ Lr challle the date [[allalllcatl]tlthe CLLrt0

m tlchalle the date [ the all]€atl] [Jade t[1the CLLrt (Ir all Lrder
Uder [aralralh LTI the Clrrat@i 1 Act allr[ LI the
Ochele [ adj(IrO00 that a1 €at ] fafJall icalletJ a1 ther date
alreed t[1 [ UrilI Cetleellthe Cartie[ 1] lelIthere [ realllalle
[r[Tect that the CdiIl 1 Precedelt [l e [atlled [elre the E[d
Datel I 'r

(O tlelteld the ECd Datel

Failure to agree

ICthe Lartlellare [Lalle tlreach alLreellelt [ der clalle [ Jith{l O O ITel 1]
Dall]alter the date [ [hich the CLIL [ Itat(ll N[ tice [II[10el] It alllChlrter
Cerlld e(dJat (I () the dallCellre the [eclld CLILrt Datell]

(alJ [Tljecttliclalle [T Telther [Cartl1[1allterl] [Tate thilldlcl[lelt [ald
that ter( ] [Tat(l ] ([T e [Macclrdalce [ith clalle [ ITlellr

ma [Ta CLIdiII ! Precedelt [1allle [lalled ald el It (Ir the [eled [ [Ie
Cartl] L that Cart( (000 Call Calle that CLICdIRIII ) Precedel t [r
ter] [Iate thildcl el t (ald that ter] ([Tat[1l ] [l e [TaccLrdalce Ulth
callle LJIe MIT]

[Meach cale [ellre L1 ALl [[the Ueclld CLLrt Datel]

A CartD Ot Ce el titled tUterd [Mate thidcl e[t (I der thiIclalLe [Ithe
relelalt CLLdil | Precedelt hall[ Lt Leelllatlllled L r alLreeJel tcalllt e
reached allarel1]tl[1a [reach [ th{dlcllelt [Ithat (artlI[r a delllerate act
[r (0 L0 [that Cart(1]

4.1

Outline of Scheme

Scheme
Cllta Ut [r1 e a Lchele [Larral e Jelt [l _der [lhich[J

[ar allthe ClIta [lharelheld [I][Ichelle Particlalt[lat the Reclrd Date [
(e tralllerred tl] [idderald

NN each [Ichelle Partglalt ([ e el tiled tlrecelle the [ichelle
Cll I Iderat 1]
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4.2

4.3

4.4

Scheme Consideration

O[Tject tTalfd Macclrdalce Dith thidc[Jelt ard the CcheJeleach Cchelle
Particllalt (T el titled t[Irecelle the [ichelle Cl I Ideratll] [Ilrellect [1each
CllIta [lhare hed [11that [ichelle Parti¢llaltl]

Payment of Scheme Consideration

[alJ Ol ject tUthMdc el t ald the UichelJelllidder [ dertale1tl)C[lta
(D 0 0O riTht ald Celaratellalltrl tee [r [ [[lee [[each [ichelle
Particfa tlthat[ [l cL I Iderat[ ! [I_the trall_ler t[] ([dder [Leach C[ ta
Uhare hed [1la Cichell e PartiéTal tlldder DI (] [ater thallthe
O Mel'Dallellre the | [leJel[tatll Date [all[Lr LrLclLre the
(allelt [(Lallall [t at ealt e[l altlthe [ichelle CL IderatIIL] [t}
the Trlt Accll 't [Macclrdalce LIlth the Cichellel [ r[ [ Ided that all]
[Ttere[t [the all L tdel I [ted (e[ [1all]leeJald [ther charle[ L]
UMl e credied tL Udder'Jacc Lt

0 OUthe 10 el el tatl ] Date I 1 [ject t0 Lidder halll Catlled {0
L Matmo [ eclalle Clal

(1 Cllta O [t Callr [riclre the CallleltLr ] the Trit AcclL [t
tUeach Lichele Particlalt the Cichelle CLI[Ideratlllallthat
Lchelle Partclalt [Meltiled t_ [ der thlliclallLe [(Lald

{m [TTject tO1Clta CatMmim] &0 (I MTatl [Me@l e I
[dder (1[It accelt the tralller t[[tl[I'each ClIlta [lhare held
[I"a [chelle Particllalt]

Where the calcllatlll] [ the [ichelle ClI [Ideratl[It[][e [r(IIded t[la [Ichelle

ParticMalt UId re[ [ 1i [IIthe [ichelle Particllal t Lec 1 el tiled tUa ractll
[I'a celtl[the ractllaleltile et Ul e rllded [Lrd0 (@alallllcalle t]
the Cearelt celt]

Employee incentives

@an Cllta [t elllre thatl 1] @ater thall 11 [I1the Ellectlle Date[]
there are [ (' t[taldIJEC (IO ee [Thare RIIht ]

NN 10 Crder tO e (N O ith &0 C0MTat[o (Tder cal e [IramCrita Ot

(I calle [1Ile [rallllthe [ItltaldIIE[ [ ee [hare RIht[
(including all rights under Costa’s CY22 and CY23 Long Term
ICceltile P@ll Tt eltald I (Tch Celtmi

(Al callethereelalt [I]ler [ Cllta [lharellt[l[e
tralllerred [r [l [ ed (allallligalle t[1the relelalt
(Irller hilder [ [[clel ttle tolallll the relelalt
(Irller hilderll[Ithe relelalt E[1[Ilee [lhare RIITht(]
tl [articTate [Ithe [IchellellT

mo callle calhellJOalelt (allleltltl] e [lade tllthe
[Irler h(iderl][ITthe rele[alt E[][Ilee [Thare RTht(T]
ald

(D tale [Ich actlllJall[lallle [ecelLarlJtl] [Iriefl calle tll @l el
[T calcelll ] [r [ellre the Electle Datelal ][] t(taldI]
El 00 ee [Thare RIThtl1[Jhich tidel 1[It calle tlllelt [
acclrdalice ith clalle MDA 1]
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45 No amendment to the Scheme without consent

Cllta 0t [(Itcllelttoalddcat] 0l ralledelt tllIrthe Jallll]
(r [ R0 (O the COCrt DCall e dilI] [MrelTect [Ithe Cichelle Lth(It the
CriIr UriteC cU et L dder]

4.6 Permitted Dividends

[alJ Ul ect tlUclalle LTI Jdder acLI] ] lledlellald alLreelJthat at all
tle [rirtliithe 10 Clel el tatll 1 Date Cllta [Jall [k alllllte
deretI 1 Jall I celdeclare ald [(alJtl]Clta Uharehlider[la
Per( iited DiIide [ d[]

md ICCta all [ celldecareJald [allla Perl] ited DIIdel d [
acclrdalce [Iith clalle [IIlall]

(I

elcelt [ith the Crr OrittelIcl el t [ Idderlthe [Jalll [}
all [t ([ the Perl tted DmIdeld It [t e[ceed [T [er
Cllta Uharel]

the rec_rd date [_the Perll tted DIlde( d [I [t [le a date at ealt
JdallJellre the RecLrd Datel

the Perl iited D(lide[ d [ [t (e deterlJ [led tLl e LadlT
declaredlald [ad [ ater thallthe | Lle[l e[ tatl Date ald [I
the d(trt] [[1ade [ [r [ellre I Decelller [ the
(ral 10 [ercel[tale [ the Perl]itted DIdeld (1[It (e (1] (Ir
[Tch [ther ral 10l [erceltale allalreed [ ][ [dder [act[ll]
real T al 0TI T ject t(I1Tr the alTldalce [(TdIticlalel
MMM a d O

the Per(] tted Dlideld [1 ([t [I't (e [ [reach [ the ‘[le[chl]arl]
R1e’ [ [ect LTI [ the TallAct [r the el chllar[IR[Iel]
de(lled [Mthat [ectlll1del 1[I tallllrellect [Ithe Per[]tted
Dinideld (I der [ectml ] (1111 the TallActl]

the Perl itted D(llde[ d [ [t (e [[ralledlelcelt [IC[[tall
[Fal 10 accl It lalldellled [ Lect] I the TallActUL
[ OO T TalldeTed M Cectl ] (T the TallActlallat
the date the Per(] itted DIIdeld [Mall [T ced [T declared ]
[Thich calelIClTta (Jallllject trcl] OO [ith c@l e (1]
ral 1 the Per(]tted DIdeld t(Ithe eltelt [Ithe T I}
[riIIded the rall 10 Jaccl [t [t [Mdelct 1 the

10 el el tat 1 Date (aldiTearérallat the e[d [I'the [Tcllle
Lear [ [Jh(ch the PerlJ tted Dllde( d [ CadItal 0] [Tt accl Lt
alllrea [l 'allllellected tallrel d [Mrellect allltal]
(allleltr M talleltlJade [Ir the Cerd (It Jthe

10 el eltat ] Datelald

the Perl iited D(lide[d 1[I 't (e [ald [MacclLrdalLce [ith the
re[Lrellelt[] [ the Crrat JActl

4.7 Costa's Franking Account

[ar ICClIta Cri et ralthe Perl] [tted D(IIdeld [1lacclrdalce [Iith
clalle JIM

[ Cllta QM MWt the Udder detalll [Tatlact rItl] [idderl]
actllUrea [ alITcd tclirelt rall 1] acc [t the
(a1l Ohich the Perl tted Dilded [It[ (e ralled
clItelt (ith the rellred et Mc@li e CIIITOCrIr t0
© K OWird Malelr1 [chelle Il [JelleltatTl 1Al reellelt o
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4.8

a1 el Cr declarlthe Per tted DIIde d L cl@aril LI
the detalllare [t [at[Mactrtthe Didder [actllreal Il alJlll]
Cllta ([t (It (rall1the Per(]tted DIlde(dlald

(I Cllta [lItale [Mtlaccll [ talllrealllalle cll][leltllrecelled
by the Bidder following the Bidder’'s prompt review of the detalll
[rlJIded [der clallle UIlallDreard[lJthe Calll ] Jhich
Cllta Crl et rallthe Perll tted DIide d[]

o For the purpose of determining Costa’s fralJ 1l accll It [alalce [
[ Decel] Ler [I[1Jald the Il ellel tatll ] Date .C[ ta [ [T {1
clrrelt [ral Il Jacct [ [ater thal) L0 O e ) Dal ] Crir tH 00
Decell Ler 00 O Me [T Dall] Crr tC the |10 Le el tatl ) Date aCd
Cri0 D MO Mo alchallle Dt the all ] accl I [t [etlleellthe
alll I cellelt [rdeclaratlll]l [ the Perl]tted Dlide(d ald the
10 Jel el tatll Date

Remaining monies (if any) in Trust Account

TOthe elte M0 M Lat[lact ) (OC L tall CmMat I [ der thillclalle Jald
[r(1ded Llidder hall[Jthat t[l e aclred the CL ' ta Uharellheld [I_each
Lchelle Partcllalt [IaccLrdalce [th the LchelJelthere [Ia LLr ! [the
Trt Accl t thell (I ject tLicl] Malce Uith allllcalle @[l the [ther ter][]
[I'thI [ichellelthe Deed PLIald thildcllelt that [Lr 0] Ie [Hallllalll
[eellald related charle[Ilhallle [ald [ICl[lta (Ir the [hare re[lOtrl] [ ICll ta
[ CehalllCCl taltl] Ldderl]

5.1

For personal use only

5.2

Implementation

General obligations
ClIta ald [Jidder [1[1t each[]

[an [Ie alllreal [ [alJe e[dealllrlald cl [t ecellTarllre Il rcel]
[Meld Dalalelleltald clrilrate reatll ire[I]rcellald the
re(I[rcell[elterraladlIler ITald

NN [riclre that i1 [cerJald adDerJr0 [ I d [@ath ald [Ma tlell
ald cl [T eratlle [@ChII] [ith the [ther Cart[] (Tcd I (T atte (d (0
Oeet Dald [0 Cr1d 00 MIrCD atim

tOrCdlce the Lchelle L let ald [ [lelle[t the Lichelle all[ L] lal]
reall [alllllL racticalle ald [MaccLrdalce LIlth the T etallel!

Costa's obligations

Cllta [[Ittale allrealllalle [telI]t[] [ [lellelt the [ichelle [Ila [alll
cl el t Dith thildcleltall[T1[1allrealllallll[racticalle ald [][It[]

[ar (announce directors' recommendation) Tcllde [T the PITTE
Al Tcellelt (Mthe Malll [T Ttate[lelt1[1ade tT1ClIta [T]each
Oelller [Tthe ClTta (rardT]

(I the Recl ] el datl "ald

(I a [tatellelt that each Clta [I[ard [lelller [1h(1hId[IClIta
Uharel 11 r Chilhallcl trli I er (Lt riThtattach It r a
Relelalt I[terelt [I[IC[Ita [hare[l[[lte[d(It[][Tte h{l[r her
CllIta [harelT]r [rlclre that the ClIta (Tharellthe [Tt IrTht(]
[I"er [hich the ClIta (lard Celller hallcltri I Terllrhalla
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Relerarlt ITterelt M are [TtedJI @TIr [Tthe Cchelle Voting
Intention

[TTject tr1]

[T the |Ldeeldelt E[lert cllcdI ald cL M tC cllclide]
that the Lichelle [ the [elt [Ttere t[ L C[Ita [Uharehlider[]
[(Ither thall ELclIded [harehlider_Ilald

(] there (el 0 UCCerdIr PriCall

o (preparation of Scheme Booklet) [Iject tlclalle llellall 1]
alllractcalle alter the date L th[Jd [ c[ e[t relare ald delLatch the
OchelJe UL et

(D [Macclrdalce Ulth allalll6alJe @[ [TcOdlthe
Clrratlll JActCLrratlllJRelJatI [ TALIC RellJatlr]
Glde [ ald the OOt Relald

{m Otht [0 #0000 clale I the Clchelle L [let [IIclIde
[r (e accllJalled [

(A

o

[CU

(DO

[ED

the Ochellel]

the N[ tlce ([ Meet[I[ ]

acl [ [thIdlclJelt (Ith{t the Lchedelll T a
[T Dard Lt

the ILde e[ del t Expert’s Rel[Lrt[]

a [tateJelt [Uthe Clta Dlardl]

[aall

(all]

that the C'ta UlCard CCall e CderL]
the (ichelle t[1[e [the (e[t [(tere[t[I[ [ Cllta
Uhareh(der(][Tther thall E[cIded
[Uharehider(T1ald recl ] [Jeldlthat C(Ita
Uhareh(der(][Tther thall E[cIded
Uharehder( T Tte D@L Lr [Ithe [ichelle
[Ijecttlithe Il deleldelt E[Tert cLItIIITIIt0]
clclIde that the Cichelle [ Ithe [el[t
[Itere tJ[[_C[ta [harehlderl [Tther thall
ECcllded [harehlIderllald there (e[l ]

O erdr Pri Tallald

that each CIta Ulard el Cer UhOhidO
Cllta Uhare Itedt[) [ te hI[r her CLta
Uharell[@lllr [Ithe [ichelle [T ject tl1the
ICdeleldelt E[Tert cltI It clilclIde that
the Cichelle [J[0the [elt [teret][[Cllta
Uhareh(der(] [Ither thall E[cIded
[hareh(der(T]ald there (e[ 1] err
Priram

Io]N (Independent Expert) [r1] [tmMall 1t the ITdeeldelt E(Tlert ald
[rll1de alllalllltalce ald [MIratll real I alllrellelted [1Ithe
IfdeleldeltElTerttllelalle the [ deleldelt ElTertt(I[relare [t]
re( I rt (Ir the [ichelle [l letall[I [l ]alllracticallel]
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drl (section 411(17)(b) statement) a0l Imt0 ADIC [T the Crid et (Ta
[tateOelt (TriTalt toCect] (T the CrrlratmT]Act [tatT]
that ACIC haO 0 (Tject It the Cchellel

lel] (consultation with Bidder) clITT1t Cith Cidder alJtCJthe cltelt ard
Lrel el tatll 1m0

I

the Uchele UL Ietlhich [Tclldel[ 1]

(Al a0 dder areal Il alle [ttt rellel] ald
Uale cllJ e[t Tccelllle draltl [ the [ichelle
Ol Tet faccel tIthat alrellel] [ the ILdele[delt
Expert’s Report is limied t relle(] [Ir [act[alacclLracl]
[I'th(1e [art[ithat [Tcllde [IIrlatlllre@trt
[dder(I

o talllllalllrealllalle c[I e[t [ade [IJdder [t
accl It [ [ d [@ath Uhel Lrid(clll]a relled dralf [
the OchelJe U Iet]

[CU Cridto Cidder a rel1led dralt (I the [lchelle
Ul Tet Uith(Ma real Il alle tille [ellre the dralt [ the
[chelle 1 Ilet [Jhich [T [r I Ided tJAUIC rallriial
(rilalttlrect T the Clriratll [JAct [
(Malledald

(DO [ tal] Cdder’s consent to the inclusion of the Liidder
|DrODatl Crald DD atl (1 elderled MWL LT
[relared [[lell[Drel@ ce [ Ithe [ldder | IIr(]atll]
[(Ded ] [Mrellect [Ithe [Ir[1 ald cll telt (1 [Ihich
the Cidder |[IIrJatlJal[earll [l the [lchelle LI let(
ald

diclleltrelllred [Ir the (Lrl e[ the CLLrt hearlll I 1held
[Ir the (Irirell O ectm T MHald COCITITO the
ClrilratilI1Act [Mreatl 1t 1the [Ichelle [Mcld ] CrilTatml]
[ricellellaldal kI 11T Hald dralt [ D te ] Crt
(rder(lald cll Ider I d [ath allcl et r

[T elted alleldlleltl It th(ledlcll el tlr ] (Jdder [rilr
to mmthi e diecl el t]ith the CLrt[]

(m (lodgement of Regulator’s Draft)

(I

[0 ater thall[T1dal Tl ellre the 0t Crt DatelTrTIde the
Regulator’s Draft [Tthe [IcheJe (T TTet tJATIC [ A reTer
(Ir the [[r( el ectl ] (IITITII I the Clrl I ratll1Act[ald
provide a copy of the Regulator’s Draft to [lidder ([ [ ed/ate(l
therealter(ald

Leel]Jdderreal I alllIred [alllOellralled [IIALIC
in relation to the Regulator’'s Dratardl T1here [ractica t(1d(1[11]
cL 1t Uth Cidder [ Cd [@ath Crir tOtallldald (e Lr
actl 1 t[Jaddrel11th{ e Ml Telllr I ded that [ here th(le

[ Tellrelate tl1idder [CTratmClta (10t (I'ttale all]
[te[It0addrelIthel Oth(It Cidder’s prior written consent, not
thle (lrealllallll[lthheld(Tald [eel]lldder [IITIrled [ the
re( Tt [T Tch MITell]

tale allreal [ alle [te[ I cl I eratll] th Jddertrelllle
alll[Tch [Jatter(1]
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thi

o

(indication of intent) alT Wt ADIC Tr a letter [TdcatT ] Thether ATIC
ri et Dale (T Mt the COCrtr Tterfele tO T Te the
OcheO el the Ot Clrt Datel

(supplementary disclosure) [Malter de[Tatch [(Tthe [chelle (1T Tetl
ClIta CecllJelallarel]

(D that [IIr atll] [TclIded [Mthe Uchelle U let [ILr hall
Cecllle [J[eadl ] r deceltle [Malllllateralrel ect
[Mhether [ OO Cr CtherO ey

(I LMIr0atm that [Mrellred tU Ce diclled tL] Clta
Uharehlder [ der alllalllJlcalle [@ll [t Dall [t [Icllded [
the Ochelle UL et

i (R

[T Cr0 (et Cith Didder [ CCLd (atth alltlthe Ceed [rCald
the (I CMalll (I JelleltarCldIcIl Tre t[] Cllta
Uharehder 1]

(o tlthe eltelt that t/[real 1 al Il [racticalle tL/d] (I r[IIde
Udder Uith drafJ Caldcl el tOthat I Cr I fetl O Te tO
Clta Uharehlider] [ der thcallle aldlactlrea [ alll
ald [ Jd [athtale [t acclt[[Ir the [rl e [(alleldl]
[Ich drafllalllclll Jeltlrecelled [la tlell aller b]
Ldder [T fl/Relrele[tatlel][[th[ e drall[ald

(o Uale allldIcll L re that Clta c[ I Iderlrealllalll[ecellarl]
[I'the clrcl 1 (talcellhalllllrelard talllcalle @ lald tl]
el Lre that there J[ILId (e [I[J[reach [ clalle [ IT[¢ I
alled allat the date that [MTrJatar( e}

(approval of Scheme Booklet) all[TTT]alllracticalle alter ADIC hal]
[riIded {1 dicatl ] [ telt [Macclrdalce [Ith clalle (IMIITIrlclre
that a [Jeetll ][ I'the ClIta [Ilard [Diclleledtlallrl e the [ichelle
U [Tet (Ir dellatch tL)CLta UharehliderJald Lr[ I Ide [ldder [Iith a
cl 0 aleltract (I ' the allllcalle re[ LIt the allllcalle

U tel 1 leet a1 Jallracticalle alter th{iLe [ [ tellhale
[eel]relared ald [l ed[1]

(Court application) alJJmtIthe CLLrt [Ir all Crder [Ider [ect] 1111
[Ithe CLrratJAct directlllJC[Ita t_ clLLelk the [lchele Meet[I

(registration of Scheme Booklet) Mthe ClTrt directTIClTta tficliTele
the Ochelle MeetIl I all [ Jall [ L 1le alter [T ch [rderlare [Jadel]
re(I et ALIC tllrelIter the e[ Jalat(r[I[tate e[t [[cIded [Ithe
[ichelle [ let [relatlll 1t 1the [ichelle [acclrdalce [ith

CectI] LM the CLr I ratD ] Act(]

(send Scheme Booklet) tale allreal [l alle [te[1]lecelTarJt[]cl]] I
Uth the [rderJ [ the CLLrt{IcIdII [allreLredt[l (e[ d the [chelle
Ul [Tet tClLta Uharehlderlall (] ]allracticalle alter the CLrt
[(rderJC[ta tlc[ I ele the Lichelle Meet[I[]

(Scheme Meeting) cl 1 ele the [Ichelle Meetl 1tJalree tlthe
Uchell e [Macclrdalce [Ith alll[rderlJJade [l 1the CLrt (I rllaltt]
Cect ] L0 the Clrirat I JAct I r[ I Ided that [Oth(dlcl e[t [
ter(] [Tated [ der clallle [t JMtale alllte[lreal[I"alllrelJlred t[
el Ire the [chelle Meet[ll ] 1[I t hed[]
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I
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[t
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(director’s voting) [Te iT1elt e[dealTIrtl][r[clre that each
Oell Cer (' the Clta OCard act] [ acclLrdalce [ith thelr Ot
Itet[Iald [TteJallJCllta Uharell [l [high the(lhale a Relelalt
|ICterelt (I (@l Lr [ the [lchellel]

(Court approval) [T ject tOalCrId i ] Precedet[1 ther thall

(aralralh DI clale JIeMatllled [r Jalled [acclLrdalce Llith
thidcl el tlal Mt the CLLrt [Ir all Lrder allLr[ 10 the [chelle (I
acclrdalce [Jith Cectl 1 Jald 000 the Clrlrat [ JAct[]

(Conditions Precedent certificate) at the hear(l [ the Uecld CLLrt
DatelLr[Ide tthe CLLrt thriCh i cl el

(D a certlIcate 11l ed (e [ illdIrectLrald [Jade [
acclrdalce [Iith a re[ It (1t [Card (Ir al [ ther el Idel[ ce
allthe CLLrt UallreletOcIr ] [ (D re[Lect [ atter]
Oithim CIta’s knowledge) whether or not the Conditions
Precedelt [T [hich t[Mre T I 1Melalllted [Icalle [
[[ther thall Caralralh [1lThale [eel ! atlled [r [laled [
acclrdallce [Iith clalle [ITadralf (I llhich (][It (e [rilided t(]
Udder (0 Um0 O0the OCMe 1 Dall Crr tthe Uecld
ClLrt Datelald

(I alllcertlIcate [r I Ided t[] (1 [lidder [Lder clallle I

(lodge copy of Court order) Ide Uith AUIC all Llce c ] the CLLrt
[rder allLr[ 1 the Uchelle alJall.r[Led [Ithe CL[ta [harehliderl]
[I[ther thall E[clIded [lharehllder(Ilat the [ichelle Meet[l 1]
acclrdalce [ith Cect ] OO0 the ClrCratl 1 Act [[Ithe dallalter
that [1Ice c[ 1] [recelled [Ir allllater date alreed [ CIriII (]
[dder(l

(Register) cl'e the RellTter allat the Reclrd Date t[ deter(] Tle the
deltil ][I Tichelle Particllaltllald thelreltile el tlItl][ichelle
Clderat ald all[IIJall racticalle alter the ReclLrd Datelald [II
alllelelt at lealt three U 1lel [1Dalll ellre the I lel e tatlll] Datel!
(e tU Lidder [Ir alJfldrect [ detalll [ the [allelLrellltered
addrelleJald htdM 1 [ Clta [harell e erlJC[Ita [harehlIder alJ
ChO 0 mthe Rellmter allat the ReclLrd Datel Il (I ch [IrJ allll[dder L alJ
reall alllrellIrel]

(information) (r(11de alMTecelTarl] TITrJatl 1T hale the Thare
re[10tr01[1IC[Ita [r[IIde alllecellarl] I Jatll It idder allltthe
[ichelle ald Cllta [lharehllder(][Iclidlthe re[ It directl [}
Clltatl1ClIta [lharehlIder(I[ 1 der Part [IC[I [ the Clr [ ratll]]Act]
[Meach cale Ma [Irl] real [l alllrellelted [ lidderald at lealt [I]a
Ueel Il alldl I hich [lidder real Tl alllrellrel [ [ rder t[ ]

[ calllallJallrlalllthe Uchelle [ILLLT dc [ IIthe Cichelle
UthOC[[ta UharehlderIald

(I [ac[Itate the Cr M0 (] idder [ the [chelle CL I IderatI[]]

[fepresentationalllI[ald (1t (T Telalllalllcatm 1] dder r
eale [ the CLLrt tl (e reLrelel ted LT the [elarate re_ re e[ tatlll] 1]
Uldder [l cl I [ellat the CLIrt hear(ll I heard [Ir the [l rll el ]
Cect I M ald (Ot the Clrlratml 1 Act [Dre@tt1the
Lchellel]

(instruments of transfer) [T ject t{] Didder CatMTT] & MTatm
[I'der clalle [T the IT] Clellel tatll 1 Datel]
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Wil eleclte [rer [ trileltO [ tralller ald elect the trall ler [
ClIta [hare(1t[][lidder (Macclrdalce [ith the [ichellelald

(D re([Iter alltral I ler] [ C[Ita [Uhare[lhed [ chelle
ParticMal t]t] Jidderl]

(Suspension of trading) all Mt ADD tO (T Teld trad@ [ Cllta
Uhare]Jth eTect r11 the cllie [TtradT ] [ Jthe Eectle Datel

(listing) tale allreallalle (te[lJt[] altall CLIta’s listing on ASX,
(tOth(tatdmalll (I Te O] (i the D tatli COCLta Uhare 00t
ald [McIdthe I ellel tatlll ] DatelcOdml ] Callllallr[Iriate
allJoat It ADD ald AUICH

(publication of information on website) [r[ [t alter thelleclle
alal@alle [ Ih [0 #110el[1te the date [ed [Ir a1 1CLLrt hear ][]
re@ttthe OcheDeTcTdM aladjr et r c[Itllalce [T
the hear(ll I the date [ the [ichelle Meet(llald the te(t [ &l
alll I celleltl]Jade tLIALL [ el ectlll] [ith the [chellel]

(Bidder Information) drT " the CerTd (1tTthe Didder [T atmio Mr
allJIrCatl (lellderled W [r [relared [[lell[lrel@lce [Ithe
ddder IIrdatm lecl Jell [ 6Malal@a e I I [e that [IIratiid
Lith the CrIr UritteJc et [ dder]

(Promote TransactionJ [ ject tUa Laj_ritl] I the Cta OCard [t
halll0 (e Uithdrall(Cadler elichallled(aderell ] [dled LT
adlere[l[allled thelrrec ] [ el dat[Jthat C[ I ta Uharehlder[ [Ither
thallE[cllded [lharehlIder[[‘allr( e the [Ichelle Rel[ LIt [ each
calelalllerl](tted [ ' der clalle [ItIthe eltelt [erl]tted (1@l
[rllderealllalle cllleratlJald alllltalce tl][r][te the Clertl ][]
the Trall actlll 't{IClIta [lharehlIder(lald [l datel][llre[Iect [Ithe
fallelalrealllalllrellelted (1] dderTcd ]

(1 clIder [ (1°d [@thdderTreal 1l alle [T el tml]
reLardl] CharehlIder e[llalkellelt ald [rU ][ [ctatl]
actlJtl Lr [te the Uerill[Ithe TrallLactllald
elcralll]ClIta [harehlderl] [Tther thall ELclIded
Uharehlder [t [ te [[Jthe [ichelle [MaccLrdalce ith the
Rec ] eldatald

(I Ueet] Dith (eJClta UharehderJald [TIGRIT Cri [ tel]
[ @lLlLr [Lthe LichellelJ

(iInformation regarding proxies and votingelcelt tllthe eltelt
(rChidted (@l Crrelllatdi T rilIde [aldllIhere relelaltllriclre
that the Chare re[1Ttr(1 T ICta [r(T1delTT]

(m alll ecellarl]Iratll [Mthe (L Tel LI CClIta [T the
Chare rel(OtrC) [ Cl I ta [allall [6alle[that [Mreal [l alll
re([elted [ dder r1] t[Me tHtlle [Ir the CLr e [
[l der(taldl Jthe el lerChll JCta [hare(lald

(I (ri Dall0tdeltald drectlllJrecelled [r the Cichelle
Meet[I J1Cta LT the [hare reJltrC) [ C[ I ta Lr{Ir tl]the
Lchelle Meetll] (Ihlch[ 1 the Cerlld c Uelcl ] O el 1]
DallJrr tthe Uchelle Meetll [11t[]the deadlle [Ir the
recellt (I Iy e [rIded eCer ][I 1Tel1'Dalll]
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lecl]

(compliance with laws) dT0elerth realT a1 Oth T 0 O er t0
el Tre that afMtralTactI ¢ Ttel [Tated (thimdlcelt are eTected
[Macclrdalte (ith aMallligalle @Jald re(TTatm 1 Tlad

(other steps) diJaI ther thT CecelTar(t0 (e ellect tthe Cchelle
ald the [rderJ (1 the CIrt allr(I T the Cchelel

Bidder’s obligations

Udder U [I'ttale allreal [l alle [tell 1t alll0t Cltatl I [lelleltthe [ichelle
[Da [aldclItel t Ukh thidclUeltald all [ allreal ll_alllllLracticalle]
ald [ CartlcJar O L t0

lat]

I

el

[drl

lel]

NN

(Bidder Information) [reCare ald (r0 (X0 r(T1de tOJ Clita [Tr
[TcM 0 [ the CichelJe OO Iet the Uidder ILIIrJatI (I accL rdalce
Uith alalllcalle @[ TcldIthe Clr I ratll [ JActICLr I ratmil]
RelCatm T ALIC Relllatlr1Glide [[Jald the LIt RJeTald
clTelttlthe [McMI 1O [ that MTrCatll] [the Cchelle O TIetl]

(further Bidder Information) CrJJ [t1I Cr[Ide tJ CLta allJ [rther Lr
(el Udder |LIrCatlall Jallarlle alter the Uchelle UL et hallleell
LelttlClta UharehUderald [ tOthe date [ the Cichelle MeetlIlall
Uallle [ecellarltlell Lre that the Udder |UIrJatlcl[talled [1the
Lchelle U [let [ tChalllllrelard tUallliéalle dIcIlre
relrellelt [lalle 1] [Meadll ] Lr deceltlle [Mallllaterlalre L ect
(eld ] Cecalle [lalllUater@l [ IO ald tll el Lre that there
U0d Ce [ Creach [clalle COIItarired allat the date [
Uhlch (I ch rther [r el Ddder |LIrdatll ar el

(approval of Scheme Booklet) all[TTalllracticalle alter ADIC hal]
[rilIded [tr](Id(catl ] [ teltl I rlclre that a [leet(l ] [[the [Iard (L]
directrJ I Idder [Ir [1I"a c[ [ itee (1 Tch [ICard al [1ted [Ir the
riledlcliTeledtallrile th(le lectll [ 1Ithe [lchelle [l let
that c[ 01 (rIe Didder |Cratal] Celll] [Ma [Irl allriiriate [Ir
dellatch tLJClta UharehliderJald [r[ I lde Cta [Jith a cl [ [al]
eltract [ the all llcalle re It mW ] the all llcalle ][ tel][]
Ueetlllall[ [ Jallracticalle alter th(l e ][I te[lThale [eel] relared
ald (1 ed

(Independent Expert information) [¥[T1de alTJalTIltalce [T
[MrCatllreal T Talllre elted [1the I[deleldelt E[Tert [
c[ITect ] [1ith the relaration of the Independent Expert's Rel Tt

(representation) (riclre that T Irelrelelted [(Tic[TTelatthe ClIrt
hearIl I IclITeled [Ir the [Ir el ect] T the
ClrilratiActlat hichlthr I Th flcl [ Tellidder (1[It [[dertale
[(Mre[Lelted [the cLrtlt)dallthlIJald tale alll te 1] JthID 11
[ DeraldJalle [ecellar [l rder tl el Lre the e[t LIt
OMat0 rder thildCcJ el t ald the Cichellell

(Deed Poll) Crr tlithe Cchelle DT Tet Ced Cel T ald delTer the
Deed P

(Conditions Precedent certificate) [elTre (1T all [T]the Decid Crirt
Datel [ rl I Ide t[1ClIta [Ir [rC 100t the CLIrt at the hearl ] [ that
date a certllicate (11 ed (I e [ItlJdrect[rlald [Jade [llacclrdalce
Uith a reCIOtmo) LOtC CCard [Ir all Cther el Idelce allthe CLIrt [al]
reCetlcOOT] M7 (D re[Tect (0 atter) [ th (D [J[dder’s knowledge)
Uhether [r [I't the CLILdiII I Precedelt [Ir [Jhich [lidder [Mrel [ e[
alll ted [Iclalle [ [Ither thall Caralralh [(IThale [eell [atlled Lr
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thi

o

[alled [Macclrdalce [ith calle [I'adralt ([ 11hich (1[It e [rilIded t[]
Cllta 00 dthe OO ITel I DalCrIr tOthe Decld CLIrt Datel]

(Share transfer) [M[the [chelle [eclTlellEMectlelaccelt a tralller [1]
the ClIta [TharelalJclItel][Tated [Tc@ e [T

(Scheme Consideration) Tthe [chelJe [eclTlellEMectleTalllr
[rlclre the [alllelt [Ithe [ichelle CLI [ Ideratll] [Ilthe aller ald
all[t ctel] lated [Iclallle [IIalald the terlJ LI [I_ the [ichellell
ald

(change to debt or equity funding) LrCJ [t r(IIde detallltJClita [
allll

(D chall’e tOthe deltil] [ allldelt [Talcler [IT [ dicate [ delt
([MalclerrIdthe Del t CL U {1 et Letter [r eIt}
(T (e O Tt (e R0 Lo Ot d M0 the ECCIRT
ClU el t Cetterl]

{m ter) [Mat[1 Cr reCCd @t r the trllCer@ (CaldrTht (0
ter] [Matlll (r reld@tl ['the Delt CLI1 [ lelt [etter [r
E0tDCLO U el t Cetter (I hich Cidder Cr all ther Uell Ler [
the Didder Grll ' hall (11 llede ald [Jhich Clta I [t act[all
allare LIILr

(D allllreach [ r delallt/[I der the Delt CLILI ] i 1elt Letter Lr
EOtnCLO It el t Cetter UlallCartJ 1 hich (dder [r
all ther Dell Cer [ the Udder GrlLhall[L ]edLe [lhere the
[cclrrelce (I hich Jd (relelt(r DJd (e reallalll]
[MeDtl [relelt the recellt (I dI [ the deltald el [t
([Malcll]Ihich Mellrelledtl e [Jade alalalle t.] Latll
UdderD Cmatm - der thildlclJ el t[the [Ichelle ald Deed

PO
5.4 Scheme Booklet responsibility statement

The re[ MMM [tate el t tLall ear [ the Cichelle O letllMa [Ir] tl e

alreed [lthe Lartle[ [ [Ic[tall [ rdJt0the ellect LI

F Cllta hallrelaredald [Ire [l [[Ile [Ir the cLtel t ([ the [ichelle
O Tet (ther thal't(1the Dallll (1] eltelt Cerl] itted [11@l I the [1idder
Information, the Independent Expert’'s Report or any other report or letter
[I[TedtJClIta [Ia third Cart(lald

ma [dder halllrelaredald [Mrel [ 1Ie [Irithe Didder |LIr0atll] [ the
Uchelle I let (ald [ ther [art [ 'the [chelle L1 letllald that
Cllta ald tlidirectrllald ClIcerlldJ [t allllle alllre LI I I Ir
the acclracllr c][letele 111 the Lectl ] the [ichelle UL let that
Udder halllrelared ald hallre LI I (¥

5.5 Disagreement on content of Scheme Booklet

I[lalter arealllalle [erl0d [ cll [ tatllllald cll]l@Alce LJClIta [Iith i)

[ MTat [ der clalle [IIlelIIdder ald ClIta [each actlllreal [l alllald

[ d [athtCdalree [the [Ir [r clltelt (I 'the [ichele Ul Ietl the1]

[ag [Ithe dTalreelJelt relatelJtlIthe [Ir[J [r clltelt [Ithe [Jdder
|0y atll (Tr a0 MMrdatdl [(TlederTed PO T [relared [T]e[ [
rel@lce [[Ithe Ddder ILIrJatlI e talled [Ithe Cchelle L1 Ietl]
Clta DMactll M d @thale allJalledJeltlall Jdder
rea [ [a[lre[Jre(ald
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5.6

5.7

5.8

5.9
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5.10

NN [lthe dMalreeJelt relateJt[lthe Ir) [r cltelt (Al ther Cart [ the
Ochelle O [Tet[the Cta Ulard UMact 11 [ d [@thCdecde the
[Malllrd] Crclltelt [I'the dIl [ ted [art [ the [ichele UL Ietl]

Verification

Each CartJ 0 [t ([ dertale al r rlate LerIcatll] Lrcellelllr the [Iratll]
[T ed [Jthat Cart[J [ the [ichelle L Ietl]

Conduct of Court proceeding

Cllta ald [lidder are el tiled t[ ] el arate relreleltatlllat allC[ It [r ceedl ]
reatl1tthe [ichelel ThilldLc el t dell ] t (e CLIta [T Llidder alrlht
[r [ Uer tO e dertal1I0t0the CLLrt [ [r [ [Cehallll the [Cther Cart(]
without that party’s written consent. Cita ald Oidder (11t (e all ' dertal 1]
tOthe CLLrt WalICLlrt [riceedI ] hich are rea [ allllre[red t[l [[tall
Cllrt allrralald cL I atllll [ the Cchelle allcl tel] [ated [IJth(I

dicl el tl

Appeal process

ICthe CLrt rel_eJtl] ale [rderlcl el the [ichelle Meet | [ al L[]
the Cichellelllldder ald C[Ita [1[I't allealthe Court’s decision to the fullest
eltelt [ 110le elcelttlIthe eltelt that[]

[al the Cartielalree [ther[lellr

N all[ldeleldelt (e[ Ir cll I el the Lctlr@al Car ad lellthatl Il thelr
O allalleal 1 d hale [Irealllalle [(rlITect [[ITccell]
[ellre the E[d Datel]

1 Uhch cale elther Cart1Jallterl] [Tate th{IldLc[ e[t [IlaccLrdalce ith
cl@allle e ]

Scheme voted down because of Headcount Test

I(the [ichelle [ tallriled [IClIta [lhareh(Ider[lIther thalElc/lded
[Uhareh(der(Tat the [Ichelle MeetIl] [1Jreal [ 1] [ [the [ Tatdlactm (1]
the Headcl 't Teltald Clita [T [idder cl [ [Ider[Tactllreal I allll that Chare
(it Cr (10 e alllI0e [r M Crler cllidict Dallhale called [rclltrilted t]
the Headcl[ 't Telt [t hallllleel][atlled the]Clta [1[1t[]

@l a1 Ir all Lrder [ the CLLrt c[I tell ated [ Lectl] [ TT1alMIAL
[I'the ClrlIratlll 1 1Act tL dIrelard the Headcl I 't Teltald [eelIC[I Tt
allrilalllthe [ichelle [l der [ectll ] T the Clrratll1Actl]
[ tlth(taldIthat the Headcll 1t Telt hall[It [eelllatlled a d

1 Dale [Tch (0 mimtithe Clrt ald (e [Tch elldelce allcl 1 Tel]
ellalled LCta tlrelrelelt 111 CLLrt LriceedllIrelated tLlthe
[chellelD e [T tat ] [ith Didderlcl I Ider[ [Mreal [ allllrel[lred t[]
Leellt[ler([ade the CLIrt tllelerclle [tlId[cretl ] [ der [ect[ll]
(A mIA L the ClrratD 1 Act L CallllJall [rder t[ldIreard
the Headcll 't Telt[]

No partnership or joint venture

O ect tOthmdec et thi Mthilc@l e relIreleither CartCitCact at the
drect (' the [therll The L[ 1Iell]l[each Cartl]Mcl t1 e tl[[erate
[Ideleldelt ] the [ther [ tIthe I elleltatll ] Datell The [Lartellalree
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that 0 thI0 M thIIdCcCdelt cl[tilte(the re@tICh[ & CartCerChll [ra
jOIIt Celtlre CetTeellthe Marter

5.11 Financing Cooperation

[ag DCrI0the Cerlld ] the date ([ thIalreelelt tUthe earlér [ the
10 Jel eltatll ] Date ald the ter) [Iatl] [ th(Malreellelt [
acclrdalce [fth tter) [[.ClIta (It (rlIdelald (][It callLe each
UellLer [[the Cllta GrlJald [Ie [l Ic]] erclalreal ] alle elllrt]
t0 CrCclre that theldre[Lectlle Relre e tatlell[r ]l Ide[ITch
cleratllJalJallle realllallrelllelted [dder Lr 1[I
Relreleltatllelald tale [[ch act ]Il cll [ectll Jith the delt
(Malcllcll tell Llated [ der the Delt C1 [ [{llelt Letter aldlr Delt
Caclml JAlreelleltl [ ecellar(]tl] [ dicate ald c[I 1] late the delt
[Malcllcll tel] Llated [ ¢ ectl Uith the Tralllactl] [ the ter1 [
ald [TTject tlthe clrdtiIdelcrled [Mthe Delt CIII IR elt Cetter
ald(r Delt [aclml Al reel el t (“Bidder Financing”)ITcId] (It [t
(1 ted tthe [T

(I (IrIhiICthe Didder ald {1 CMal el O rcel] 0 th the
Relllred DalJl0IrDatmald CriC (0 r all LI 0all[Tch
[MTrDatll Malam@e TrlIh real T alle [Tt detall
[ (L rt there )

(I cll eratlll ] [Jith the Darletlllelrt ][I the [Idder ald i}
Olalcl Orecel Ir alllald all It Tch Malclall
DO

(Al Cartcatll [ [ald call 1] el Lerl [ lalalellelt
Uth allr(rate CellIrtlald e[ Lertlle allalreed [
Cllta tl Carticlate [ a real [l alle [ er [

laall CelerallTalllleetd 1]

(all] (el e Deetl [10th CrilTectle Mal ]
LI rcell]

(Mhich Dalle M Cer(T 0 Chie Or (1
[delcllTerelcel I realllalle [Itice (el
[(MellTald

[acl] elder [releltatl[ITdle dlelce (e[ 11 1]
ald (ther clIt D arl] dicatlactItie[Tald
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ma (rirdtM e eedacldal et arl[Jarletl]
Uater@l [relared [ dder ald & Oalcl O rcel 1]
[Meld D MrHatm Jell Crald [T lelder
[relel[tatll]lald [ther d_clJeltdcltlarlll[Led t
[[Tdlcate MTalcll [ [@r tUth e clltell Lated [ the
Delt CLU L tJelt [etter aLdr Delt [aciL!
Alreel el t]]

(D cleratll] L[th the elIIrt1 [ the Udder ald il Talcll]
OlrceltUel Lre that allJ (I [ dicatl et (eleir ] the
eIt leldTald [leltllelt (Al lre@t "hIl I the
Cllta Gri]

(I [T allrelalllelt ald(lr calcel@atml [ ticellald [rlclrel]
Cri0 000 Oritte D re0elt (0the UidderCdrat deed ] [0
releal el all[Tald(lr dlchar e etterlJald allllther
certIcatelald(r dlcllleltlTall1callellre@t 1t 1the
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let]

Emtm0 CacOi]Alree D el tfalllhed I Cr trealLrtrallactl]
[rallllther (MTalclalldeltedelT1hich are alreed [1ith the
[dder tll[erelad aldllrcllled (It [allthe cale [Jalllell ]
the | el el tatl1Date ald re[I_elt that tL/the el tel t
[ecellarllrelelaltcredilr[[hedle cllterlartiellal el t ]
[Ceclrilitri teelTal el t][r (11 [@r [artelllallalllGéallel]
eleclte the (alle Lrr tUthe |0 Ueleltatl ] Datelald

(o a0t [Mthe refalllelt aldlr re[lacellelt [ Jall LCacl
tOCacUlr CtherU DefalUc It el t etter] [ credt all]
[Caralteellr [ther L1 [@r [Malc@Itri et [ e [ der
the ELI0T0 CaciAlLree el t [T al I ther Ialc@l
arrallLeJel[ t[] [ the CIta GrJ ] [IIr the allldalce [[dI [t
[t OhCCt [rejjjﬁe tOthe (eratll] (I thllclal e I [T
Bidder’s responsibility to procure availability of the replacement
credit/ (L1 rt (Tch allCac It Tacl [ trlJ et 1]

Cllta ([t [rllIde alld c[ el tatllJald [ther [IIIrJatlrel I ired
under any applicable “know your customer” al’d alt[I] [T ell@Cder]
rlleald rellat 1 lallrered tL [atlllthe cLd®m 1 11 the Delt
CLU U el t Letter I each caleltlthe eltelt re[elted [ Jrim] (1]
the Udder [T fl1Relreleltatlel] [Ir [r [ Cehall il lTalcl]

Ul rcellald

Cllta [t CrCclre that each relelalt Leller (L[ the Cllta Gr[ 1]

cl el ttl e It MO0 M el ect Oith (Tch Malc I rilided
that (Ich [ Jare [Ied [([lellTa [laller that [t [(te[ded [T
real [ [all[MeMtlhar] [rdlarale Cllta (ralllllel]ler [Ithe
Cllta Gr L r theldre [ ectle re[ [ tatI I dJIILr tradellar[ L[]

[r] Ided that

[do Lidder (][It Tdel] [ald rell [ re Clltalalllllel] er [Ithe Cllta
GrillJald [IrtherRelreleltatllell[allall riirate ][ IrittelIdellald
MrallllTell[Tlered ald alllaldalltealllalle alddlclillelted [It[]
(i cletclltilaldellellellllclrred [I1C[Italalllllell er [Ithe
Clilta Grilllald [IrthelrnRelrelel tatlell[allallrl I rate
cllalkce [Iith the relllirelleltlI[ I thillcalle [ITI]

[e[] [ thID MthXclalle OllrerelJClta [rallJCLta GrlLl ellLer
[rallllItheldrellectlle Relreleltatllel 1t[ ]

(1 tale alllactllllthat [1alll[lrealllallllterlere [1ith the [T
(I Tel I Cr (Cerat@ 11 the Cllta GrI I hallll lrelard t[I]
all [ ther thIl I Tthe real T allelell][[the [T tice [Tell ]
Ldder [r A1 0Mal el i reel][Talllrel el ted al [ 1talce [r
clileratll [r [1th thelr Relrel el tatlel [ er(Irl] 0] thelr
(rdTar1d[ tlel ][I cll ectll]1ith the clldlct [[the Cllta
Group’s b 1Tel11]

I [rlIde all [MIr0atll] I [reach [Call] (At (]
clliideltamitalller[IlTreach allllalllllalle el[al]
(riel[ M allrmele Lrtale alllther actlthat L[ Id
real Il al [ e ellectedtlllreach allllall [ralllclltractlallr
el tallle U 1mat I ald

(0 elecltel[rrtlithe Il [lelleltatlllDatelallIcreditl[r [@clil]
alreelJeltll1ledle [r [eclrilidlcllleltlTr [ther certllcatel 1]
elal NI r dic0 e t0 M e ect ] (ith the idder
[Tal el (Tther thalicl It larlirelealelrelallleltaldlr
calcelatldlclleltOtelect reCalllelt aldIr calcelatl]
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[I'the ECII CacilJAlreelleltald Elcl[I[ralcelllecl ]
th([e [acltle [ t0ctllle I the |D el el tatl Date
allltralfactallal 11 [aclielLr [Lch [ther (Ilalc@al
arrallellel[t[][Ithe Cllta Grll[JalllJallle alreed [etlleel]
Cllta ald (Jdder(]

[dder acl Il Jledellald alreellthat all [ Ir1atlll ] (rllIded [ der thdclalle
Lmoto Cdder [r t1Relrel el tatlel ][I e at the [1le riIl I Jdderald [1e [1]
the Cllta Grl Il [JellLerll[rthelrRelreleltatlell]Thale all]@ I [
cllectll] [ith allJacce [ TIIIIrJatll [ralllltalce [r[IIded [l derthllicalle
Qoo

6.1

For personal use only

Costa Board recommendation and intentions

Costa Board recommendation
CltalllJt[le it/ elteldealllrJtJlrlclre thatl]

(al] the C[ta Olard [tate[[11the [ichelle L Llet(]

(1 that the Clta lard (Calll (i MMcl IderJthe [ichelle tl (e
[Ithe Celt [terelt1[ 1 CL[ta [harehlIderl] [Ither thal ELcllded
Uharehlder"ald rec ] [Jeld[lthat C[I'ta [harehlIder[] [Ither
thallEl[cllded [lharehllder([lal Il r[ e the [Ichelle Rel[ It ]
[I'the allelce [Ia U erlr Prll [ l'alTRecommendation(lTald
dlell[[tchalle (IIcdm [Hattach [ (ICallcat Ity
[Jithdrall the Recl[]] [l eldatl ][I ce [Jadelald

(D the OO ITte kM T alrd

(0 the Clita (lard dlell[I[t [ale allJ[IIc [tate[lelt [ralllltatellelt
tOriTerTalaltirjirriamtr Cliita DharehCider O Cr [Crile T allr
[t tra el tlriitlthe elfect that the [ichelle [ M er [1]
cll[1dered [rrecll][leldedl]

el 1]
Kol eftherl]
(1 there [Ma DO err PriTallr

(I the ITdeleldelt E[Tert cll clldelIthat the [Iichelle [t [Ithe
[elt [tere(tl][ [ Clta [hareh(Ider(l(Ither thallE[cllded
[harehder 111 r adlerlechal el ] re [T 11 el ] COmm
that the [ichelle [11[0the [elt [Itere[t[1[ [ ICl[Ita [lhareh[Ider(]
[Tther thalElcIded [Thareh(Ider(1Tald

dr] the Clta [l ard deter( ] [Iel ][ [ d [alth hallllrecellled e[l ert adlIce
[0 Jrido 600 0 efaladI (I hD OOt Ce rel talle adlllerl]
ellerielced [tral Lactl ][I thilatlrellthattheI[1[1tdlI[l][ecalle
[I'ther dlclarll(r [tat(tirlidl tle1tl]ClIta [lharehlIder(]]

7.1

Directors and employees

Release of Costa and Costa directors and officers

O ect tlithe Clrratm T Actlidder relealel1 T irTTht[Tald alreel1[]ith ClTta
that TOMTIt Dale a c@ll Calallt allJClita ITde [(ed Part( Tther tharl
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7.2

7.3

7.4

7.5

Clta ald i1Related DdeICLr[rateallat the date [ th{IdclU e[t ald
] tle tOtlMe el T ect] OithD

@l allllreach lalllreLreleltatlll[Jald Uarraltel[I_.C[Ita [T all ther
Oeler (I Clta Gril 0 [Mthimdcll el tlr

NN allldcIrelJade [IDalllCllta ILdel] LIed Partcl tallllall]
[tate[1el[t [hich [Ialle [r [J[Meadlll] Jhether Mcltelt [r 00 ML

Uhether cLrrelt [r [Mtlre [0 Cr D0 rarIDat 0 O U0 @l O e R
[l der [tat[te [T [therll[Delelcelt [lhere the C[Ita |l del] [ITed Part[thall[lt
acted 111 d [@th [rhallellaled [ L MelldCet Cr rald N CthD0 [ th(D
clalle LI I &1 Jdder’s rights to terminate this docullel[t [ der calle (1101

Benefit for Costa Indemnified Parties

Clltarecellellald hild(the (elelll[Iclalle [Tt 1the eltelt tireate(1t[]each
Cllta Ildel] [Ied Part [l Cehalllleach [ thell ]

Release of Bidder and Bidder directors and officers

O ect tUthe CLrlratmJActC[ta releale] i IrTht[[lald alLreeJth Ldder
that fIL M1t Uale a clallalalltallllidder ILdel] Ied Partl [(Ither thall
UdderCalat the date L. thilld[c et ald ] tle tUtMe [ cl I ectll]Ith

F allllreach alllrelLreletatlllald Uarraltlell ] dder [thIl
dicllleltllr

g allldcl rellade [IDalllJdder ILdel] [Ied PartJc talllllall]
[tate[lel[t [hich [Il[alle [r [ [Ileadl ] [hether (¢l telt [r O[O0

[hether clrrelt [ [Itrel 1100 Cr COCTCO Drarmimat e O D @t cim e T
[l der [tat[te [r [ther[]lelelcelt [Ihere the [lidder I[del][lled PartThall[t
acted [ d [@th [r halle[faled [I DM Melrdlct Cr rald N CthIC I thD
calle I M tClIta’s rights to terminate this document under clause (11111

Benefit for Bidder Indemnified Parties

Udder recellellalLd hlld[Ithe (ele(d [l clalle [[1tlthe el tel t [tirelate[It[leach
Udder |Lde] [ITed Partl ) Cehalllleach [ thel[l[]

Appointment/retirement of Costa directors

O0the IT1Tellel tatll 1 Date 11t [T ject tlthe [ichelle CII T deratlhallll]
[eellad tlthe Trilt AcclL t ald recelllt [IIC[Ita L[ ed cll el tltact
Cllta Ot [I'e treal [l alle e[deal L]t}

[al call e the alllItl e[t (I"each IcJ I DirectLr tCthe Clta UCard
ald(tlthe eltel t [ [11le ald re[l e[ted [ ldderltl]the CCard] ]
each Lelller [[the Cllta Gr 1 lald

g [rCclLre that each (' the Ot Direct rUretlre fL ] the Clta Ul ard
ald [tlthe eltelt allcallelthe [lard[I[ I each [lell[er [l the Cl[Ita
Gri 1]

[l each calelllacclrdalce [Ith ClIta’s cll [t t[I [the Clrilratll [1Actald
the MR
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7.6 Directors' and officers' insurance

F:1l O ject tlthe [chee Cec I M EMecte ald M [lelleltatll] [T the
TraTactl] Ceelrrialrd [TTject tOthe Clrratm I ActIIdder
[I'dertaleJ[ @1Ir [(I'ClIta ald each [ther [er[1]]lh(]a ClIta
Itde ) [ITed Part(ithat [t ([T

(D (Ir a LerlId L Ceard w0 the |10 el e tatlll Datelle[ I L re
that the c Lttt ] (L C[I ta ald each [ther [lel]er [[the
Cllta Grl et e tUcl talll LLch rlelallare ¢ talled I
th([e cLLtRL tI ] 1at the date [ th[Idc elt that Cr{Ide [Ir
each c ] (alJtl [Ide] [IIleach [t drect.rJald [IGer]
alalllt allJ @M Telrred [that Cer0 M hII Cr her calacitl
alladlrectlr [r [Icer [ the cL (allJtall]erlI ] ther thall
a LellLer [l the Clta Grl I [ald

(D [rlcLre that Cl ta ald each [ther (e[l er [l the Cllta GrlJ
cLU e Jith allldeed LIde] Lt[ T accellald [ Lralce
[Jade [thell [M@LLLr [ thelrrelLectlle drect rllald LIIGerl]
M tle tUtMe ald Uitht [ f1 ] the [Mre I el Lre that
the directors’ and officers’ run L1 [ ralce cLer [laced
(rilaltthcalle UM el [MUaltalled [Ir a Lerlld L]
Lear] W] the retreJel[t date [J_each directLr ald [Icer(]

(O Udder ac[ 11 ed[elthatl I tlth(taldI ] al ][ ther CrOCOOC (I thi(D
dicllelt[Cllta Ualllrrtthe Il [lelleltatlll ] Datel el ter [It[]
arral [ elJeltlIt[[eclre directlrlald [Icer Ir I T [ralce [Ir [It0
[ITch [ ear [erlld relerred t[l [ clalle [[Mallhich [alllcllde
cller [Ir [eclrilellclallJalalllt Cllta [ral[JC[Ita directlr [r [[ICer
[D&O Run-off PolicyTald that alllact 1t [ac(tate that [ Tralce
[r [McUectll] Uith [(Tch [ Tralce LMLt thell [(ellel Il e a
Mater@aAdLere Ellect [T C[ ' ta Prelcriled ELelt [T a Lreach [Lall]
Cr 0 Cthimde D et r (e rie talritht tlter ] (Tate th(
dicllleltlald (Ml e dlrelarded [lhelJallelllll the [T eratlll[Tall]
(ther [art LthIdcl et rIded that]

(I Clita It [Terealllalle e[dealllrlJtll[[tallthe ([t
attractle c[ ] [Jerc@alter(] [J[Ir the DO ROIIITPGJalalalle
M1 arelltalle [ Trer[ter]11]ell]@llralle thall
Costa’s directors and officers liability insurance policy in force at
the date [ thilldlcl e[t fald [l e deelled tl1hale [atlled
thillrel I IrelJel t OO the rect ] el datlll] [1a re[l talle
[l Tralce [rllerlald
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(I [TTect tal el el t@mtl] CMatm T IClta [ (1t feel] [idder
[MTred [ ater@l il rel ] rel@t 1t 1the DO RO
POl€Tald cl I tireal I alll ith Odder [IreatmJtIthe
allllcalle DO ROIMIMPOIG I [rilr thl CeclrlIthe relelalt
(e

7.7 Period of undertaking

The [T dertal 1l [clItalled [Ic@alle [ITare [1Tel] [ tTthe earlér [[the e[d [ ]
the relelalt [erlId [[eclled [Ithat clalle [rtherelelalt [lel]ler [Ithe Cllta
Grl[JceallllItl][e [art [ the [Jdder Grl 1]

7.8 Benefit of undertaking for Costa Group

Cllta acl Ll ledellthat tirecellellald h(id[Ithe (eleltl [ clalle LIt the
eltelt tirelatelltleach drectLr ald [IlIcer [Ia [lelller [ the Clta Gr 1 [J
CehallJeach [Ithe
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8 Conduct of business

8.1 Overview

Url0 the date [LthildCcJelt [ t0ald [Teld@the |0 el el tatll] Date
Cllta U tlald [t Criclre each UellLer [ the Cllta Grl ]t clldlct {[!
O TmelMMthe CrdTarfc e ald I [T Ttalt@llthe falle Daller M1 ject t0]
alllal[llcalle @[ lreatlald RelllatlrUJAr[alllJal] re I ]
cldlcted Mthe [0 0 CCthO Crr tC the date [ thIdclelt ald [Icl 11AlLce
[Mallllaterlalrelectlth allall [calle @l re I JatllJald ReJatLr

Al rTall]

8.2 Specific obligations

With[t [ #00 clalle (- Clta U tfald ULt [rlclLre each UellLer [ the
Cllta GrtldLrIthe CerId cll tell [lated [ Icalle (I e[l Lre thatl]

F: 1

J

let]

[dr]

lel]

For personal use only

NN

th]

(business and assets) the Cta Gr Ll [lLellreallLalle e[deal 1Tt
Ualltalllthe cLIdRIID CORD O CTel[Tald allet((the [rdTarllclrle
ald [T talt@lcltelt (M1 Cject tOallJalll@alle @OJald

re[ @t 1)0th the Caller (I [lhich each [Tch [ IellJald [ erat[Il]
hallleellcll dlcted [the (11 th [Cerid Crir tCthe date [ th(l
dicll el t]]

(officers and employees) the ClIta GrlI 1 [ee[lJalamalle the Teral
Cer(1celr[T1ded (IR drect r(TTTcerlard e[] (I eelT]

(relationships) the Clta GrJ [ elreall[alle e_deal L rt[]
Lrelere tlre@tl ThII0th Dateralct]er I CLIer [ ée [ 1rLL]
[Ce leel Ut (e tlrer( LG erl et AleLcleald therDJith Uh(J
hallJateral 1 Tell]dea 1]

related party transactionJJClIta Grl 11 el er el terdJ It all]
trallCactl ] [1ith alrelated [Cart[ [ IC[talalldellled [ ectl] (L[]
the CLr[ratl I 1Actl I Ihich re[re(JC[[ta [lhareh(lder allr[lalllder
Cect ] [ 1] [ the CLr[ I ratIl 1 JAct]

faccounting policieslthe Clita GrIT]dlell[It challe alllaccl I tIl]
Lelallned [1a el ler [I'the Clita Grill1tlrellrt thelr (Ilalclal]
L Cther thallalJchalle re I red [Ila challe [IJacc It}
(taldard([]

(fax Jeach Clta GrL ] Uellerd el [t Lettle LrcLr[ e Lr Uale
al el cell 1N Mre@ttdall Jtallcall [([1@alme I (rdii telllr
Uale alllelectl] [Mre@tIttal LT [therle el lale [Mall]
trallTactll act [r elelt [Thich (elrTe thallJtall@0mr [Thich [0
[I'tIide the [rdTarlclirle I 1TelHaltODalcd cted Lrr tthe
date [thdlclllelt [rhallllee1DIcIedl]

[legal proceedings(each Clta Grl 11 [elJlerdeJ[Itclll]elce [T
Lettle al]lelallrlceedll [Tc@ll IO eltTatm CarItratll] Cr [ther [Ie
[rlceed ] ther thall(lthe [(rdTarlicllrie (1111 ITel 1]

[Costa Prescribed Eventlleach Cllta Grll ] [lelller LIt [Ie
real [ [alle eldeal [l rJtl] [rlclre that U Cllta PreLcriled ELelt
Leelril]

[(financial arrangements in respect of the Transaction T 1C[Tta
GrlI 0 Deller [alTIr alreetl] fallleelltallithird TartCiadTTer [
c[ITectT ] Ofth the tra(TactTclTte] [Tated [thMalreelelt
(MTeMd ] elfallal c@altalTacc It ¢l O T catm Talrd (I 116
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8.3

o

relatll adller([c I elald ellert [eel Il e cel [ [the all [ It
e[t ] [the all0 It Dcled [the DIcTI Tre Mater@lll (11
each calel[ [ ther thall [lhere re[LIred [I'der LI r [Jhere CLta
recellela CL et TrallLactlIll Lr [lhere a Clta Gr L] JellLer hall]
actllUrea [ lalMald [ [d [@thIclrred addillalc [ tldle t[

O MMat ] Cr e d R [ O fed (0 Didder 1)

(no default) each Clta Gr L Lel] Ler [lelltreal [l alle e[dealllr[]
thelllre that [act [r (0 LI Ceelrithat [ Cr (000 [ith the LTI
[IItice (ralle [Itleclltilte allelelt [Idelallilrelalllelt
elelt [r [0 [ar elel tlr [10e allther [artla terl) [TatlllIrTht [r riTht t0
accelerate al [ r(Tht (r I MatmCCCCder al 1[I ch Materal Cl [ tractald

lagreeI[1JClIta GrlI1J el ler alreeJtd [r D At d @0
alllieallelall][the al1le Datter(T]

Exceptions to conduct of business provisions

NLth[ID Mc@lle L Lr OMreltrictthe alim] (Calll el Ler [ the ClIta
GrltOtale alldact [Thich

F: 1

I

el

8.4
fall

NN

[MellrelLIMrelred LT Lerl fted [thIdLc e[t the [chellellr
(ther e relred [IJ[@l (aldllthe cale [Lel e dilrelel e dilre
[Mclrred Lrlalttr el lectl] Lith(the Tralllactlll 1]

hallleeIDIclled [Mthe DIc 1 re Materallt_the LdderCald

[Mrellred tlreall[allllald (rideltre 11 dtalleller(elclIlr
dalter (IclldIJa tratld T rile tla riid ]]jer[lj[a[m][m r
dallale tl[rlert [T Ided that t[1the eltelt [Ich actll [t de
the [rdTarCiclIrle ald [Mreal Il allll[racticalle hal Il lrelard t(the
[atlre [I'thereelaltellerlelcl]lrdlalter Cllta halllltlled [Idder
M d fath MrellTect [the [rlIalttale (Tch actl[r [I'ttale
[Ich actllJ [@lalllcalle[ald cll[Iderlalreal [ alle cLlJ el tlLr
re[l et dder [Mre@t1tl (Tch [ril 1 Talmiid@thlrhallleel]
alreed tL [ Jrill0) 1 Didder [l ch alreellel t [t tL (e [Lreal [ alll
Uithhed [r delaled(]

Access to people and Costa Information

[etlleellthe date [ thilld[cll e[t ald the I[][le[leltatlll ] Date[ Cllta
[ tlald (0t Criclre that each (el er [ the Cllta Grll [ [relllId
tOrealllalle re[leltl]r ] [Jdder ald i[1Relreleltatllel] [T
MrDatm el Tecer1the Clita Gri117s financial position and
CerIrllalcellJ el lellald (eratJald LrC[Ide Ldder ald il
Relre el tatllel ] ith real [l alle acce [Jt[JC[ta’s Relrel e tatlleJald
diceltTreclrdTard [ther MTrCatl M ject tral el Tt

cl el t@am I Imratllr [ [ed tthird Cartle T r al[l6al e [rilacl]
@l[ald LtherJe [r[IIde real [l alle cll I erat]tl]idder ald {LJ
Relrel el tatllel 11 each calelllr the Lrl el

(m the [ [Jelleltatlll] [ [the [ichellel]

| the [Itelratlll] [ the Cllta Grl I [lald the [lidder Gr( ]
(MO (T CTe el tat[] [ the Cchellelr

(I alll[ther [r e that [Malreed [ CrilIl Cetleellthe [artel ]
aldd]

[rIded that I [ accrdalce [lth the Cde t@m®Deed The
O Mrat ] MthMc@lle (WdO It relre Clta tr0
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let]

Wil [(rlIde MTrOatotO Didder ccer11the Cta difectr[1]
ald DalalelleltIclIderatll] [Ithe [lchellel]

(I [rllIde alllc[l]erclall el e [r cLl Cetille MIratml]
[(Tther thal [T Tject tlithe CI el t@mDeedTIr

(D [reach a1 (Tat] e det@amtDa ] Cer(T1 1]

The [artielacl ] ledle that alllllratlthat (I rlided [ rlalttl]
thilclalle LI LrlIded [Lject tlthe terl (11 the alllicalle

Cldel tamlDeed ald Uhere [MIratll (riided tJ Cidder Ci_der
this document is regarded as ‘Confidential Information’ provided to Paine
UchUartDPartCer 1C [I_der the Pallle LichUartJCIde  tali |Deed(

9 Third party consents

lat]

All[T1Jalllracticalle alter the date [ th{lld[cllle[t[IC[Ita ald [Ildder
ULt (eeltl delt[MMalllchalle Clcltri Lr M L aterall

ter) Mat rhtCCr (I Tar CrOm0 Mald Caterl@le i tract tU [Thich
a Cllta GrLL UellLer [Ma [artC Uhich allle trillered [Lr
elerclled [Mrel Il et elle tatll] [ the Trallactll [Change of
Control RequirementsIlrelect [ th(l e Jater@lcl tract I the
Cartlealree all I JL1]

(I CllIta ald [lidder [I[leach actllreal I allllalree a [r[ I ed
cllrle acttl (talllalllcl el tl][r [alerrel] Ired [
acclrdalce [Iith the terl)[J[rallldeltlled Challe [I_C[Itr(I]
RelTireleltJald the IOt [Milate cltact [ith the releralt
cll I terCartlellald rel I elt that thelI[r[IIde alllcllleltlr
Dallerrel I Jred 1 dder ald f1Relreleltatlle 1[It [It
cltactalllcl I terlartie ! [IrthilIrI e (Jth(ItCllta (el
[relelt(r Jth(It Clta’Jrr UritteJcl el t (high [t t]
(e [Irealllalllithhedcll dillled [rde@aled!

(I Cllta Ut cll erate Jthlald [Lr([Ide realll alle alllltalce
t0dder tU [ talll [Lch c et r Dallerlale ledfI [ IMal]
O e e rd M) C0) Cec)) G CrOd o a o [ at ]
real [ [alllrel]Ired [ Jcl I terCartle ][t CthIJ MthMcalle
re(llre(]C[Ita [r [ldder tl] [Iclr [aterlalellellel]

(10 a [@llre [1la Cllta Gril el ertll[Itallalllthird Cartl]
clllelt[r Ualller [Mrellect [IaChalle (I CLltr]
Rellrellelt DMt irellc [tilte [r re 1]t M

AL a Lreach [ thiIdclelt (I CLlta LT [there e
rlle tOaldriIht [r Udder tOterl [Tate thiIdc e[t

mo a MaterlalAdLer_e Ellect [ T C[ ta Prelcriled ELe[ t[ T

[Cl al Mm@ 1 fehalll I Clta ald CiIta Il del] [Ted
Part[ ]

aldCtether Uth alllcl e[l elcelthat arlle Il e
dIrelarded UheJallel 1 lthe eratlll ] lalll [ ther Cr I
[(IthilldlcJeltl I rllIded that ClIta cll e[ llith [
(Matmr ) MmthiMcalle 1]

] NCthDD [Mthidiclalle Urellre(1C[Ita tll [rilIdellr [rlclre the
CrOCTC O D atmmo Chich C000d el il te a [reach(r
000d Ce reallalll MeMtOre [ i M a [reach [@lldeterl] [Ted

© KO Wird Malerrir]
62535519 20

[chelle lJJellel tatl Al Teellelt o



For personal use only

[(MelterfallelalcI el OritteJadlTce [y 1ded t[] Ctallim
each cale [(MalallTIgal e ¢ (et ardr artirt @l [
regulation (including any law or regulation relating to “gun
jumping”).

10

10.1

10.2

10.3

10.4

Exclusivity

No existing discussions

Clltarelreleltl]ald Darral tlthat[ ther thallthe dIc LI [][1th Cidder [r {1J
Related U dleICLr[Lrate [Mre[Lect [ the [ichelle 1t [t cLrretll ]

(el tatmOr didc I W relTect (TalllCH Cet 1 Tralfactl Jith a1}
Cer L]

No-shop

DLrIthe ELclIIItl I PerlId(ClIta [t e[l LTre that Celther i/ r al ] il
RelreleltatllelldIrectll r [IdrectlIl]

@l (e I teTelclralell [r [tlate Ja L] CL et TrallLactl] [r
alJel el T el t@t ] r dOe T IIC Cth alld Cer( L] M re@tm ]
[rthat Dallrealllalllll[e e[ [ected t[]lead t{lla CL1 et TralllactIl ]
r

J cO 0 TcateDall] Metmtdall] [T thele thII 1]

No-talk

O ject tUclale oM drthe ECcMitPerid ICLta U [t e[l Lre that
Celther 1I11r all [T/ RelreleltatTelT]

F: 1 Lelltatell[relterJmtIr

ma CartcTate [ (el [ t@tMI] [r didec T Oth allll Cther Cer 1]
relard ]

a Clll et Trallactll][ralllalreellelt[ I der(taldIl][Tr arrallel]elt that
[allllerealllalllellected tlllead t(1'a CL1] et Trallactll I elel]that
person’s Competing TranlactIl [Jal[1t directr [Idrectl (TTcied 1T ted]
elcllraled [r [tlated [11C[Ita [rallJ[[It[IRelTreleltatlel 1 rthe [er[I[hal]
(eMall T ced the CLL Cetl] Tral LactIl ]

Due diligence information

With(It [0 {0 the CelerallTatlre [Tclalle (11 ald [D[ject tOc@llrell (110
ald mrdirdithe ECcll IOt PerlddCllta (1[It e[l [re that Celther it/ rall]
[Tt Relrele tatllel 1]

[ar elallel]alllther [er[11][ther thall [ll[ddert[] [ dertale d(e dllelce
el tMat I JalllJell Ler [ the Cllta Grl I [r thelr [ [Tellelllr
[(CeratTr

ma Dalellalalalle talllther Cer( I r Cer(] i al ] ther Cer[1]t(]
recellel [ ther thall Udder (Il the cll rl(e [[d e dlllelce [ el tllatml]]
[T [therOMeJal D 06 MrDatld re@tmitlalll el Cer [ the
Clita Gril I rtheln I '1TelTellr [T eratll 1]
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10.5

10.6

10.7

10.8

Exceptions

CallelNMald mdlel It alllmtthe el tel t that tireltrictIClta LT the
Clta Ulard W0 tallld Cr re 1 Jt0 tale allJactIl Oith re(Lect tla

ClL (et TrallLactll) [(Ihich Dal It [[6éted I ted el cl[raled [r [Dtated
[JCUta [Mcl tralet] I clalle (I rIIded that the CLIta [Card hall
deter] [TedD [IL'd [a@lth that(

[atl alter c[I 1 tat[1 ] ith &) (Malcalald elalad 0 r [l lcha CLL et
TralllactI [Mr cLId real I alll [e c Idered t[] LecllJela Ul erlr
Priramald

(0 alter recelllII Criitel] @ aladlIce [r[ ] [t[lelter[allelaladlller[lthat
@It re 1 dtlITchaCLl et TralllactU DOd Oy OUCd Ce
real T alJl MelMtCcITtilte a [reach [Tthe Cta Board'’s fiduciary [r
Ctattlr0 O Tat o]

Further exceptions
NCthTO Mthimdiclilelt [releltIClIta 1]

[atl cltmmIto Dale (IrallreleltatlJtilald trel 1 d tlell el
MO0 Cr(Cer Lty MieltirCald alalll t ] [Mthe (rdTarlicllrle [
relatll/tthe Uchele Lr tJ I [1Mel [l elerallllr

I (M i et d e T re rel I re) e[t 1]

Notice of unsolicited approach
ar Drriithe Efcmimit i Perid C[ita [ (1t Cri00 (kI MTrD) Cidder [T

(D tral il Related ULdeICLr I rate Lr RelLreleltatlle[ 1]
recelleJall [ [I6ted all . rlach ¥ allllerl[I]ith re[lect
tDallJCLL Letlll ) TralllactJald ULt dIcll e tl Lidder the
[act that (L ch alJall.rCach halleell Jade ald the Celeral]
[atlre [I'the al L rCachlthe [deltil [ [the Ler([ ] Jallll I ch
alJallrlachlthe Uaterlalter] ald cllditm 1 all]

Cl et Trallactlll [t the e(telt [T I 1"ald [ ch Cer(l]]
re[[eltl1iitItale allJactlll] [ a [1Id that (IJd [reach il

[ Mat ] (T der clalle [0 [r (0 (Tr that CDCJd [reach 111
(Matm ] (Tder clalle M [r OO0 [t Cere [t [(Ir the
elcetJMc@llTell[TTTald [IIIIIr

(I trreltltale allJactml] [1a [10d that (1[1]d [reach il
OMatmoo CCder claldle M0 Cr L (I that JC0d Creach {0
(OMat MO0 CCder clale OO0 Cr OO0 [Mf CDere Lt T the
elcelt 1 [McallelMald ]

(0 ICClIta [ecllellallare that al ][ lateraldetalll[Iith re[Tecttllall]
[I'tice [rllIded [IriTaltticalle [Illlalare [lacclrate [rrelllre
[(IdatCIta DM r1) (kD Cr[ I Ide [ldder [1th a [el] [ tice [ettl]
[I'tthe clrrectald [ dated [ITrlatl]

Matching right
With[t [ fI00 clallle] (OMald ICd i the ECe It PerIdIC [ tal]

@l Ot Ctfald OOt Criclre that i1 Related OCdeCLr[Lrate dJ L[t
elter [ItlallllelalllIdl lalreelleltlarral[ellelt [T [ derltaldIl]
[Mhether [r [t [ OriM00r(Talt to Ohich alld e [r [ [re [a third
Cart[(TICta [r fJRelated OdeClrlrate (r [ [elllr [r e tO
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10.9

[T dertale [r [ITle ellect ttalactalllr I Ted [t [[tet@ ClI] et
Tralllactlald

1 ULt (e telt eldeal [ rJtrlclre that e [ tldrectrCichalle
[r Jthdrall thelr [tateJ e[t that thellcL I Ider the Lichelle t[]l e [Ithe
Celt [Mterelt [ ClIta UharehIderl ther thall ELclIded [harehlider ]
ald(Ir thedrec ) UeldatIl [ @l lr [l the Cichelle t0 I8
recll] L eldallactialllr Il ed [r [ telt@ CL] et Tralactlll] Ir
rec ] Jeld alallt the [chellell]

lell1]

(el Cllta hallrecelled a [r[ I allf 1] a third Cartd X reect [ allactlall
(riJ 1 led [rtelt@lClLL et TrallLact ]

[d] the Clta (lard act/l] [0 (1 d (alth ald [ Crder t[] Cat([ll [Ihat the
Cllta Dlard cll Idertl] (e ) (tatltlrIr (M carld tel (halll]
recelled [IrittelJad(Ice (r[ 1] k[ lelterlallelaladlller [Tdeterl][lellthat
the C Cetlll ) Trallact Ld (e [r LUd [e reallLalll Melt]
re[1Jtl[Ma D0 erlr Pri T am

(el Cllta halllr(IlIded [lidder [Iith the [lateralter) Jald cCdRII I the
actlalll rl Il ed [r [ tel t@alC] et TrallactI [IcIdII] [rige 1T
[ led LalleOcld I detalll (c [ Iderat] [t (11 McalhlD
cUdRMI Tt M [realllee (MMallllald the deltit I the third Cartl]
Ualllthe actCallri I ed [r [[telt@lCL et TraLact ald [
dIerelt the [idder Lr aclLlrer [t(1the eltelt (1] [ CLtallt[ I ether
Uth a cll 0 rallDater@lcl e t@lI0Iratl]cllcerl ] Cllta
Gri 0 Ceratl I Cr[Ided talllerlIIlalllclated [ith the
Cll et TralLactlIthat Dall(lt [re DI rlIIded t[]idder(]

(I Cllta hall[lmel][lidder at ealt (1[I 1TelT/Dall lalter the date [Ithe
CrCOmc] [ the MrCatll relerred t M clal e CLIITel ] [rl I Ide a
OatchD Cr (1 err [ altlthe terl] (1 the actlalll r[I 1 Ted [r
[ telt@l CL et Trallactllald

mJ Udder hall[ t Lr[IIded a Latch [r (I err Lr [ altthe terl) 1 [
the actlalllrilTed (r [[telt@ ClI et Trallactll [ 1the e TIr 1]
the U U el 11Dall LerlId relerred tLU [ clallle I

Bidder counterproposal

IC0dder CriTeJtIClltallrallll cellalleldlleltlt[the [Ichelle [ra [el]
(rl I falthat O00d [@the (OO (1 the Clita Ulard factDl [0 (1 d [@th]
clltilte a Uatchll [r (1 erlr Criactthe terJ [ the actfalll rlJ ed [r
[[telt@ ClI et Trall actll (Bidder Counterproposal 1 ]the e[ TIr ][I the
U O0OIelDal Cerlld relerred tU [Mc@alle COMMICL ta [ [t [rlclre that the
Clta Ulard clIderlIthe Uidder C I terLr I [alald [lthe Cllta Ulard]
actllUreal [ lalllald I I d [athldeterl [leJthat the Udder CI I terLr [ [Iall
UUd CriIde allelTalelt [ (I erlr L tcllJe [Ir Cllta [harehlderl] [Ither
thall ELclIded [harehlider(Ialla [hlle cJ [ared [ith the CL [etIl]
TrallactI I tal 1] [It[lacc [t allll the terl] Jald cLdim ] the [lidder

Cll I terlr [ althel ]

[ag Cllta ald Cidder ([t (e ther (e[t e[dealll r(JtCalree the
alleldUJet0t0thIdcUelt aldIalJcallethe [ichelle ald Deed
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10.10

10.11

10.12

10.13

PCOrthat are rea11"alll Cecel[LartdreBct the Cidder CL I ter(r[Lal]
ald t0 I e e[t the Odder CLLterr[J allleach cale all[ [ ]al]
real [ [a [ racticallelald

NN Cllta Ot [I'e #1elt eldeal L r1t[l LrCclLre that each [ the direct r]
[ ClIta cL tlleltrec ] Ueld the Cichelle @l [dled [ the
Uldder C terCr [ [at]ClIta harehlderl [Ither thall ELcIded
Uharehiderl1Tald [t the aléalle CLJ et TrallLactm ]!

Material Modifications of Competing Transaction

ALD [ ateral ] [dIsatJtall]CL Let] Trallactll (hich [MOcIde all]
(] [dIcatM Jre@tltIthe [rige [r [alle (IalJCL] et Trallactl 11T e
talellt Jale that (rl1 1 Tala [el] CJ et Trallactll] M relTect (11 ]hich
Cllta Ot e O dith t0) 0 matim ] rder clal el DO W ard Do

Costa Board determination
Delllte a1 [y MM [MthMdcl et a [(tateJelt L ClIta Lrthe Cllta [Card
tOthe ellect thatl

(al] the C[ta CCard halldeterl [Ted that a CI Cetlll TralLactll [Ta
U erIr Prilfalald c elced the UatchIUrIht Crlcel et (It [
clalle UM r

g Clta harehder) Chi1d tale [ Jactl] e dthe c et [ the
UatchrTht Cricel et [t [Mcalle ]

dlel] [t (I trem

[ch clItirte a chall el Jithdrallalll] (dIGatlll] [r [allcatll [ the
recl ] [eldatl ] [Ithe Cllta [lard [ralleldlrlellelt [ a Cll et
TrallTactI 1]

dd cltralele thIdcl el tLLr

lel] e rlle ta ter] [Mat rtht (der clallle [

Legal advice

Cllta acll]lledlellthat t/hallrecelled [e[aladlIce [ th{Ild[clllelt ald the
[Ceratll [ thMc@ll el

Compliance with law

|0 [ Malll deterl] led [l a cLLrtLLr the TalellLerJPalellthat the alreellelt
[Jthe [artel] [ der thilicalle [1][rallllart [IJt]

[al cU It tedr cLI [t te 1T U1 d cL til te[a [reach [ the [d(clarl!
[r [tat(t(rOd[tle [ the Clta Llardl

g constituted, or constitutes, or would constitute, ‘unacceptable
circumstances’ within the meaning of the Corporations Act; or

let] OalTlr M O00d Cel @b mITr alll [ther realT11]

the LIt the eltelt deterl(Ted [Ithe clLlrt [r TalellerlPalellCl[Ita [
[t e [Med tO el M O(th that Cart (' the CrC 000 [Te@lle (0
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10.14 Usual provision of information

NCthTD MthMcalle [ releltCIta 1]
lat] rirddald mMTrOatmoto i Reated OCdeIClrratel]
NI OrirdmdadmTrOatmdt0ald G er el t Allelcl 1]

let] Cridmoat mirCatillrelred tH Ce [ri)Ided [Tlalllallgalle @
([Memd ot Catmi k) omatmro Cider the DOt ROe Cr alld
GllerllleltAlelclT]

[d0 CriidM0all MrDatmoto thaldtr et er I MTalcler [jLIt
Leltlrerlald [ erUactl] [ that calacil] [ the CrdIarlUclrle [
O TellTald

[el] Dallld [relel tatI It I rrel 1 TdI0t0e e w ] Ciriler ]
Lt Mreltlr(Talalltdald C(ther third Carte[ald e l"al 1] [1ith
[Malclerlald [ te tlallMalclerl][the [rdIarlcrle (I Tell]r
(ri0 [t the Deritl) [[the Trallact ]

11

111

11.2

Break Fee

Background
Thillclalle [Ihalleellalreed t[] (I clrcl I talcelllherel]

(all Cllta acll1]ledellthat [ [dder e ter] [t thilldcllleltald the
Ochelle [ e et t [ leJeltedldder [Ihale [IcLrred
(D msalt et OcldIth( e (et ([t [Mcalle L]

mJ Udder rel I elted that Lr[ 1] (e Jade [Ir the relelalt [(allJelt
[ tlTed [Mthilicalle LthiIt [hich CJdder (1 1d [t hale el tered
Mtothimdiell el tl]

(e the Clita (rard Cel@lelthat fiMallrlriate tralree tlithe falllelt
relerred t[1 MthMc@aTe [1to secure Bidder’s entry into this diclT et
ald

o Cllta hallrecelled (el arate le[aladlIce [lrelatl 1t IthIdlclllelt
ald the Ceratlll] [Ith{Tc@lle [ ]

The CartieJacl T llede ald alree that the c['t[Jact[all Iclrred [11ldder al]
relerred t[] [Dclal e a0l e (1 Tch Catlre that thellcalllt (e acclratelll
alcertalled I [t that the Lreallee [Ia (el lle aLd real I alle [releltlllate [I]
the U [ (1] ¢t ald M Jthat CId actlalll[e [[Tered I lidderl]

Payment of Break Fee

OiCject toc@l e MM mald ComrCritta [0t CalrlCidder the
Ureallee [Macclrdalce [ith clalle [ Talllthe O el et celrl]

[all thiMldcllJelt Mamdter] MTated [T ][dder [[der clalle [[IIIC[TLr
NN all/Cl[ta direct[r[]
(m [alntll (tate hi[r her Rec I L eldatll] [r OCtI0 I Cte (kM0 1D

the PLIlie Al I cellelt [r [Ichelle [l let [IriTalttl]
clallell[1Tlallald M relTectlell]
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let]

(D Oalella 16 [tatelelt Jthdral)II [r adCerCellchal ]
adCerfell [Tallm ] [r adlerlell ] dIIMr that 11
[Tcll I telt Diththen Recl ] el datll ] [r Dt I te I r

(I HJalella [l [tateJelt [T rtll [refdlriilJa CL et
TralllactlIl

ald Udder halterl [Tated thiIld_cJelt [Macclrdalce [lth clalle
[ Telcel t

(] Uhere the ILde e[ del t E[Lert cLl clIde]Ithe |Lde el delt
Expert’'s Report [1r al il date LILrrelllll lalledJelt LT
supplement to, the Independent Expert’s Report) that the
LchelJe [t [Mthe Celt [teretI [ CLIta [lharehllderl] [ILther
thallE(cllded [harehlIder( [l elcelt [l circ ][ talcellllhere
the Il deleldelt E[Tlert reachellthat c[ I cIII 1T [Ih{III [ Cart(l]
allare[ ]t [ the elItelce [ralllllcellelt [I'a CLL][etll]
Trallactl I

[rlIIded that[Ilr the allIdalce [ d[IItla [tate[lelt [lade [IIC[Ital]
the Clta (Ilard [rallJCl[Ita drrectlr t[the ellect that [11actll Ch(lid
Le tale] [1IC[Ita UharehUder e[ dthe allellllelt [[a Ul erlr
PrCrallllthe Cllta Ulard DMt that [(tateJelt alllell r[IIde
Uldder Utth a rTht tOter [ate thiIdcl el t [r re[re Cllta tl [allthe
Ureallee t[ UdderlLr

drIthe ECclil Perida CL Cet ] TrallLactl (Mal I ced [
alllerl[JaldthI O O (thUalter the all [ cellelt [ Tch
ClU et TrallLactl] (I Larfatl I Tthat Cer( 1 r allther Cer 11}

(I cl] [letella trallactll [I_the [1Id relerred t[ (1 Cara_rah(] 1]
[r [e[ I the deltm ) (T Cet@ TralLact I r

(I [ther[J[Te acllreJa Relelalt | terelt I r [lec[ellthe h(ider
(JTr [ther( e acllre[ I direct [r [Idrect [ [re thall (1] [T
Cllta [lharellald that ac ORI ([ (Tr [ecl el clidimralm

11.3 Payment conditions
F Nt th(taldIthe Ccclrrelce [Lalllelelt [ derclalle ]
alJ[l It [Malalle [Ider that cariel]
(1 [Ithe [chelle [ecllellElectlellr
(I [Mat the tl e that allall [t (ecalle [alalle [l dercalle
(IIrClta Uallel titled tlterl] [Iate thildlcl e[t [l der
clalle [[IIeMald hallllellthe allr[[rlate terl] [Tatll ][I tice
tO dder(]
aldIth(Mc@lle Malal el Talllall [t [r Cart [Ithe [reallllee
that hallaread (eelJ[ald t[] Jdder L[ 't (e relll ded I ldderl]
(I [Jhere clal e [Malmal e T th 0 O Tel T Dal T lalter
the Ochelle [Lec e JElectllelLr
] [Jhere clal e [[alMTal e T ith(D (10 O el T 1Dal T alter
the date C[I ta [ t[1e[l[dder that[at the t[l e that the Creall
[lee [ecalle [alalle [ derthlicalle [ ICllta [lalleltitled t[]
ter(] [Tate thilldclJelt (I _der clall e [III¢T]
N Wih(t [0 dIc@alle [0
© K OWird Malelr1 [chelle Il [JelleltatTl 1Al reellelt o
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(m Clta call I leler (e [alle tJallthe Ureallee [ celald

(D Uhere the Urealllee [eclllell[alalle tl lidder [ILder thi
call’e [IJald [Mactlalllald t(]dderlllidder cal It [Jale
allllc@all alalll't Clta [Ir [alllelt [ the [reall eel]

11.4 Timing of payment
I[the LreallJee [0 alalle [ derthlliclalle (L[ Cllta [t [althe Ureallllee
Oh(Ct CetMMr OfhhOdm0 (e Trered (@ O0thm OO OO0 mMe T Dal 0]
recelllt [['a dellald [Ir [alllelt F[1] UdderJJhich [ [t
[ag Ce [ UritlI0 Ur Uhich Oy elelalllhall Lce 1]
(0 (e [Jade alter the [cclrrelce [ the elelt [Ilthat clal e (I Ir(le tlthe
rllht tOthe CallJelt [I_the Lrealllleel]
(el [tate the clrc( ] [talcell[lhich [le rile tlthe dellaldlald
>\ (a0 L] [Tate the accl It (1t [Thich ClIta [Itl][allthe [realleel]
O 11.5 Nature of payment
The all [t [falalle I Clta tl Didder Uder clalle [ [Mallall [t t]
G) cellate Lidder [Ir[!
g F1 ad [l rCcUtl MTeld et CadIler] [ther thall [Lccel L [eel 1]
0 costs of management and directors’ time;
CG el [t cletelTellellald
O o real[[alfe (It eIt [Tclrred [0 Odder [ [Lr 1 the
TralTactI Mecd M 1the CIDmGallt dr 0] (e (OO L Tel 11]
U) ald der10] (I ard ald Dalalellelttlle ald [Tcl M kel 10t
LSS COOTe Ty [ Ot O[O0 Cther afterCatMe acOIRIITC Cr [trate 16
QJ TtiatTe 1 Thich cl1d hale [eellde el ed t'IIrther /(11 Te llald
Q [TjectlelT]
- [Iclrred L1 dderl]
I I 11.6 Reduction in amount payable
[an The reall[lee [Iredlced [1Jallall[ltellaltlithe all[I1t [Jhich [
rec I ered [[][]dder allarel[lt/[I'aclall alalltCllta [(lrilalttlalll
[ther relJedeJalalalle tl] lidder [ der thilid c e[t [Hcld ]
[(IrlTalttlc@lle (0]
NN Where the [reall[lee hallareadl[leel]adldder [J (It thD 00
OTelT1Dall] I the elelt clI tel]Jated [1lcalle [[IITallhich 1 d
hale redced the all LI 't (alallelrelll d allall [t tJCLlta hich [
el [MalelttlIthat calcllated [Lder clallle (I Ialll
11.7 Compliance with law
[ar Thillclalle [ [ el Matm [ Clta LMt the el tel t that the
Cerlrlallce [(Tallr [art (Ith(re CMatrT]
(m dlel][[t cl It te [lacceltalle clrclJ [talcellalldeclared [
the Allltral@ll TalelLer[JPaleMald
© K OWird Malelr1 [chelle Il [JelleltatTl 1Al reellelt o
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NI

el

(D [0t deter] [ed t[ (e Cercealle [r ([Hal I MTcldIalla
re(1Jt (rallr Cart [TthilTe (Mat ] ellJa [reach (Iall11]
the @i clarr (tatltlroditie [ all1ClIta drectriJl]a cllrt
e [EteEtjD‘D]HtD]DD

&

cl@alle MA@y calle [(IMIallTal [ TéTard

(I the Talell erlJPalellra clirt U cll etel tjrdictil @l
allllcal el deterl] [Tellthat allall [t [l ler thallthe [realllee
diell[tcllItilte [[Tacceltalle circl ] tallcelllr MLt
[I"el]Ircealle [T a [reach [ allllcalle [@all alalll6alle]
[Permitted Break Fee Amount(

thelJ

(D Cllta Challe rellred t[] Callthe Perl lited [reall[lee AL [t
[MacclLrdalce Ulth clalle [ ald

(I [Ithe Urealllee hallalreadl [eel]ald t[l Ldder_Ldder ][It
re(llld allalJ L[t e[lLaltllthe dlIere_ce Letlleellthe Lirealllee
ald the Per(] tted [realllee ALt tLIClta CIth(D (1]
UIell'Dalllalter recellt [Ia [Iritte(Idellald b1 Clltall

The Cartle ][It (It Dalelllrcalle [r erl] it e Jadelall]
all [eatlltIthe TalellerJPalellracllrt [r[r [Mreatl]ta
declarat(ll] [r deterl[ ] [Tatll 1 [ a [10d releérred tl] [Iiclal e [ IIlalll

11.8 Costa’s limitation of liability

F: 1

NN

let]

DelTlte alIthitlIthe cltrarC]MthMdiclelt (It (T jecttliclaii el
Mald U the Callll [ allrelate all It that CJ ta [ald the
Cllta Gr I UMMreUred tU Calito Udder [Mre@tmt [r Lder thil
dicllelt (Mcldalla rellJti[lallllreach (I thilldlclllelt (1]
Clltalllthe all[ 1t [I'the [reallllee ald [II[[1ele[t [I[the all relate
[@fmr - Clita fald the Clita Grl I I der thilldlclllelt [T [

cl I ectl] [Jith the Trallact1r the [Ichelle [MIcd Mt (It (I ted
tOIr alldald allc@al [(Tact I Tdalalel I Tel [T@AOe T eIt 1]
ellellellLr (allleltJ[I [Ihateler [atLre alLd h(lleler arllL] ]
cUectl] Uth thiIdLclLl e[ tle[ceed the all Lt [I_the LreallJleel]

Where the Lreallee [[ald [1JC[ta tlJdder [acclLrdalce [Ith thil
dicllelt [(Irthe Urealllee [ Id [e [alalle [ dder [lade a Uritte[]
delJald [l der calle I

(mm [TTjecttlcalrle [dTdder cal 11t [Jale allJc@all alallt
ClIta [rtherRelreleltatMel T [der [T [McllTectl] Oith thl
dicll]eltlald

| Cllta hall(l] [Irther @it Cidder (Ir all dder Gril L]
Oel Cerfder [r [ cl ectll] ith thiDdCc el t the
TrallactIl [r the Cchelle [MelIdIIOt (It M ted tOIr alld
call [actlll I dallalel IO @AM TcltlelTelle [r[alllelt
[hateler Catre ald hCJeler arII] I clectll ] [ith thD
dlclelt the Trallactll]Lr the LcheJelll

Callrell malalrd Ommod o Ot alim [ relTect Crald 0TI
O MerdCetI M Treach [r DM el ceallelt (I Cr [ ehall T Clitall
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[do NthIO [Mthilc@ale 0 r [ther e Cder thid e et [T A
OdderDadmtCal Mt a et (c@all O [Tecllt [erlIrjalce [T
[ ctle relle

12 Reverse Break Fee
12.1 Background
Thilclalle halleelalreed t[ [l clrc ] [talcell[lherel[]
@Al Udder acLL I lledellthatJIC[Ita e  terl] [t thIdc e[t ald the
Ochelle M ele tlIIt I JeJelted ClLlta [IThale [IcLrred
[Imealt et eldIthTe fet (It [Mc@lle I
NN Clltarel[elted that Lr I e [Jade [Ir the relelalt (alllelt
[ tMled Mth@calle tht Ohich Clita DId [t hale el tered
Mtothimdiell el t0
el Udder Cellelellthat it/ [Mallr [ rlate tlalLree tLthe (alllelt relerred t_]
[MthMclalle [Jto secure Costa’s participation in the Scheme; and
dd Udder hallrecellled e[ aladllce [Irel@tltthIdlcl el t ald the
Ceratll] [ th(Mcalle [
The [artiellac [ ]edle ald alree that the cl I tllactallllclrred [I1C[Ita all
relerred t[1 [ c@alle (M@l e [ Tch Cat(re that thellcall 't (e acclratelll
alcertalled[ ]It that the Relerle [reall[lee [la [e[[le aldrealllalle [rel]
eltMate [I'the [0 [ ¢t ald [ that [Id actlalll (e [lered (IIC[Itall
12.2 Payment by Bidder to Costa
O ject tocal e M mald Crmcoidder D00t [alithe Relerle
Lreallee tL/Cllta [MacclLrdalce [th clalle [ 1 [MTal] [ the MMM e et
[cclri]
F (material breachCta [ald[TIter ] [TateJthIdcllJel[t [IlaccLrdalce
(ith clalle (10lellr
N (failure to pay Scheme ConsiderationCi(Jidder dle[1 [Tt [allthe
allrelate [Ichelle ClI I Iderat/ll[][lacclrdalce [lith the ter(1[]1ald
cldimIthidlcl[ el td
12.3 Payment conditions
[al Nt th(taldIthe Ccclrrelce [(Lalllelelt [ der clalle ]
alJ[l 't Mralalle [Tder that c@ll el
[ [Ithe UchelJe LeclllellElectllelLr
(I [Iat the tll e that allall [ t (ecalle Calalle [ derclalle
[m0Odder Daleltitled tter [Tate thiIldclJelt (L der
clalle [[IIeMald hallllellthe allr[[rlate terl] [Tatll ]I tice
tClltall
aldMth[Mc@lle (MalallleTalllall [t [r Cart [I'the Relerle
Lreallllee that hallalread[[eel][ald t(/Cllta ([t (e relll ded [I]
Clltall
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mJ

(I (here clal e [Malmal e T th1 00 O Te T Dal T alter
the Ochelle CeclleJElectlleLr

] Uhere clallle U MalMMMale T th[m 00 D 0Tel ] Dallalter
the date [Idder [ t[1e[1C[I ta that[at the t(l e that the Relerle
LrealllJee [ecalle [alalle [[derthDclalle [ Idder [al
eltiled tliter(] [Tate thiIdlcl e[t [l der clalle [IIIl¢cI

With{ 't [t clal e (I

(D Udder call ([Meler e [alle tL Callthe Reler e Lreallllee
[I'celald

(I [Uhere the Relerle Lreallllee [eclllell[alalle t(1Cl[ta [ der
thiDclalle Uald [Mactlallll[ad tCltalCllta call [ t [lale
alllc@ll alalllt Udder [Ir [alllelt [ the Relere Lrealllleel]

12.4 Timing of payment

lat]

F: 1

NN
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let]

(dr]

I[the Relerle [realllee [l [alalle [l derthlclalle [l [Jdder (][It
[(allthe Reler e Lreallee Lith[It LetIr DithhOd o (M el
relllred (D@t C0th[D 0 D0 0Tel[I1Dalll [ recelllt [[La delJald [Ir
falllelt 1) Cltallhigh [J 1t

NI (e [ OritM (MTr Dhich (0 eleall hall T ITce ]

(I (e Uade alter the LcclLrrelce [ the elelt [Ithat clalLe L]
rile tlthe riTht tUthe Calllelt (' the Relerle Urealllleel]

(D [tate the clrc ] [talcelllhich [ITe rile t[lthe delJaldlald

(J [ [Tate allaccl I [t [Mthe [alle [[IC[Ita [Ot[![Ih(gh [ldder
(][It falthe Relerle [realllleel]

12.5 Nature of payment

The all Lt (alalle (] dder tJCllta [ILderclalle [ Malall I LttH
cll[ellate Cllta (Ir[]

adIT rCct0 MTemd ] et TadITer] [ther thall [TccelT][@el 1T
costs of management and directors’ time;
M clet ellellellald

real [l alle (It tHcltl elrred [IJCO ta [ Cr L0 the
TralllactI] (IelId I the LI Iealt dr 0 OOt e OO OO Te [T
alddler 10 (I Tard ald [alalellelttlleald [Mclm 1] & el It
(OO Te (T00r [ Ot D000 (rateCle [MitlatTe Cr afterCatle
trallactll 11 Jhich ClIta c[l]d hale delelll ed [r [articTated [t[]
(Drther A ([ DelT]ald [Ljectlell]

[Iclrred [(I1C I tal]

12.6 Reduction in amount payable

[al The Relerle Lreallllee [Iredlced [[lallall[l[tellaltllthe alJ Lt
Uhich [Drecllered [IIClItaallarell]tl[laclall alalllt [Jdder
Lrilalttlalll[ther re[ledlellalal@lle t(1Cllta [l derthlldcll]elt
MedT rTalttc@alle (I
© K OWird Malelr1 [chelle Il [TelleltatTl 1A reellelt o

62535519 20



For personal use only

NN

Where the Relerle [realllJee halJalfeadl[eel] (adClIta (][It
OthD 00 00 MmeDalll [ the elelt cll te[l [ated (D clalle CIal]
[thich [J11d hale redlced the a1 [t [alallelrelll d allall[I]tt
[dder [hich [MellTalelt t[that calcllated [ der clall e [l IIralll

12.7 Compliance with law

F: 1

J

let]

Thilclalle U [ el 0mmatOC U0 Jdder (Lt the e[telt that the
Cerlrlallce [([allr [art (I th(re COMatrT]

(D dlel][[t clItilte [Iacceltalle crc ] [talcelJalldeclared [
the Allltral@all Talel LerJPalelald

(D [t deter] [led tl (e (e lrcealle [r (L@l IMclldIJalla
re(1 1t (Callr Cart (I th{ e [(Jat el la [reach [(Tall]l]
the d(clarr (tat(trOd tle]all]Udder directrl[Ja crt
(el Cetelt jCrmd Gt

ITcalle OTTaMIIr clalle (allal el Tard

(I the Talell erJPalellraclirt [cll]etel tjlrdictin @l
allllcalleldeterl] [Tellthat allall [t (Il ]er thallthe Relerle
[reallllee dlell[Itclltilte [I'acceltalle circl ] [talcelllr [
[t (Celllrcealle LT a Lreach ([allllcalle @l @alallllcallel]
[Permitted Reverse Break Fee Amount(T]

thelJ

(I Ldder Challl e re[ I red t[l [allthe Perl ited Relerl e [reall
[lee ALI[I It Macclrdalce [thcalle (Il ald

(10 [Ithe Relerle [reallllee hallalread I eel][ald t[]ClIta[Cl]ta
Ot rellldallall[IItellaltllthe dlerelce [etlleellthe
Relerle [reallllee ald the Per(][tted Relerle [reallee
ATt tO Didder Oh(m 0 DCCTel T Dal T Jalter recellt [a
(rittel1deald ] Cdder]

The [artle 1010t ('t Jalelllrcalle [r[erlitle ladelall]
all[catlltthe TalellerJPalellra cllrt [Ir Lt [Mre@t]t]
declaratl] L+ deter] [Tat ] ["a [IId relerred tU [ clalle (I Iall

12.8 Bidder’s limitation of liability

(al]

NN

Delllte all'thJtlthe cl I trarl]thilidlclielt (It (I jecttliclaliel]
[Mald [0 the Callll [ allrelate al] [t that [dder (a’d [Jidder
Gr 0 rellIred t CalJtl1 Cllta [Drelatdtl] Cr (I der thilld[cllelt
[MecldIJala re[ 1t Al [reach [ thidlcllelt [ UdderlIthe

all[ [t [(I'the Relerle Lrealllee ald [l [l elelt Lthe allLrelate
[@aUm 0dder (ald Odder GroodO der thildCc e[t [T [
cectl] [Iith the Trallactl I Lr the Uchelle cld Mt [t (I ted
tO0Tr allald allc@ll [Tact [T dallale I el [ @Amter ct 1]
ellellelllr (allelt I Uhateler [atlre ald h(lleler arI] [
clectl ith thidclUeltlle[ceed the all [I 't [Ithe Reler(e [real]
[eel]

Where the Relerle [reallllee [Il[ald [ /[ldder t{ICllta [Ilacclrdalce
[ith thidlcllJelt (IT the Relerle [realllee [1[1]d [e [alalle [IC[Ita
[Jade a Urltte(Jdelald [Ider clal e [ IIIT]
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(m [(MTject thcalle dMITCta call Tt Dale alllc@ll
alalllt [idder [rthelrRelreleltatlle T [ der [T [Ilc[ I ectll]
[ith thildlcllJeltlald

(D Udder hall [0 rther m@mrt]Clita (Ir all)CLta Gri 1]
Uel Cerdlder [r [Ilcectll ] th thiIldCc[ el t the
Trallactl Lr the CUchell e [cld MO0t (Lt M ked tCMr alll
clalll lactldallalelm @AM Tctlellelle [r CallJelt
[Ohateler Catre ald hCJeler arOI] I cL ectl ] [ith thiD
dlclelt the Tralllactll] Lr the UchelJell]

el Callelalald DommidC Ot allJm [Mrel Tect Crald I
U CeldCctO M [reach [r DI clceallle t [Ir [ ehallldderl]

dd Nth[I [Mthilcalle [ Lr [(therU e U der thiIldcJelt [N {7
(I Udder( @Mt COchelle ParticlTal tll [ der the Deed P

(I ClIta [T a [ichelle Particalt’s ability to apply tlla clrt (1]
c@ll r [Tect [erllrJalce [t [MjIctlle rele

13

13.1

Representations and warranties

Costa's representations and warranties

O ect tlc@alle OTTIC I ta re(relel tlald Darraltl]t0 Didder (0 &0 00
[ehalllald [elaratelllalltr[Itee [r (I [ee [Ir each [ the [Idder direct r[I that
each [ the MM (tate e[t [MtrCe ald clrrect[]

[an allat the date (1" th[Ildcl el tl]

(D [(Disclosure Materialsthe DIIcII 1 re Materlalllald alll ther
[MrJat) Dced (11CIta tl] [idder el ectI [Iith thi
dlclelt (lhether U der de dlelce LT [ t[1]

AL hale [eellclllated ald [relared [ [ d [@lth (1
re( [ et UdderDre el tl]Ir de dlleLce
[MIrJatll] [Mrellect [ the Cllta GrL ellre the
date [I'thildlcl1elt [Jith realllalle dIlelcelcare
ald [(TTmrhall0drelard tlthe Cre [Ir [hich t1Jal
clated(T

o [[J@arallCllta Grll 1 ([Mallarelare [t [][Meadl][r
decel tle [Mcd O] 0] [Dmall]Jater@rallect
allat the date (I’ th{Ild(c[Jeltlald

[Cl Cllta halllIt [tel tallI]ited [r [Ithheld W] the
DIc Tre MaterlaMal ] Iratl] Jhich COCd
real [l allllleellectedt |l e [lateraltllarealllalle
ald [T h(ticated [ telt@l [ erllelallatll][Ithe
Clilta Grill]aldthe [ateralar el [ the Cllta
GriJ

(Im (no default) Cefther Clta [(1I'r a1 (T OO Cd@rle [
[aterlaldelalJt [ der allIMaterla C[ I tract [ r hallallth(Il]
[cclrred [Thich @ r O011d (Oith the IO (I [tice [r [@l e [1J
te cll[tilte allelelt (I de@ il refallleltelelt [r [ [@&r
elelt[[r (e allther Cartlla terl] [MatlIrTht Cr riTht t0
accelerate ar(Tht [r O [at [ der al [ Lch Materal
ClItract Uth [Tch alJellect]

© KO Wird Malerrir]
62535519 20

[chelle lJJellel tatl Al Teellelt o



For personal use only

(I (reasonable assumptions) tlthe eltelt the DTcTI Tre
Mater@ [cdel [IrCard [0 [tate(let[Tth(Ie [Trard]
10 [tate el tHare [aled a1t Jhich Clta
[elelelTallat the date the MIratll] alllrIded ald
cltm et eleleltl e reallalle[ald

(I (opinions) alll [tatel et OO r Celélcl talled [Mthe
DIc Ire Matera [heltMheld ald there are real [ alle
(ridOMr hod oo the OO0 Cr CeleTald

RN (securities) Clltalll LecLritle ][] [ e that are [hareJ I C[Ita
[r cLl Lerte [t0 hareJ [ Cllta are all L]

(Al COMmOO0) (M Cald CrdTart) CharelTald

mo OO0 OO0 Cr riThtOt0 (O Cere [ ClCta
Uhare[ 1]

(O [Ithe date [I'thilld[cl e[t the [Irt C[Irt Datelthe [Ichelle Meet[l/ ]
ald UIal Olthe Declld CLLrt Datel

(m (status) tlhalleel] Iclrirated [r [Ir(led [Macclrdalce [Iith
the @00 DOt Clace COTerCrat1]

(T (power) ThallJer tdel ter MtOthId cld et tc] I th
0 O Mati o [ der Hlald elerclle krThtl] I der [l

(I (no contravention) the e trUJ U B It 1t e @l ce Lith k0]
UMatIJald the eLerclle [t riThtD [ der thiIdlcl e[t dl
(tald Ot clmet Oithi

AL tc It et dicilleltl[r calle a [ fatl] (111
O CerJr the O er] (I drect r1tC] (e e[ceeded[ T

mo [MalllOater@lreTectl]th allJ@l Odm ] Cr
al[Jealle tJfr tallet [

(] (authorisations) thall [ [TIITrce ald elect each althrTatll]
CecelTar]r fith el ter Mt thidlc el tt0 ¢l (1 Hith f1J
OmMatMald elerclle & rtht] I der flald tlalll thell tO
e e]Irced]

1IN (validity of obligations) {1 I MTat (I der thidcllelt are
[ald ald LIdIJald are el Ilrcealle alalllt [l [llaccLrdalce
(ith flter (11

(T (Insolvency event) [T el er [I'the ClTta Gril [ T TITe tr]

[securities — Costa Group[IOther thalla(IDc[Iled [the
DiIclilre Mater@lll]

A allthe [l [ed Ceclritle /[ each [Jelller [ the Cllta
Grl I [ [Tther thallCl[Itallare held elther [[1Cl[Ita [T
allther [1elller [Ithe Cllta Grllthat (Idirect [T
[Idirect Jh1m (ed [I1C[[talald

(mo el Cer [I'the Cllta GrllhalllllTed [T [ralted
(Tralreed tl]l e [r[raltlalll[ther [eclrilel][T
[tri et hich are (T titald I ald allcll ert
[t Ceclritlel 1[I the relelalt [1elller [Ithe ClIta
Gri 1] [Tther thallClItal It (I (MrelTect (I Cllta
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UhareJt[1 e Ml Ted [T1the et Jald cllertI] 1]
EC 0I"ee Uhare RIIht [r L elercle (T Crel]
IPO [t Othat Ore 11t [Mthe Ml Talce [C c@ll]
Charelthat JMalt[ [ atcéalllc Lert [1tJClta
Uharel 11

[No obligations to issuelJ ] el Ler (I the CLIta GrL LI Ither
thal)Cltal [t (I [MrelLect (LICLIta [hareJtl] (e [l [ed [
the (et ald cller I (CEL U0 ee [hare RIIht Cr [
re[ L ect [ the ClIta [hare[lthat ([l e [ led [[lelercle (]
LMD CredPO Lt that OIre [t [Dthe [ alce (I C clall]
ChareJald altllaticalllcl I ert [It[ICllta [lhare [ der
al [ MatOtO e [r [raltfald [ Cerl I 1hadaldriTht t
callllr the [l Te [T [ralt Talll[ther (eclrile [ hare 1]

Ot CarratC 1 erIrlalce ritht ([ cll [ertlle [ tice 1]

[ trC0eltOCr rithtd [Ma el Cer [ the Clita Gr L Uell Ler
[(Tther thall Cltal [t [0 Drellect [ILClIta [lharelItlI[e

[ Ted (I the (et lald clLer 1] I EL [[Ilee [hare RIIht(
[r [MreLect [ the C['ta Uharelthat UMl e [l ed [Ielerclle
L0 CredPO Lt Ithat DiMre It Mthe [l Talce (1 C
callllharelJald alt[latcalllc[Lert tClIta hare I tla
third Cart 1]

(compliance) the Cta GrlJhalcll ed [Mall]ater@l

re[ T ect][Iith allA[tral@ald [Trelll @l [Ocldm] Tall @l
ald rellat Jalllcalle tllthel] ald [rder(l[ICA[I tralallald
(Mre] [T erl0eltalalelcleThalll]jrOdct [(Ter flald
hallallllater@llcel e Il er[ltlald [falchlell ecellarlllr {
tOclldlct tre(lectlle [ 1Iellellalllre et ell]
cll'dlctedl]

(no Encumbrances) there are [ Later@lElc[l ] ralcelller
alllralllltalTetl[rrelellell]

(anti-bribery and corruption) dLriIlthe (Tear [eriId CrIr t0
the date of this document, to the Costa Group’s knowledge, no
[elller I Cllta Grll][Iralllllthe [ITcer I direct r([]
ell[JleelTalel tTIterJediarelTrelreleltatller jCIIt
[eltlre [artlerll[Talllleller [Ithe Cllta Grllllhalldrectm
[r [Idrect I clI I ectll] [ith the LI 1Tel ] the ClIta Grl 1]

Al re[l el tedlrecelledl 1 Jadellllered alth(red I TIEted
[r[rlD[ed t0ale [r eral @b ralJel t]
[Malllrtralller [(TallthIJ[[Talle [radlaltale t]Lr
[Ir the Cele (I r f( a0 Cer( I TcOd@Jalll
[ lerelt [t@allca ddate [r [ ¢ [[Tce [ iicall
Cart]r [Mlcalcall fall ]

(mo re( I elted(recelledladl I ITered [r [r(I(edtllllale
[r OTer all [rMefalIIIMMece Calllelt[IcTacl ]
al[Mrelatel [T [ther [ [ar Jal Il Talllelt [
alll[atlrel]

[Cl] re( I elted(recelledlladell Iered [r [r[I]Ted tlilale
[r (Ter al ] @0 Mre O tr [t M (e d Mo Cfleal T r
charitalle cl I trI tI T TTM el tertalll lelt [r [ther
Jal M elleldil rel 1]

(D0 eltallThed [r Dalltalled all] [ almmd 0o
clrilrate (1[I lel]lr [ther [r( I ertelT]
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[E[] created [T called the creatl] [[all]ale [r
[Macclrate (I Jald reclrd Calll Jell [er [ the
Cllta Grll related tDalll [ the [Ire L]

MO [ther e direct [r [Idrect [1Iated al Ll [Ical Lr
[terCatalralttelrr It (raltlirTert] @0 [cid I
the UL Olre CLrr Lt Practice JAct LI Jal]
allelded ald the UK CrlerJAct U allJGalle to
the Clta Grl I Lr

(Gl haJ(1d [r (Irchaled (I dr CerlIcel ] Ir
[(ther e el aled [Malllllch trallLactlll Lithlall
Cer[1]]Ma Ualktlled CLI I trilald I ch Laell]
[I'rchalelLr [ther tralLactl [ Jare (el dI] [r hale
al [ tltald ] DOt o0 O ald Cerl L0 Ma
HalctMed CLILItri1]

(sanctioned person) dirthe three [ear Cer(ld t1the date [T
thimdclTIelt to the Costa Group’s knowledge, the C(Tta
GriIcmdal el [l eelclrret [T [Ir[er drect(r [r
Lcer LaldJJel Cer L the Clta Gr_ hal Lt [ dertalell
allJact [ [reach [Talll Dalctl ] [r Ceell [cated[ L r[allled Lr
rellde[ t [a Ualcted CLLtr(1]

(disputes) [Lther thallthe DatterlDIcll ed [Ithe D¢ re
Mater@a(ir]

(Al [0 Dater@Mat L rilect Carltrat ] ed @t
[T [ther [Ie [rlceed ][ Ither thallall [IleltIatlll 1]
aGller[lJelt AlelclITald

mo [([J@rallCllta Grll 1 [Mallare ] [l el tllatllla
Gller[[lelt Alelc[l]

relatll 1t[1the Cllta Grlllhallleellcll[lelced [the three
Learl] LrlIr tL the date [ thildLcllU el t that [t tltald ]
allat the date [ thild[cl e[t ald QLT [Mreal Ll alll e[t
hale a Uaterl@aladlerle [ [act [ the [eratlallr [Malc@l]
LCerlIrJalcellT the re[ I tat [ the Clta Gr_ ]

(continuous disclosure) MMM the Dalllll [ the P
Al cellelt LLCUtalCllta It [ [reach LIt}
cltII I dIcllre [Imatl ] der the Ot RJelJard I
(It reI (I the carlellt [ Ot Re CITA t0 Othh(d alld
[MIrJatl e ddell T re [Tther thallthe trallactl]
cltellTated [Tthdlcl el ]

(elections and Tax claims) Clitallr allllther [Jel]er [Ithe
Cllta Grilmrtald hatl(It Cettled [rcl]r1][ed [r
Uade alllclcel [ [ [MrelatltallJateraTalc@ll 1]
M@amel (rd I tell [r Dallllalllelectll] [Mre@tm it Tallr
[therUIe e[llaled [MalJtrallLactlll[act Lr eLelt [hich el
rile tallTad @Ot Dhich I tlide the (rdMariclrie [1]
Te[altl Jallcldlcted Crir tLthe date (I thildcll e[t
ald

(financial statements) [1]faralJCl[Ita [Iallarelthere hall[lt
[eellall[laterlaleleltlchallelellect [r delelllleltthat
Od rere ClIta tlreltate ClItalll (Talclalltatelelt[]al]
dilcired tADD
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let]

(1T

(regulatory engagement) Cether ADIC ('r ADD radJal ical e’
hallTade a deter TMatlMarallt all]Cta Gri O el Cer [Tr
allJc[tralet[ (I the re(lIreJelt[] [ the ClrIratTJAct [T
the AULD UMOIROe (r alldre Lre @t Cr re[I1atr]
[Idel[ [ der the CLrratI1Act [r the AU OtIMORIe ]

[the Urt CLLrt Datelallat the date ([ the [ichelle L[ let ald
Ual) (Jthe Ueclld CLLrt Datel]

(I

(reliance) the Clta |IrJatl]cll talled [Ithe (chelle

Ul et UMl e [Tcllded [ LI [d [alth ald [Ithe [ derltaldIl]
that Lldder ald flldrectrJ[Mre( [ that [Ir0Jatll] [Ir the
Lr el deter It Criceed [ith the Trallactm
clIderIJald allr( 11 the Cidder ILIrC atll ] [I'the Cchelle
O let Cellre { [Ide LatchedalLr [0 the el trl [1t[Ithe
Deed PLIIald (I [lel el tthe Clchellell

(Costa Information) the C[ta ICTr at] [riIded [
acclrdalce [Iith thilld(cl[lJelt ald [Icllded [Ithe [ichelle
L1 let allat the date [ the [Ichelle L[ let [Tt cll talll
alllateralltate[lelt [high [ [Tleadl ! Lr deceltle [T
cltallalllJater@l ] MM Thalllllrelard tCalllcalle
dlIcll re rellrelelt] ald Ullcl L I [Talllaterlalre I ect]
Ulth the relJreJ e[t the CLr[LratI ] Act[the LIt RIel]
ald allrelelalt re[] lat(rJIdellald [ther LILldeMeJald

re( [reJel tJIJALICH

(provision of information to Independent Expert) all
[MrCato Crilided [0 Cr (0 CehallTClta tlthe ITdele[delt
Expert to enable the Independent Expert's RelTrt tl1e
[relared ald c[1[Jeted (T e [riided M1 1d [@th ald [0
the [l der(taldllIthat the ILdel‘eldelt E[Tert [I[IIre 111 that
[MTrJat [Or the Or e [ relarlllthe ILde e delt
Expert's RelLrt[]

(reasonable assumptions) tthe eltel t Clta ILIIrJatmm]
[Tclldel]Irard I [(tateeltl I th{ e [Trijard (T
[tatellel[tllare [aled [Iall ]t hich Cllta (elelellal]
at the date the [IIr1atl ) CDallCrl I ided ald c[ It el lt[]
[eleleltll[erealllallelald

(opinions) alTitatelelt [T [r Cel@lclTtalled M the
Cllta llIrUatm] (Mhirel il held ald there are real [ [alle
(ridOIr hOd@mo the DO Cr Cele

13.2 Qualifications on Costa’s representations and warranties

The relreleltatl 1 ald Larral tlel]Jade [r le] 11 Clta [Ic@lle [[1are

each [TTject tTald (Talled (11 atterCthat

[al hale [eel1DlIclled [Ithe DIcl 1 re Mater@ar]

1 hale (ee[IDlIclled MMalJalllllcellelt [JCItatlJADOra (e
alal@alledlclllelt [Idled (It th AUICLr(Or t[1the date [ th{
dicllleltllr
I the PP Rellter (1] [0 Deltel Cer (I
(D the rell0tr1 [Celther the Nell ([ th WalelJ[lald Relllir[]

Oer(Icel 11 10J0e (10
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(D the Dictr@n fard TieJOMGe T 0Je (]
NN the reTtrJ(the HTh COrt 00 0 J e 00T

o the relltrie [ the CederalCLLTt ald the Cedera Clrc it/ CLLTt
00 die

Hil the relltr) [ the O rele CLLrt [(I_Nell [ Ith Wale[l [ [
Je 0

() the re(ITtr( ][ the ([ Trelle CLIrt (I eellTard [0 1J[Te
EEEEE

(D the reJ0tr1 (' the Ul relle CLLrt L WelterJAll trala [ ([
JOe OO

NN the re(IltrJ [ the [ relle CLITt [Ictlria (11 0 Je LU

[ the reItr] [ the Ulrelle CLrt U th Alltra@ [ 0Je
000

(Im the reItr1 ['the Ul relle CLLrt [ the Al tral@l Calltal]
Terrtl 0 e L0

(I the re(1TtrJ T the Orele Crt T TalJalla [0 [10J0e (00
Lr

(IR IP Alltram@a (0 0JJde (]
Tojll are e Lrel [ [MrellJred I r Lerl ited Lth[IdCcllJelt Lr the Lichellell
dd are re(red [ JallJallllcalle @l LrreJat T

lel] are [th(Ithe actCall1 1 lede [[Jdder [IL Lt [ellre the date [ th(I
diclilleltl]

13.3 Bidder’s representations and warranties

Ldder re(relel[tllald Uarralt(tC]ClIta (I {1 Cehallald (el arate] ]
[ehalll l'each [Ithe Cllta direct r( [ that each [ the [T ] [tate[lelt[][Dtrle
ald clrrectl]

F [Ithe date (L thilldLcll e[t the Lt CLLrt Datel the [ichelle Meet![I]
ald Ural Odthe Ueclld CLLrt Datel

(mm (status) Thalleel] Mclrrated [r [Ir(led M acclrdalce [1ith
the @00 DOt Clace COTcrratii]

(I (power) Thall[T Der tOelter MtthIdcl et el [ Oith
it Mrat O Cder flald elercle & rTht](Tder 117

(I (no contravention) the el tr0) (T AT e[ (Tarce [ith i)
[[TatJald the elerclle (It rThtl [ der thilldcl el t dl]
[(Itald Wit coomet Cith

A tlclIItileltdcilleltll[rcalle a [ fatl] 111
[ CerJr the Cer] [T Idrect r(1t( [e e[ceeded[ T

o [MalllDateralrelTect(10th all @] CImd i (0 Or
alllicalle t[1{tI[r tallTet ]
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I

(authorisations) mha 0 TTrce ad elect each afthrTatm
CecelTarIr Tt0elter MtOthIIdc et e O Oth 10
(OMmatMJard eCerclle A rTht0 (Tder fTald tOalm the tO
(e e(JTrced

(validity of obligations) i1 matT ] (T der thiIdc0Jelt are
[ald ald LIdIJald are el lIrcealle alalllt {fl[laccLrdalce
Uith fter (1

(Insolvency event) [ el Cer [ the Odder Gr D M1 Tel t0

(compliance) the Lidder GrllJhallcJ] Led [Mallater@l
re[Lectl]th allAtralaJald (IrelJ@J0ald rel @t}
allealle tthell ald [rderlJ AL tral@lald [rel

L er]] e[ta[a[e:c@:hammmj[rmﬂtmm (Ler tlald [
clect [ith the Tralllact] (MIcId I halll ] [ talled LR
Allrlallradllce f 1] allAlltralal @l r that IR
AlLrCralll It rellred [ cllectll ] [ith the ac ORI (1]
[dder [ITalll I the [harel][l C[Ilta that fidell[It clrre tll
00

[Jthe Ut CLrt Dateallat the date [I'the [ichelle I letald [
ICal) O Decld CUCrt Datel

(I

(reliance) the Udder |OIrOJatmd (riided tO Cta [ [T
[Mthe Ochele UL let UMl e [rlIded [ [ [d [ath ald [Ithe
[derltaldthat CIta ald tdirectLr]Irell []]that
[IrJatIl [Ir the Cr el relarllllthe chele L let
ald (rimald [ el eltll 1the [ichelle [Tlacclrdalce
(Iith the CLrratm 1 Actl

(Bidder Information) the Diidder ITTr D atm] (i 1ded [
acclrdalce [Jith thiIdicll el t ald [IcIded [T the [Iichelle
[ TetCallat the date [1the [chelle [ Iet MMt cltalll
alllaterlalltatellelt [Jhich (I [eadlll] [ r deceltle LT
cltallalllJater@l ] M halllllrelard tLall lcalle
dlIcll re rellreleltJald UMc ] I [Dallllaterlalre Lectl]
[ith the relreJelt[J [ the CLr[Lrat 1 JAct[ the Lt IR Iel]
ald allrelelaltre[l lat(rJ[Idellald Lther L IdelleJald
re(lIreJel tI[TALDICH

(provision of information to Independent Expert) alll
[TrOati Criided (0 Cr (0 CehaldiCidder tithe
Independent Expert to enable the Independent Expert’s Rel 1Tt
tl e [relared ald cll][leted [l e [r[IIded [ 1] d [alth ald
[[the [l derltaldlthat the Il delle[delt E[Tert [IIre ] L]
that [DIIrCJatll [Ir the [IrlI e [[relarlllthe [Ldeleldelt
Expert's Rel[Trt[]

(reasonable assumptions) tlthe eltelt Cidder ITTratmm 1]
[TcldellIrDard I [(tate et th{ e [Trlard T
[tatelleltllare [aled [[Jal 1]t Ilhich [lidder [elelellall
at the date the [IIr1atll) CallCr( 1 1ded ald c[ It et
[elelelt] e realllallel]

(opinions) all ] tatelet [T [r [e@lcl[talled [Mthe
Udder |IrCato MheltMheld ald there are real [ [alle
(ridOMr hod o the OO0 Cr Cele

(no dealing with Costa Shareholders) [ther thall [l relTect [
the Elcllded [Jharehlider( T elther #/[1Tral ][t allTclatel
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halallDalreelleltlarralllelJelt [r [ dertaldl [ith alld
ClIta OharehlCider Cder [hich that Cl[ta CharehCder [IT all
alllclate [I'that Cllta [lharehlIder][1[1'Id [e eltltled t[Irecelle
clIderatll] [Ir ther Cta UharelldIerelt [f 1] the Cichelle
ClUIderatI [T [ILder [Ihich the C[ta [harehllder alreeJt]
[[te [M@lllr (I the Cchelle [ralallltallICLL et
Trallactm

(el [IJthe date [ thiIldLcll e[t the date [ the [ichelJe MeetllJald
Ual) Jthe Ueclld CLLrt Datell

P .
-
@)
D milil
)
-
g0 nilin
-
@)
) [0
S
)]
@k
 —
@)
LL

(reasonable basis) fhallareallllalle [allltJel[ect that i
UM the |0 el e tatl Datehale alalalle tJ I [[IceLt
calh all [t [Mhether B [IterCalcalh relerlel LT elterCall
[MdICarrallleet[[Tcld el lald delt MalclllL[r a
¢ Oat ] (O th (0 Cat M Cidder’s obligations to pay the
[lchelle Cl I Ideratll] ([[lacclrdalce [Iith {1 Matm [ der
thilldclllelt the [Ichelle ald the Deed Pl

(Commitment Letters) Cidder hall(ileJt(]ClIta trCelclrrect
ald c[ ] [Iete cL el LI ther thalltlthe el tel t alLlc[ L] Llerclalll
Lel[tlTe [Jaterlahallleellredacted I the ELLtICLI Lt elt
Letter ald the Delt CLIL [ i 1elt Cetterl]

(due execution and enforceability of the Commitment
Letters) each [I_the ELLtCLD L e[t Cetter ald the Delt
Cl Ot elt Cetter hallCeelldIleleclted [Jeach Cart(1t(] i
ald cltil te [elall Id ] D MTatm] [th(1e CartleJthat
are el [lrcealle Macclrdalce [ith therter]1 1]

(no termination of Commitment Letters) Cether the E[TTiT]
Crhtert Cetter (1r the Delt CII [T elt Cetter halleel]
ter(] [Tated(]

(Debt Facility Agreement) Lidder halla real Il alle [alllt]
el lect that ©1 M e alle tlalree the Delt Caclitl]ALreellelt
[0 (Malter] that are acceltalle hallllrelard t[lthe [atLrel]
[cll e ald actItle [ the [ Tel ][] ldder aLd the CLIta
GrllJald [t alare [LalllUatter [hich D0Cd real lal Il
lead it el [ect that a cLIdlI [recedelt tLldralld ] [ der
the Delt Haci It (e [IIed [high CMICr Mreal I allll
likely to, prejudice Bidder’s ability to pay the Scheme
CllIderat(ll] [Ilacclrdalce [Iith thilldlcl[ e[t the [Ichelle
ald Deed P1ID

[(mo amendment of Debt Facility Agreement (1] each date
r the date (1 [Jhich a Delt CacilIAlreellelt [T eltered [t[
[t Mrall Oothe Ueclld CLLrt Datelthat Delt Cacil!
Alreellelt halleelldIIeleclted [ dder ald cLL til te]
elalllaldaldelllrcealle [ ITatl [ ald riTht] 0 idder
that are e Jllrcealle [ accLrdalce [ith {lter] JaldJth(t
Costa’s prior written consent, Bidder will not amend or agree to
alJeld that Delt UaclillAlreellelt [MallJre[lect Uhich OMICr
is reasonably likely to, prejudice Bidder’s ability to pay the
[lchelle Cll [ Ideratll] [lacclrdalce [Iith thiIldcl e[t the
[chelle ald Deed PlIald

[dr’ (unconditional cash reserves on the Second Court Date and the
Implementation Date) [T1IMal] [T1the (ecld C[Irt Date ald [1the
10 el eltatlll Date[1Jidder [ilhale afafalle tot all el dimar]
Cal1mMther thaT T the Decd Crrt DatelcdA re@tmt I the
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allralllthe Clrt ald ther cCdim 1] thIthe [(T1e cOtri 1]
OdderL1I6elt calh reCerCel ] hether fJ [IterCalcalh relerel]LT
elterfallll dlarrall ellel t[[ITcld el il lald de[t (Talclll[ra
¢ OMat ] (rth (0 Catm Cidder’s obligations to pay the Scheme
Clderat! [MacclLrdalce Ulth t I Matl ] der thildc et
the UchelJe ald the Deed P11

13.4 No representation or reliance
[ag Each [artUacl ] edlethat (0 Cart [y al)d CerC L act Il L0 {1
CehalllhallJade alllrelLreleltatl ] r [ther [Idcelelt tHtelter
Mt thdlclUel tleLcelt (ITr reLrelel tatll LT [IdceJel tlle L rel [
Let [t MthIdlcllelt ald fllthe Dalll ] eltelt [erl]lited @]
alll ther reLreleltatll [ Jarral tlellald cLdfIm ] 10 [ed [ tat te [r
[ther e [Mrelat@ 1t alll [atter relatm It thIdc el t the
clrcJ] (talcelJ[Trrounding the parties’ entry into it and the transactions
clltel]Jated [ tare e[l rel[llle clded[]
mJ Each [artUacl ] ledeald cLIf | [that tidelJ [t el ter [Tt th(D
> dlcllelt [Mrelalce [LalllreLreleltatl I r [ ther [Idcellelt [ JLr [
— Cehalllllall]ther Cartl [ elcelt [Ir alllreLre e tatlll][r [Id cellelt
C elTre 1Ml et (It Mthimdicllleltr
13.5 Survival of representations and warranties
% Each relreleltatllllald [larralt[l[Ilcallel] I Tald [
:3 ElN [ elerael
C_G N [Lrll0ellthe ter(] [Tat ] [([thild_c el tlald
(: Kol [ UOe] Oth the [Mte t that O 11 der f It c[[Iled t] Lreachell
O that are dic[ I ered [e(lre the date [ ter[] [Iat] [[thlIdclJeltl
i 13.6 Notifications
q) Each [art[1 M0 [tmad e the Cther [ OO T Cec[ T eJallare [Tall’
lact[ 1 atter [r crcl ] [talce [Thich c[I [t tella [1ateri@llreach [Talllllthe
Q re(releltatlll]r Darraltel] el [ der clallell ITald I
L
Ll 14 Termination
14.1 Termination events
ThildCclelt Jallle terl] [ated]
[ar (End Date) (Tlefther [art[T1Tthe [chelle hall[Tt [ecl1]e ETectTe [T
[T [Cellre the E[d Datel]
(] (lack of support) (1 0dder at a1t e [rr t0] (MCall [1the Cecld
Cllrt Date [all e[l er [l the Cllta [Ilard chall el Icdm] 1]
attach(I raIsatIJt 0 OthdrallOthelr [tatel] e[t that thel]
clIder the chelle tl] (e [ the [elt [tere t[1[[LICL[ta [lharehlIderl
[(Tther thall ELclIded [harehlider[ L r thelrrec. el datl]t[the
ClIta Uharehderl [(Tther thall ELclded [harehllder L that theJ[[te [
[@lllr [[the re[ It tallr( e the Cichele Lr the Ut | [te [t 1]
[IcldMJallladlere [ [dIcatm ]t fllrec ] el datl ] [tate[lelt [T
Ot [ (te (tMOLCr [therD([Ie Dalella L6 [tate[J e[t [Idcatll]that (i
0 [MCer (Ot the Ochel el
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14.2

14.3

el

do

lel]

Im

material breachCOCCelther Cidder [r Clta at allJt[M e Criir t0 Al
[IDthe Ceclld CLLrt DateIthe [ther 1[I D ater@llreach [(I"a terC [
thidcDelt (IcdMalllreLrele tatllald Uarraltl [t Cellltrle
ald clrrectltalel] [Ithe cl [ te[t ([ the [Ichelle alla [Uh{Je I r [ Ided
that (e[ celt[ [ here Udder [Ithe ter [Iatl] Cart[1Ilthe cale [l a
Uaterallreach [[IC[Ita [lclalle JLr U dder Lr ClIta [allthe cale
Ualllehall el [ tige tllthe [ther Cettl] [ t the relelalt

clrc] [talcelJald (tatllllal [te[tIItOter ] [Tate th{Id[c[ e[t ald
the relelalt clrc ] [talcelJc t[ll e tUel 1t O U 1Me 1Dallllr all]
Chirter Ceriid eldI1at Il al) [Ithe Ueclld CLLrt Datelalter the
te [Lch [tlce [ Iel 1]

[Competing Transaction[11C[Ita at alltMe Cridr tO (M al] [Tthe
Decd CIrt Date 1T

Hil the Cta Ulard deterll [lelIthat a C Lt ] TrallLactl] that
Oall[It [[cted I tedelcllraled [r [tated [ [reach [
call’e I [Ma Lerdr PriallrIded that Cllta hall
cl [led Dith &0 DMat O der clalle [ 0cId ] the
OatchIUrIht Cricell et [t [Mcalle CMILr

(D the ICdel el del[t E(Tert [r([Idella rellrt t Cllta (Icld ]
either the Independent Expert’'s Report or any update of, or any
re[1lI TalJeldelt [r [T lelleltt(Ithat re[l rt[that
cll cldeJthat the [ichelle [t [Mthe [elt [terelt [ Cllta
Uhareh(der(](Tther thalEl[clllded [Jhareh(IderT/a’d(]

(A the ClIta (Jlard [r a Cajril][Ithe Cllta [Card
challe[ T Jthdrall(11] [dTe] r [lrallellthelr
rec(l]JeldatMlalla re[ [T

mo if this conclusion in the Independent Expert’'s Report
hallleelldeterl]led [the ILdeleldelt ElTert [aled
[Da CLU et Tralllact I ater Clta hallcll [1&d
Cith 01 CMatm o Cider clalle (0 (TeldI ] the
Catchl I rTht CricelTllet (It Mcalle [T

[consultation or appeal failurelllacclrdalce [Jith ald Cr(Talt tl]
{m calle [lIalll

() calle [IIITITr

(mm calle (IIlr

(agreement) [Malreed t01 0 Orit (0 Cidder ald Clital

Termination

Where a [artClhala ritht tlter] [Iate thiIdcl et that riTht [Ir alll e[l
Ul e [aldlelerclled [Ithe [art[ldellera [ tice [ rtllJtthe ther [artl]
[tatllthat Hiterl) [TateJthIdc e[ t[]

Effect of Termination

ICthMdCcld el t Mterl] [Tated [[elther Cartl L r [MthiIdclUelt [therJe

ter(] [Matel][Ilacclrdalce [Iith ikl iter(][Tthell T elther cale allllrther [ 1Tatll ]
[I'the [artlel] I der thimdlcll el tl ther thallthe [ITat et (It [Ith
clallle ald [Dclallel]Ut0 0 MDe eI Jed@ate@ceale tl [e [LIrther
[(Trce ald ellect (Ith(It (Trther @M (TallCart(Itlthe [ther I r( I Ided that
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14.4

(thI MthiMc@lle relealelal ] artl] 1] AL T alllrelter] [Tat]
[reach [(thidcdeltO

Damages

ICadd ] tlthe riTht (i ter() [Tt (1 der clall e [ [Ihere there [ 1]
allrlrate relJed[!(Ir the [reach [MthiIldcll]elt [(ITther thallter(] [TatllI1the
ide@ it Cartl Mel titled tUdallalell [Ir (I Tell[[ITered Jtald
ellellelllclrred [1itlallarell1tl[Ithe [reach [l the ter(] [ thiDdlcll e[t

15

15.1

15.2

15.3

Public announcements

Public announcement of Scheme

|0 Cedatealter (DI thIidcD et Clta ald Udder (It [ Te a jLt
e all I [cellelt [I'the [rl I [ed [ichelle [Mthe [Ir(] cl talled WAl ellre
A (the Public Announcement(1lhich (][It [e relealed [ [ldder [I[learlér
thall[Ich tll e at (hich Costa’s announcement has been released to AL

Required disclosure

Where a [art[ [rel[Ired [1[JallJalléalle @l (ralll0tmJRJe t Dale allJ
alll[TcelJelt[r Dale allldIcll re [Ic I ectl]]ith the Cichell et [ [t
[l'e allreal ] alle e[deal [ r(It[]the eltel t (L[ 1Iel t[lc 1t Ith the [ther
Cart[ Cr(dr t0 Calll the relelalt dIc I rel]

Other announcements

Ulect tUclallel Mald DOm0 fartbDalDale alld 0006 al ) cellelt
[rdilcllTre [Mcllectl] Jith the [chelle MIcldm1dIc [re tlla RellJatlri]
ACthril T ther thall [Ma [IrJ] allrled [IJeach [artl[actl real I alJlll]Each
Cart 0 e allreal I alle e[deal I rlJt0[r(1de [Tch allrlrafallllJal]
[racticallel]

16

16.1

Confidential Information

Disclosure of Confidential Information

Each rartllacl ] ]ledellald alreellthat Cl[ta ald the rellectlle

cll I terCartiel1t[1the ClI el tlaltl/Deed cl It e tllle [I1Id [Ithe
ClldeltialDeed alter the date [ thilld[cl] lelt [TIith [Irlatl (rilIded (]
Cllta tllJdder t[l e treated all‘ClI el tallC[IrJatll’ [ der the
CldeltamlDeedThe rithtald [ [atll [ [the re[[ectlle Cartel 1 der
the CLLIdeltaml |Deed [LrL e ter] [Matlll ] [ thldclJelt

17

17.1

Notices and other communications

Form

Udethimdlclelt e[ Irel 1l [tatel] [ therlTelalll ticel [ delaldl]
certllcate [ cl el tTallr(allllallerlald [ther c[ U [ Icatll ][]
cllect ] Oith thidlcD el t Ot [e [ Ortll0ald [ed [1the (el der [Tal]
[IdIdCadllr all AlthCrled OlIcer [ the (el derl]

Allc ][ [ eat 1 (Tther thallelJalle ] [ [ cat I [ [Tt all e [Jarfed [Ir
the atte [t (' the Cer(Irelerred t[ 1 the Detalll (Irlthe recel[t hall
[I'tled [ther[lethel] Jarled [Ir atte[t[1] [Ithe Dal@rt (I tled
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17.2

17.3

17.4

17.5

EDallc] O cat [ [t [tate the Ot ald @t Calle [ the Celder ald are
taleJt0 e [IIed [the Called [elder]

Allc] O eat 1w Clita tl Palle Uchlartl PartCer( [ LC ald t[lad[ller(]
U e treated all CatMIIII alll (O [Tatmt0 Ot Cdder Cider thid e e[t

Delivery
CLO 0 Leatmi 0t el

[ag e at the addre( Lirelerred t[] [11the DetallL]

NN Lelt Jredar Lrd[Tar )t (adlaldalLrlrate[tthe addre
relerred tL [Ithe Detallll L r

(el Lelt Delalltthe addreLirelerred tLJ [ the Detallll]

I[the [Ttelded rec(lle[t hall[ I tlled challed cll tact detalll thel]
clO U catm It Ce [elttlthe challed cll tact detallll]

When effective

CLU U [catl tale ellect r_J the tl e thelare recellled LrtalelJt] e
recellled [ der clall e [ (Ilhicheler hallle it e[ l]a ater tlle [
[T eclled [Mthe cl [ Lgatmr

When taken to be received
CLL U cat 1 Jare talel /1t e recelled(]

(al] [Mrelt O COtO0 OTe DalHalter (IO (T CO dalHalter CECEE ([
lelt ) [Leclltritall therll]

NN [Mrelt elall

(D [hellthe (el der recelleJallalt ] lated Uellale cl L] I
delller[1]

(I the tllle that the eJalllll [If[t (el ed LT read I the [Ite[ded
recllle t[ I rallel] [l ee LT [lIcer [ the [te[ded recllle tLr

(I UhOrJalter the tille (e[t [allrecLrded [ the dellce (K[ I
Uh(ch the Celder [elt the elJallllL el Ithe (e[ der recellellal]
alt[ated el lalke that delllerlaledl!

[hicheler hall el [ t[]

Receipt outside business hours

Delllte alI'th(llelle [Mthlc@alle (I 1Tcl] I icatlll [1are recelled [rtalel]
tll e recellled [ der clalle [[ITalter (1T [a O ITel1Dallr [1a [
el 'Dallthellare talel 1t e recellled at [1T[all [[Ithe [elt [ 1Tell]
Dall] r the Lrl el [ thDclall el the Jace [Ithe delIt] (I Tel [1Dal]
[Mtalellt[1 e the [lace [T eclled [the Detalllal lthe addre( ][] the reclllet
ald the tllle [Irecellt [the tle [[Ithat [lacel!
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18

18.1

18.2

18.3

18.4

18.5

GST

Definitions and interpretation
Crthe (iri el thiclallel

[ag "GST" Dealll L dJald Cerllcetalllr [ [ar Lalle added tallelled [T
[ [[ed WAL tral@ Uder the GUT Call [t [therl([le [a (10

NN “GST Act” means the A New Tax System (Goods and Services Tax) Act
1999 [Cth(I

Kol aterl] [hich halla dellled Ueal ] [Ithe GLT Act hallthe [alle
Uealll] Uhell [Led [thllclallell [ lel1]the cll trar] [Ite t[1lall earl L]
ald

[do each [erldi¢ [r [rlrel[Ile cl] I elt Ja (LIt Jhich Cect]
OO0 the GUT Act alle UM e treated all [t Lere a Lelarate
EEEEIN

GST exclusive

UllelTIth{dlcll el t el lrel [ tate[ ][ ther(llelallcll [ Ideratl 1t e [r(IIded
[l der thiIdlcllelt [Melclle IGLTU

Payment of GST

[al] ICGUT [ [alalle Ula 1100 Jade Cder Cr I el ectl] Uith thD
dlclDeltlthe Cartrid I the cll T Iderat(ll ] (Ir the [T Malreel]tl]
(altOthe (er aladdill alal (It e altlthe al Ut (CGLT
payable on that supply (“GST Amount” [T

(] O ject tlithe CriIr recelt [1a tallMITIce the GOIT AL LIt M alalle
atthe (alle tllle allthe GLITlelcll e cl I Ideratlll][Ir the [T IO r
the (Ir't Cart [ the GLT(el ¢l [le clI [ Iderat(ll] [Ir the [T allthe
cale JalllelIalalle [r [t e [rllIded[]

[ch Thillcalle dlel1[1t allllItlthe eltelt that the clI 1 Ideratl ] (Ir the
(T [MelTrel T tated t0 Tcllde GOIT [r the [T TN Tjecttlla
relerelcharlel]

Adjustment events

IFalladj[tllelteleltarlelllra ([T Jade [Tder [r [ cllTectm] ith thim
diclleltthe GOT ADICTIt (1[It (e recalcl1ated tlreTect that adj( Tt et 1 The
[T Ter [rthe reclllel t [allthe cale [lalllelalreelltl/[lale allllallleltl]
[ecellarltlirellect the adjl[tllelt ald the (T eralreel1tl] e all
adjl[tllelt [Itel]

Reimbursements

Al [alleltIdel il [rell (I r(ellelt [r [1I [&r U [Iatlthat [(Mrered t[

(e [lade [Tlcl I ectlllth thildcl e[t [Ihich [Ilcalcllated [[lrelerelce t[lal]
alll[ltrad (allther [art(1[1[1t (e redlced [11the a1t [Iall]Ilttall
credil /[ lhich the [ther [art][Ir the re[releltatlle [lelller (1Al 1GT Cril]]1]
[Ihich the ['ther [art[1lla [1eller Il el tikled I the red ced [alllelt [
clIderatll] [Ir a talalle (I [l clalle [ JMal It the redced [alllelt[]
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18.6

Survival

Thilclalle Ot Derle D0 cl] HetlTald Ot e tOallmalter
el Trat [r ter0) Mat] [thMde] et

19

19.1

19.2

19.3

Costs, duty and withholding

Costs

The CartieJalree t[ Callthelr 000 CLLtL I el Cect LIith the Crelaratm 1}
(el tatl elecltlald clll et [ thildlcl el tlelcelt [Irall [ t0
cllered [Icalle ]

Stamp duty
Cidder(]

F alreelItU [allrrell rle allltalldt0ald LI [&r Talel[alalle LT
allelledalllelll][alalle [Ilcectll Jith thilldlc[ el t Lrthe
[chelle [Icdalllleel [ IMel el atlelald [lterelt [Ilcl [ ectl]
Uith alld O thite alJ L tlTald

(O [Idell [IIe[1Cllta alallltlald alreelltlIrelll [ rle ald cll][ellate i
[Mrlfal0@OmE Mrelect [ tall dtH I der calle (I [Ilall

Udder alreellt] (allall [ tlde tLJClta [Lder th{llcalle Lith( O O Mel ]
Dall] I delJald [p] [ldder[]

Foreign resident capital gains withholding

@l IC0dder [MrelLred tl Dale allJ Uthhdm CdedctIl [r CallJelt [r
[r Dacc It (Tal Med I [der OOCd OO0 (D [ Dched e [0
the TAA [Subdivision 14-D[1Ir [al G er( e[t Alelcl][Withheld
Amountlre[[ect [ the acl It [ 'Clta [lharell(f 1] the [ichelle
ParticlTal tL T lidder(]

(1 0t Calllr Criclre the (alllelt ['the MDAl (It [Ithe
OthhOd ] Cr ded et (Dale [r [riclre the Dallll] [ the
[alllelt[tlthe all.r rlate GLLer[lJelt AlelLcll[Lder
allJealle @llrald

(I UMt Ce reldred t0 (allallJaddillalall [t tlla Lichele
Particlalt [ 1accll 1t [Ithe Withhed ALl thalrd (L]
[alllelt [[the Uchele CLl [Ideratlll] e[l the Wihheld
AUt e deelled [Ir al [ rllelJtlhale [ald the [MTald
(Malall [t ([the [chelle ClLl I Ideratlll ] (¥ [ther [alllel[t[]
re(IIred [ der thild(cl[]el[t[]

NN Udder acl 1 JledelJald alreellthat 1 It Jithh(d [r dedlct all]
OO Mo 00D all OOct0 Oider clalile maldth re(Tect tla
Uchelle Part@lalt [There [Jidder recellella [ichelle Particlalt
Declaratll] L[] the Uchele Particalt Crr tthe |0 el el tatIl]
Date aldL[Ithe | e[l e tatll] Date [ Lre thall [II [] L[ th(alter the
date [ thlId(c[Jelt[a [rther Ochelle ParticlIat Declaratll]
(Ir{Ided ] each calelthat Llidder dCel ][It (1] allllichelle
Particfa’t Declaratlt[] e [@llell]

Kol Cllta alreellthat Llldder CalJallrCach the ATO tU L[ talll clarIcat1]
alJtlthe a1 eatr ] (O dmIm) (D ththe Tralfactald (110
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19.4

[(rlIde a[lIrUatIJald al[talce that Udder real [ aJlrelre[]
Dallldalll[Tech allrrach]

dU Udder aLreel ]

Hil that 11 ('t allLrCach the ATO tU ([ tall clarltatlJalltlIthe
alleat] 0o dmom] 0D ththe Tralfactllald ti e
real [l alle eldealll r[Jtllreach allalreellelt [Ith the ATO t[
[ tlTate the Uthhd[Mrelred CCder UCCd OO 00D altd O
Uhere I [ 1Tlelredlce the crc[] [talcelllhere a Lichele
ParticMalt Mrellred tU [r[I'Ide a [Ichelle Particllalt
Declarati

(I tULrllIde Cltaarealllalle I [rtlt1t0rellel] the [Ir0J
ald cltelt alllateralltl] (e [r(lIded tlithe ATOLald [t
incorporate Costa’s reasonalle c[1] e[t th(Ie Dater@lll]
ald [Ilre (elerallltltale [[tlaccll [t Clltalllcl et
reatll 1t dderlell alellelt [Jith the ATOlald [rlIde
Clltaarealllalle [ rtO it CarticTate (Mallld e IO
ald clrre( 1l I delce [etlleelll[dder ald the ATO [l cl I ect/l]
[Iith the allleat 0 OO 0Cd [ (D tthe OcheJelald

(D [t tOclltact allJCLta Uharehder] I c[ I ect] [ith the
alleat 1) 0 CCd o 0D tothe Cichelle Uitht Cltall
Crir OriteC cl et

(el The Cartlealree tLcLL I 1 d [@th alltlthe alllIgatI] [
O0Cd I OO Ole d M ta oo (Mt ace It allcl@aricat ] (ri Ided
[IDthe ATO D MO all [rlcelldelcriled [ c@alle [[II¢cIThe
Lartlellalree tltale allactl[that thel[lalree [each actlll Ireal Il al ]
are [ecellarll[rdellralle [ that cl I tatl [Ihich [1all(dcllde
DalllDaldeldelttOthmdicll et the [chelle ald the Deed PITt]
elllrethatrelelaltrelreleltatllll]are [[talled [l Cllta
Uharehlder(T]

Costa Withholding

Clita 010t Othhiod alijal (i tlrel I red ()@l to Ce Cithhed 1] the
Per(] tted DIide(d [ald al 1 ther dllde(d declared [T deter[](Jed [ the ClIta
(Card]

20

20.1

20.2

20.3

General

Variation and waiver

A CrJmno Othmd e e [tLCr riTht O Der [T rell edcreated [ der {1 1all [t
(e [arled [T [Jalled elcelt [T rill] [ ed [Ithe Cart(It e (I d0

Consents, approvals or waivers

OO OmIDallballiriralc el t [r Daller a Cartlidlel 1[It [1Te all]
re(releltatll] [r Darraltlalltlallclrcll] [talce [Mcllectl] [Iith the [T ject
[atter [Ithe cll el tlallr(lallr [Jaller(]

Discretion in exercising rights

UleIthidcl el t e[ Lre [ tatell [ therlea [artllallelerclle a rilht[]
[ Der [(rrelJed[r [Ie [rrellle tclleltlallrlallra Jaler [Icllectm
(ith thimdlclllelt [ &allT1te dOcretT ] [MTcmd [ (0 0 DO e CCd ’ITCETTd
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20.4

20.5

20.6

20.7

20.8

20.9
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20.10

20.11

Partial exercising of rights

Ulle 1thidcllelt e[ Lre [l tatell therlela [artllde [t elerclle a
rithtCC0er Cr reJed [ el ectl] Lith thiIdcl U elt [N Lr ata HlelltMel]
thellall t[lelerclle [ @ater]

Conflict of interest

Each [artd Jallelerclle theldriIht(I [ erJald relledel] [IlcLl I ectl] Jith
thIdc el telell [thIl [ elJa cL et (I dLtLr thellhale a [er[ [l al]
[Tterel[t [Itheldelercllel]

Remedies cumulative

The rithtl0 0 erCald reledlel] I cll ectl Jith thiIdcll e[t are [ addt]
tO Cther riTht L 0erJald relede el (D@0 [Ideleldelt I thl
dicl el tl]

Indemnities and reimbursement obligations
Al del] i TrelM [ rlelelt [r (I [@r (Ot MthiMdiclD et
all Ma ¢t CTatldelTite the CatliactTl [all i alllelt [r [ther

OMmat 0 [0 e ect] Cith thiMd e eltCal [ rettieJelt [r al [l ther
thmd

J [ Tdeleldelt (a1 ther (MTatm " [ der thiIdc[lJeltard
el ctmeartter thimd e et all] (I MTatI] ar] [ der fedT]

It IOt Cecellarlra LartOtIclrellelle [r Uale [alllelt [ellre e llrcll]
a ritht 00de ) Ut 1 e ect [ U ith thiId el et

Inconsistent law

Tlthe eltelt the @0 Cerl] kI Tthidlcllelt [relallltIthe eltelt {1
[Mell I Mtelt Cth alll@ro

Supervening law

Al [relelt [T Itlre @ Uhich [(erate1t[] Larlithe CMatll ] A Cart] 1]
connection with this document with the result that another party’s rights, powers
[rrelledelare adlerlelallected [(McMdI I Halllrde@nr (It elleltH
[Melclded elcelt tlthe eltelt that tTlelcMI ] M rChiTted [r re[dered
[Tellectle [I1@llll

Counterparts

ThidlcllJelt DallclII IOt [Ta (1] er [TclllellTeach [(1led [(I1[Te [r[llre
Cartle 1t k0 10 the [10ed cll lellare treated alJJallll][Ja [0 le d(clllelt
ald the date (1 [Jhich the @lt c[ I terlCart [Meleclted [Ithe date [ the

dicl el tl]

Entire agreement

ThimdreJelt cliTtiTte(Ithe eltire alreellelt [Tthe CartielJalllt i1 TTject
Oatter ald (T erfedelJallrel[ 10 [Jalreellelt(TI T der(tardim lald
Celt@atmthat [TTject Datter]
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20.12

20.13

20.14

20.15

20.16

20.17

20.18

Further steps

Each [artJalreeJtdUalthI [T ch all ([tal e et 0 ald
(ridCcldcl et ridcIreceltald LettllJdcl el tlcl L [eted ald
(I ed1Jhch the [ther Cartalll]ald c[l [Ider[lecellarlt[ ]

[ag Ud the CartUald all)ther Cer( 1 [telded t[ (e L-d L-der thil
dicllleltllr

NN Ch0 Ohether the Cart (e OO0 (ih thid e e[t

No liability for loss

Ule thidcl el t e[ Lre [l tatell [ ther([lela [art [t AL [r all]

[ m@acmr Cr et Dar 0 [ el Cect ] Cith the elerclle [r attel ] [ ted
elerclle [Iallre tllelercllel [ rde@alllelercllll a riThtI 1 ler [rrelledl]]
cll ect] [Iith thiIdcl el t[]

Severability

ICthe (thide (rallllart (Ca Cri 0o (O thimdie el t WA el Ilrcealle [T
[Melallla jrOdictll kI el ered [Ir that jLrIdictI 11 The reJallder [ th(I
dicllelt hall[llrce ald ellect ald the [aldil | r el [lrceal Il [ that

Cr [0 Mato Cther jrTd 6D M It alected ] ThiT clal e hall[1JeTect Mthe
[eleralce alterthe [allc [atlre [ thilld[clllelt [T [DclltrarlJt] CE (6]

Rules of construction

NOrle [Celtrictllallleltthe dladlaltale [I_a Lartll [ecall e that [art]
Ualre LI 1e [Ir the [relaratl] I r CeelJtre [ thildcllJelt Lralll
Cart (0]

Assignment

(alJ Ol ject tl[aralralh [I1Ta [art Iali [ tal 1] [r [ther([le deal1ith
torThtO OCder thiidcl et [r alll] all][Oterelt [thel] tlarle [T [e
Carled [Jth(It the cll e[t (I the [ther [art[1]

ma The riThtO[Cder thiDld(cllelt Dallle al Il ed( [T ated [r [ ther[e
dealt/[Jith [Ithe [idder thallTalcler [(Ir all]Cerl 11 r CerlIIal]
tritee [ alelt [Ir that [Talcler I the Udder [ a Udder GrLJ
Uelller W tle tOtlMe [ clectl] ith the Delt UaclillALreeJel t
[rIded that Uidder JIat alltllellreJall [@lle tL Catm ] O at ]
[ der thildclelt (Icd] [Mrelat1tthe CallJelt [ I ichelle
Cl I deratm 11

Enforceability
Cirthe (lri e [Ithidicli el t]

[ag Cllta [Italelltl] e actlllJallaleltald trlltee [ ehallllald [Irthe
(ele I alCltal del! [IIed Partellald

g Udder [Mtale ]t e actllallalelt ald trC[tee [ [ehalll ald r the
(elelf[(Talldder |'del]]ed Partie[ 1]

ald alll [ th(Ie CerlI]lare tdthleltel t tale ]t (e [arte 1t thIdcl et

No representation or reliance
Each [artllaclT1ledellthat]
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@t (0 Cartd (Mr ald Cerf T Jact] [0 #T1 CehalThall[Jade all]
re(relel[tatlll] [r [ther Id(cellelt tl it elter [t thIIdcld el t]
elcelt [Irrelreleltatll 1 r Id celleltllellre l[1l[et (It Mthl
dicllelt]]

NN tdCel[[telter tOthIdcllelt [MIrelalce [lalllreLre e tatlllLr
(ther [Id(cellelt L Lr U [ehalllalll] ther Cart([elcelt [Ir all]
relreleltatlll] [r Id(cellelt ellre [1I[Let [t [MthIdcllleltlald

el calleJIMalald UMM Jall e dJ Lt Crejldice allJrThtla Cartl
Uallhale Mreatdtd MIrOatlll Chich had Ceell 1&d [Jthe Lther
Cart)th AUIC [r ALDL

21 Governing law

21.1 Governing law and jurisdiction

The @l [ (Irce [the [lace [Leclled [[1Ithe Detalll L[ Lerl[thMdlcll e tl The
CartleJ 1 A1t the el cl e jLrdictI [ _the clrtJ [ that (lacell

21.2 Serving documents

WHth{It Crefeltlallther Oeth(d [ITerlicelallldlcl el t Mallactml [
cllectl] ih thiIdlcllJelt Dallle Cerled [1a [Cartl [ el dellered [t
left at that party’s address for service of notices under clause [11T]

EXECUTED allallalreellelt
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Scheme Implementation Agreement

[ichedlJe [1 Tllletalle [cl@alle (1]

Event Date
[Idle [Ichelle I let [1th ALIC ald AL O

AlLcat [Mrellect (I the CLLrt hearIJt[] e held [[the LIt 000 000meD

CLLrt Datel [1ed [Iith the Crt[l_erCed LIJALIC Dall

Ot Clirt Date 0 000 000Te M
Dall]

PriitJald dellatch (I chelle L[ let 0000003
Ofel1DalT]

Lchelle Meetl[ held O

Ueclld CLLrt Date O

[Idle CllLrt [rder Jith ALIC [Ellectlle Date] 000 000me 1
Dall

Reclrd Date 00 0o0ire
DalD mmd O

10 [lelleltatll] Date 0000 00Ied
Dall]
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[chelle lll[Jelleltatlll Al reel el t

I fale

DATED:

EXECUTED [1JCOSTA GROUP
HOLDINGS LIMITED (ACN 151 363
129) Macclrdalce Oith CectT] (TTITIT]
[the Corporations Act 2001 [CthI(
althrirt0direct 1]

A A T T
O atlre [ directlr

Oooooooogoogodg

e e O
Nalle [ directLr [Lcl] etter L]

O atre (I directric ] all]

Lecretar[ 1]
[delete [hicheler [I[I[talllcalle

Nalle [ direct ri¢cl] ] [allllecretar L]

[Icl etter 11
[delete [hicheler [I[I'talllcalle
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LI Cale

DATED:

EXECUTED [JJCHILLI BUYER PTY
LTD (ACN 670 569 678) I acclrdalce
Otth CectTD (T the Corporations
Act 2001 [CthOmalth i O
direct(r(T]

O atlre (I directlr

|
Nalle [ directr [LIcl] etter L]

Oooooooogoogodg

Oat(re [Tdrectr

A A
Nalle [ direct r [LTcl etter 1]
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AllelTre A PLealllllcellelt

[Attached]
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Allellre[l [Ilchelle [l Arrallellelt
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Scheme of Arrangement

Cll tel t[]
Details 1
General terms 2
1 Definitions and interpretation 2
O De It ] O
01 GeleralllterLretat O
2 Preliminary 6
O Cllta O
Om [dder ad
> Om I[chelle [eclllellElectlle O
— 3 Conditions precedent 7
C O CLdiI 11 recedel t tll [ichelle O
O Om ClIdiII 1 [ recedeltald [leratlll ! [[clalle [] ad
GJ Om CertlIcate [ relatltllcldfIIL [ recedelt O
U) 4 Scheme 8
D Om Eectlle Date O
O ECd Date O
CG 5 Implementation of Scheme 8
C | [Jdlellelt (L ClIrt Crderl]ith ALIC O
O 0 TralJTer ald relMtratT] [TchelJe [Tharel] 0
(j) 0m Erttledertt0Ochelf e CIderatT] O
| - O Title ald riIht[] I ClIta [Iharel] O
q) O Scheme Participants’ agreements 0
Q 0m Warraltl [ ichelle ParticlIalt]] o
0m Tralller ree L E[c[1][Tralcel] o
| | ALl Ot el t (I rJdderall1]e [rilT] [
IO 6 Scheme Consideration 11
0m ClIderat ][I ' der the Lichelle o
| CatTact0 (O at o [
Om PalJelt [[Ochele CL L Iderat!I] o
0o Ulclaed (][ [Tel] O
dm UractlllaleltitleJeltald (LIt mN
Om Orderl] [ a cllrt [r RelllatrlJALthCril] mN
| JOt h(iderl] ]
7 Dealings in Scheme Shares 13
dm Deter] ([TatIl] (I [Ichelle PartclIaltl] mN
Om Rellter o
Om NOdI I rallalter Electlle Date o
Om Mallte[alce [ C[Ita Relllter o
dm ETect (I certlIcateJald hJd[Il] [tate[l e[t} 0o
dm Detallll (I Ichelle PartclIaltl] mN
Om [ tatd (OC [ ta [hareld [
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Scheme of Arrangement

Detallll
Parties
Costa Nalle Costa Group Holdings Limited
ACN 000 000 000
Addre(T] Cele 100 00rCe (40
Dlclafdiretlra [0
ECal |
Atte[ tI I
Scheme Each Cer[11re(Jtered alJa hider (I [ald [rdTarl) Charel[][]

Participants

Cllta allat the Reclrd Date [Ither thallall ELcllded [lhareh(Ider(1]

Governing law

Nell (I th Wale[ Al [trala

Recitals A

Cllta ald Chimer Pt td TACN [0 00 oo
(“Bidder”) hale areed [TlelecltTthe Cchelle

[0 eleltatlllAlree el t M [lellelt the ter(] I thiD
dicleltl]

Thimdielllelt [ el mati ] Cdder that [dder
halJalreed tO [t dlel] [t [ e all [ Matl (1] CDidder
to Cerllr]) thile O Matm]

[dder hallelecl ted the Deed PLIII1Ir the [Tr( e [1]
clelaltlIl M@ r [l the Cichelle Particllalt]tl]
CerlIr[] (Ir Lrlclre the CerIrJalce [t MatlJall
cltel] Jated [thIdlcll el tl]

© K O Wird Marerrir]
EENNEENENE

[chelle (I Arral[l elJelt



For personal use only

Geleralter( ][]

11

Definitions and interpretation

Definitions
Ullel[1the cl trarl[te t[1all ear( [ thele ealll ] la 1]

ACCC ealllthe Al trara1 C ] et ald CLLI T er CUO U M

ASIC ODealTithe AlTtraman DeclrileJard et etCI0 [ T IO

ASX DeallJADD [T ked [r the Darlet [(Terated [T T allthe clItelt re[ire T
Bidder Group Leallldder ald fJRelated U deICLr Lratel]

Business Day [lealllallldalthat [Meach [ the O]

[ar a [ITelT]dallalldellled MMthe OtMT RO

(] a dalithat fallTlare (el Mr (I eI Nell OCr[TUted CtatelTald
el a dalthat (Al are (el [r _Me1] [ Uctlraldrith CLm Had
[rlI1ded that alrelerelce tla O TelT1Dall [Mre@tMItIr [Mthe clItelt (1T
alldate relere[ced [Ilthe T etalle [[ther thall [rellTect [[the I [Tellel tatll]

Datelll[Mhale the [leal I [1Te ) T [0 @OCth 1 de [T

CHESS [lealllthe clearIl1h[I e electrlIIc [T [relter [I1tel] [T hare
trall ler[![Lerated [IJAL Cettiellelt ald Tralller CLri rat Pt td[]

Constitution DealTithe c[I ATt [TICTtalaJallelded M1 tMe tOtMel
Corporations Act [Teallthe Corporations Act 2001 [Cth(T]

Costa Board [JealTthe [TTard [drect (] [1TIC[1tal]

Costa Share [Jeallla I ad CrdTar(]"hare Tthe caltalT 1 CiItal

Costa Shareholder Ueallleach Ler[ [ rellltered [[Ithe Relllter alla hlder [
ClIta [hare[L]

Court [lealllthe [ledera CLIrt (VAL traf@llr [T ch [ther clirt [ cll] etelt
jrrmdietm (1Tder the ClrTratMI T1Act alreed [ CritM (1) idder ald ClItar]

Deed Poll [Jealllthe deed [ [Ieleclted [ dder ([ talt@lm(dthe [IrC] [I]
Allellre C [Ithe [Ichelle Il Jellel[tatlll 1AL reellelt [T allltherl]lle alreed
[l dder ald ClIta [iILder [lhich [idder c[lelaltl][ @l llr [leach [ichelle
ParticlTal t tl][er(Ir[] the actlll [Jattr(Il ted t][idder [ der thill[ichellel]

Details [leall the [ectll I [ thild[c[l e[t headed “Details”.
EffectivelUhel] ['ed [MrelatlJtthl Ochell el ealllthe c[ [ 1t ellect]

(riTalt to fect Mt the Clrirat ] Act 1 the [rder [1the ClIrt
Uade [[der Cect OO the ClrCratM 1 JAct [Mre@tldtOthI Ochelel
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[t Mallleleltat IItlle [ellre al] [Ice c [ the [rder [ the CLrt [T
[IdCed Oith AOICO

Effective Date [leallthe date (11 [lhich thiIl Lchelle Cecl e JE[lectllel]

Encumbrance eallJalllleclril1r the CalTlelt (0 [Telllr Cerrllalce [1]
OMatI T TcdMla Urtlfalelcharlee I ed el trIt( I ler [r tile
retention or flawed deposit arrangement and any “security interest” as defined in
Cect ] MO MO the PPUALLr allJalreelJel t tlcreate al I [ thell [r
alllll thel] tLelI0t0

End Date means the “End Date” determined in accordance with the Scheme
10 Oeleltatl ) ALree el t]

Excluded Shareholders Ueall 1]

F: 1N Citma INAIHOO KOO Oralech — ACelc O Trit (MrelLect [ the
(rdTarl] Charel [ ClIta hed [ Cehall A traf@ O tralHCd 1
[ILCh(gh allat the date [ thiIld(cl et [ 1] Crd[Tarl]
Charel[ 1]

1 Nellec [ [(Tell 1 @IINI] Mee ] Pt (M ted TACN [0 L0 CEJ0m
re[lect (I the [rdIarlChare][IICllta held [ Cehall I Drilc I ¢
Uh(gh allat the date (' th[IldcJelt [ T CrdTarl Charelald

(el allJCl[ta Charehlider Uh{[Ma (el Cer [ the Odder GrlJJJ [r all]
Clta Oharehlder UhiJhdJallJClta Uharel] [ CehalM LT [Ir the
CelellIr a1 [Mee [Iriall]ell Cer [ the Cidder GrilJald dlel]
[t h(dd ClIta Uharel) 1] CehaJILr [0r the Celel (I alJ[I] [Tee
(Mrlallther Cer[I I leach calelallat the Reclrd Datel]

Government Agency [lealllalllreld [r Alltra@l (I lerllelt[r

[ lerleltalll el M Ter el talladl] dlTtratTel [Mcal L rjidic@l I TdlT]
delartUeltcl 0 IIIrathCrAl [ triTalaleclr et [McOdIall [t cl]
[r [ther [eclritlelle(challelllralll[l([ter [I'the Crl I ([rTht (Ithe

Cl I Dealth (DAl tralla [ralll[tate[ald all [ ther [ederallltatel [ r[ [ c@lll
[r McalllTer([Jeltlhether Trell [r Alltramar]

Immediately Available Funds [eal 11 [Jedate electrlc [ dtrall ler [r
[ther [IrJ [ cleared [ dJacceltalle tL1ClIta [

Implementation Date hallthe ealll] [le[] [the T etalle]

Listing Rules Jeallithe LIt ROeDIJALDD ald allll [ ther allllcalle rlle[] ]
ALD O [diTed tlthe e(telt (allJellrel ] rite] Daller AL

PPSA [JealTlthe Personal Property Securities Act 2009 [Cth(T
Record Date hallthe [Tea 1T [1Tel] Mthe T etallel]

Register [ealllthe relllter (I 1Jel]er] [ ClIta Dalltalled [I]Cr [JJehall
ClJta Macclrdalce [Iith Cect ] (M the CLrIratmJAct]

Registered Address [(Teal I TIMref@tm 1t la ClTta [hareh(Tder(the addrel(T]
Chi1Mthe RelIlter alat the Recl rd Datel]

Registry [eal ][I Marlet Cer(Icel] [ fted [ACN [0 (00 OO
Regulatory Authority CealTT]

F: 1N ALOCACCCLALIC ald the TalellLer[]Pale[
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J aGTer(Jelt AlelclT]

Kol a [ [Iterdelart et [celcJ [N dee ate I trl e tall ]
alelcl[ardCalthrill(r Crialdatll] el Oter U el tfald

dU allre[Jatlr rlallat el talllThed [ der [tat tel]

Related Body Corporate hallthe OeallIl] [Tel] [Mthe Cichelle |0 Tel el tatll]
Alreellelt[]

Scheme Lealllthlll[chelle [larrall el lel[t [etllee[Cllta ald [ichelle
ParticMaltll [ der Uhich allll the Cichelle [hareJ Il e tral L lerred t[] Jdder
[ der Part (I [ "the CLr L rat [ ]Act alldelcriled [Iiclalle [ thl[chellel]
[ cJ I Iderat] [Ir the [chelle CLIderatl [ ject tJalllJalledeltl [T
clditimJade [rrelllred [Ithe Clrt [Irilalttl ectll ] I IIIthe
ClrratlllJAct tL the el tel t thellare all r(Ied [ Uri (] Clta ald [lidder
[Macclrdalce [ith thill[ichellel]

Scheme Consideration [ealllthe cll [ Ideratl | [alalle [ [dder [Ir the
trall ler [ C[[ta [lharelhed [([]a [lchelle Particlalt t[] dder el
re( L ect [[leach C[ta [Uharel]

[al acalhall It M less

mJ the calh alJ 't (el JdIdeld declared Lr deterl] [led [ the C[ I ta
Ulard [Mhether [ ralled Cr [(therUIeJald Cad [JCta tUCllta
Uharehlider et leellthe date [ thIIld_c[ e[t ald the IL e el tatll]
Datel

Scheme Implementation Agreement [ eallJthe [chelle [ [e[]e[ tatml]
alreelleltdated [ [eltell[er L[] etlleel1ClIta ald [lidder (I der [lhich(]
all [t [ther thI[ [T IClIta hallalreed tlI[r [ e thilllicheletl]Cllta
[hareh(der(](Tther thallE[clllded [hareh[Ider(ITald each [ [/dder ald ClIta
halJalreed t(]tale certalll [te[11t[1 e elect tlth{l [chellel

Scheme Meeting [Tealllthe [Teetll [T ClIta [hareh(Ider[TTrdered [T1the
Clirttle clilelled [IrlTalttlectll] 11T the ClrlIratlll1Act at [1hich
ClIta [Tharehider(10] te [Ithil Cchellel)

Scheme Participant eallleach Ler[1]Jh{]Ia Cllta [lharehlider [ Jthe
Reclrd Date [Ither thallallElclIded [lhareh(ider(T]

Scheme Share [leallJa C[Ita [lhare held (I la [ichelle Partgllalt allat the
Reclrd Date aldLI1r the allldalce [ d[ [ tllIcldeJall]ClIta [harell Il ed
[ [r Lellre the RecLrd Datell

Second Court Date [lealllthe dall[ ][ lhich the CLLrt [Jalellalllrder ([T lalt
to Cect ) LI the Clrlratm I 1Act allr( 10 the [Ichelle ald [l cclr
[Ithe date [et [t [Ithe TDetallel]

Settlement Rules [lealllthe Al [lettle[lelt Oleratll |RJel 1 el the [Ic@]
[(TeratllIr(Je[ [1Tthe [ettiellelt [@acil I r[ I ded [TJAL Cettiel1elt Pt td(]

Separate Account hallthe [eal Il [lel] [Dclalle [Tl

Share Scheme Transfer [Jeall [llr each [Ichelle Particllaltla dIcl ][ leted
aldeleclted [rller [trillelt [Itralller [1the [ichelle [lharellheld [ ]that
Ochelle Partcalt [Ir the L r el ectl] 1 [ the Clrratm 1 Act]
[Jhich [Nallle a [Jaltertralller [[alllchelle [lharell]
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Tax JeallJallJtallle [ (I tCdt0Cr Cther charCe [r DithhOd IO (& I [@&r
[atlre MIcdIJalllealllr [Mterelt Calalle [Iclectllth allalllre t]
(alllralldde@ [ allllalllIthe (alell

Timetable hallthe Lea Il [ITel! [Ithe Cichelle I Lellel tatlll] AL ree e[ t[]
Trust Account UeallJallAll tralaldJiar de[] [Tated trl [t accl Lt held [Iith
alJAlltral@l (allJerated (ICl[Ita [Ir [Ithe Relltr[] ] (eha [ ICLIta t[]
hid the Uchelle ClLderat] Ctrlt [Ir the Lr el ([ allllJthe (ichelle
CllIderat ]t the [ichelle Particlalt ! [IlacclLrdalce [Iith clalle (I th(l
Lchellel

Unclaimed Money Act [JeallJthe Unclaimed Money Act 1995 No 75 INLWIII

Withholding Amount hallthe JeaJ (el [clalle ]

1.2 General interpretation

Head[Il'Jald @lellTed [r delill [are [Ir c[ [l ellelce [[TMald dIIt

allect MterlretatM TUTelTithe cltrar(]l [MtetJalearl[1MthIdclIIet

[all the LI ar [Icldelthe Llralald [Ige Ler[al]

0 arelerelce tladicllelt [cldeJalllalreellelt [t [ther [e[alll
elllrcealle arrall_ elJelt created [ t/[IJhether the d(clelt [Ithe
[IrJ UalalreelJeltdeed Lr [therU[Iel]

(el arelere(cetladiclileltall [dcldelallllar@atrellacelelt [r
[ Catmo Ot

[dr the Deallll] [ eleral TIlrd It [ ted (111 ecllc elallllel]
introduced by “including”, “for example”[*such as” or similar expressions;

el arelerelce tl1“person” Mcldellall dTdalla [TdlclrIratela
CartCerChlajliat feltirelall [ IOclrilrated all T clatlllaldall
althiritli(ralllther e[tk [rialldatil]

m arelerelce tla Larticllar Cer[1I ] IclIdelIthe person’s executors,
adl] [MtratCr 1T Tccel [Tr [Ttk tell[ITcd I Cer T talml (1]
Latald al LI

0 arelere(cetlatile [l dalllarelerelcet] I delJ[r Mell L rletlell

thiJ arelerelce tOdU@r ] r ALl [Ia relerece tlithe clrrelcl] LAl trafar

(I a reference to “law” includes common law, principles of equity and
el IOatm] MTeld ] re @t 1)

(i) arelerelce tlallllelatlll [Mclldellre I atl I der tla’d all]
clldatmTalleldlel tl I relelactlle tlI[rrellacelleltlI[lalllll]
thel ][]

(7] a reference to “regulations” includes instruments of a legislative
character [ der leJIat ] (T ch alre Jat [ rlle[ T T@al]
[rd(Talcellald [rlc@allatm I

Hin arelerelce tla [r 1] er(I1]Ma relerece tHalllr [Lre [ thell
jOntmard tDJeach [Tthe Tdmdam]
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MmO areléerece tUallJthI MTclIdIallal (I tlIIa relerece t[the
Uhle ald each [Cart i

NN a Lerlld [ tlle [tart ] a UlelldalLr the dall[Callact [r e[el t[ 1]
tl e calcllated el clIl e [Ithat dall]

1 [Ma Cart Ot do i ethm ] [ der thidic el t (10 Cr [Da [elJdal]
ald tId e ater L0 OO that dalli [DtaleltD (e d e at LI all
[Jthe (e[t [ Tell1Dallald

mJ [Ithe dal 111 hich a fartD O (it AU (1 eth@O) Cider thidcl el t [0
[I[ta O mellDallthe CartJ It dOfC0the Celt O TelT1Dall]

2.1

2.2

2.3

Preliminary

Costa
Cll ta (1]

[atl a e cllJallJm ted [ harel[ 1]
mJ [Iclrlrated (AL trala ald relItered [ Llct rlalald

Tojll adl] [tted t1the L@t [the AL ald CL[ta [harellare [IIc@ll]
[IIted [Ir trad 1 the [tlcl U arlet clldlcted LJADOD

Allat the date [ 'the [ichelle Il [Jellel[tatll]Alreellel[t[ClIta’s I ed
Ceclrilellarel]

[all Cllta [harel T M mrriard

N (Lt ald ritht Ot (T Cerle [r Cllta Chare IO

Bidder

Udder 1]

F a Lrllretarlcl U alll 1l ted (I Chare[lald

mJ [Iclrlrated [ ALltrala a_d re[[Iltered [IINell L[ th Wale[1]

If Scheme becomes Effective

ICth[I Cchelle [eclJellETectel]

[ar I el Ideratll ] [ the tral I ler [I'each [Iichelle [lhare t[][Jldder[IC[] ta
UMM rCclre [dder t [rilIde [Ir [rCclLre the [r0] [] [Ithe Cchelle
ClIderat ! [MaccLrdalce [th the ter) [ [ thI Ochele ald the
Deed P

g allllichelle [hare[lald allthe riThtUald el tilel el tlattachll 1t thel]
allat the |0 Lleleltatll ] Date ] L't (e trall lerred tUJ Lidder [ the
10 el eltatlll ] Datelald

Kol Cllta LIel ter the LalJe [ILJdder [Ithe Relllter [Iire[ I ect [l allthe

[chelle [harelltrallTerred t[][1dder [Taccl rdalce [1ith the ter[1 1]
thMchellel]
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3.1

3.2

3.3

Conditions precedent

Conditions precedent to Scheme

Thil Cchelle MelldiIal I ald [Mhale [ [rce Lr elect L[ tIthe
LatIlactI [(leach [ the I e diM 1 [recede[t[]

@l allat ('all [Jthe Lec)d CLLrt Datel I elther the [ichelle
10 el eltatlll]AlLreellelt [I.r the Deed PLThal 1] [eellterl] [Tated (I
acclrdalce [Iith thelrter(] (1]

NN alll [the cdiI] 1l recedelt [IlclalLe [ I the [lchelle
10 el eltatlll]AlLreellel t hal Il (eell[atlllled Lr Jalled [Ither thall
the clI dill 1 recedelt that cal 't [e [Jalled[[llacclrdalce [lith the
ter0) U the Cchelle D Ueleltatll JAlLreelelt (ald [Malllelelt [
UICal) dthe Ceclld CLLrt Datel1J

(¢l the CLrt halllDalr[led thil OchelellJith [r OthIt alll 0 CdIGat]
Cr cddm Iy Talt tO Cect T the CLrCratIJActlald [
allJ6alleC[Ita ald [Jidder halllllaccelted [ Criall]] CdIcatrl]
[r cldim Jade L rellired [I0the CUrt Cder Cect I the
ClriratIJActl

[drl [TTjecttlc@lle [ Tch Cther cCIdRIIT 1 ade [r re[IIred [(Ithe
Clrt Oder Cect] LT the ClrCCratll 1 Act [Mre@tl 1t th(
[chelle ald alreed tl (I Jdder ald ClIta hal1] eel][atlled [r
Ualledlald

e[ the c0 [ Mt electrlalt tl CectI LM the CLrCratI ]
Actl [ I'the [rder(][[the CLILrt [lade [der [ectl ] T the
ClrratilJAct aldMalllealle [ect IO the CLrUratm ]
Actl relatm it thil Cchelle [ [r [ellre the ECd Date (Ir allater
date ClIta ald [lldder alree [[I [Irillll'| [Taccl rdal ce [Iith the [ichelle
10 Clell el tatll ] Al reel el (1]

Conditions precedent and operation of clause 5

The [atllactl] [Teach clIdiII [Tc@lle (I [ thiOchelle Ma clldti]
[recedelt tlthe [Teratlll] [ c@lle [ [ thilichelle [Tther thalllllrelTect [1]
clallle U thiDUOchele [ the cLIdiI] Lrecedel t [Iclalle [[Ile 1 th(I
Lchel el

Certificate in relation to conditions precedent

Celllre (I al) [I1the [eclld ClIrt Datelleach [I'ClItaald [ldder [1[It
[r(IIde t[1the C[1rt a certllicate [l ed [I1a dlIlalth(r(led relrelel tatlle [Tr
[Tch [ther el Idelce allthe ClIrtrel et T clI ¥ [Mrellect [I]atter’]
OithDthem [0 ede ald [Icllded [Ir that Cart[10 Ce e 'r (Ir [Thich that Cartl]
[Mrel 1[I 1Ile aldcalllt e [laledllhether [r [1tthe clIdiIII [l recedelt [et
[t [Mclallle Ualald clalle IO thiD Ochele hale Ceell Latlled [T
Halled[]

The certlllcate relerred tl [I1th{liclalle [ [Tcl I til te cllclll e elIdelce [
the allelce [ ]allelterrlrlI 11 lhether the clI dtill [ recedelt relerred t[] I
clallle JIlalald clalle M thD Ochelle hale [Ceellatllled [r Jalled all
at (I1rall [1the [eclld Cllrt Datel]
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4.1

4.2

Scheme

Effective Date

Ul ject tUclalle LthD Ochelle Olcl e [tlellect Crllalttl Lectl]
L0000 the ClrratMJAct (D ald ] the Ellectlle Datel]

End Date

@Al With(t [0 (110 alOrThtC C00dder aCdr CLta [ der the Cichelle
10 el eltatlll ] AlLreelle t[ [ e[ [1C[[ta ald Lll[dder [ther(l[le alLree [
OriMOthM OchelJe OMalle ald Ce L] [rther [rce Lr elect [

(D the Ellectlle Date del ][t Ccclr L Lr Cellre the ELd Date Lr
alllater date ClI ta ald [lldder alree [l UrilI] [IlacclLrdalce
[Iith the Uchele |0 el eltat ] AlLree el t[Lr

(I the Uchelle I LleJe[tatl ] ALreelJel[t L the Deed P
ter] [Iated [IacclLrdalce [lth thelrterl [ Lellre the Lichelle
LecllleJEectle]

(O With(It ([0 gm0 alriTht CCder the Cichelle 10 ellel tatll]
Alreellelt[IOthe [ichelle |l [lelleltatlll!Alreellelt [Iter[] [Tated [
acclrdalce [ith tlter[1[1ellre (I all [Ithe ecll d CLILrt Datel]
Cllta ald [Jdder are each relealed ][]

NIl alll[rther O [Tat It tale [te[ 1t I [lelel[t the Cichellel]
ald

(I alllm@umrith rellect tOth Cchellell

5.1

5.2

Implementation of Scheme

Lodgement of Court orders with ASIC

I[the clI dRIIT I recedelt (et [I't [Mc@alle (1[I thilchelle [Tther thallthe
clLLdil] [recedel t [IIclalle [IleJlI thllichellelare Latlllled Cllta [t
[Ide Uth AUIC [Macclrdalce [ith CectlIl M the CLrLrat 1 1Act all
[JIee cl 1] the ClLIrt (rder al I r 10 th[I[Ichelle all[ [ 1all [l T1Telald [
allllelelt U] ater thal L0 O the [t O MelT1Dallalter the dall [
Uhlch the CLrt allr(Lellthchelle Lr [Lch @ater tle alllldder aLd CLIta
alree [ Jrim]

Transfer and registration of Scheme Shares

Ul ject tlithe [ichelle [ecl I ]E[lectlel I 1the I[][lelletatlllDate 1t

[T ject tlthe CrI 1000 [ the Cchelle ClLIderatl ] (Ir the [ichelle [harel]
acclrdalce Uth clalle]lJMt0 O CthD Ochede ald Cidder hal Il [r[Ided
Cllta [ith Oritte I cl A ati ] (1 the Cri 0] Crthie [Mdird

[ar the [Ichelle [harelIt[ 1 ether [Iith alliriTht[1ald el titlel e[t lattachI1t[]
the [ichelle [hare(lallat the |1 el leltatlll 1 Datel 1]l e trall lerred t[]
[dder [Jith( It the (eed [IIr al I ([[Irther act [11all[ichelle Partlcllal t
[ITther thallactI[erIrled [1[1ClIta allatt(r(ellald alelt [IIr [ichelle
ParticlTaltl /[ 1 der clalle [ thillIchellellll]

(m Cllta dellermtlJdder adlidcll]leted ald eleclted [lhare
[chelle Tralller t(tralller alll I the [ichelle [Thare(]t[] [J[dder
[Mhich Otale the [Ir) [a Dalter trallerCeleclted [
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CehallI'the Cchelle ParticMalt J1C[ta [(Ir all i (Icer ]
alalelt ald attrCeJ[I"the [Ichelle Particmalt(raCd

(D Udder dLIelec tl]the [lhare [chelle Tralller atte dII]t]]
the (tall 1] [ the Uhare Lichelle Trall ler [Ire[ [ IredJald
deller]the [hare chelle TralLler tL]CLlta [Ir retrat ]
ald

(0 [ [ ed@ateln MM recellt [Ithe dllleleclted [Thare [ichelle
TralllerJJt (I ject tUalllle]atle re[reJel[t [Ir a trallLactll]
cl rithe [ichelle tl](Ir(t (e allelled [Ir (tal] dt(I Cllta (1t
elterlIr [rlclre the el tr][10the [alle [l llidder [Ithe Relllter (I
re[lect [l alll I the [ichelle [lharelltralllerred t[ [/[dder [llacclrdalce
Uith the ter] [ th( CichelJell

5.3 Entitlement to Scheme Consideration
Ollthe I [Iellel tatll] Datel [l clI I Iderat(l [Ir the tral I ler t[] [lidder [allll]
the Uchelle Uharelleach Lichelle Part@lalt ([Tl e el titled tlrecelle the
LchelJe CL Iderat] [re[ T ect [ each [ thelr [chelle [harellllaccLrdalce
[th calle O thilchelel
5.4 Title and rights in Costa Shares
ar O ject trthe CrTII0 (T the Cchele ClTIderatTl ] (r the Cichee
UharelJallcl I tel][Jated [Iclalle [ [Ith{chelell [Jald [l the
10 (el el tatll ] Datel I [dder (Il e [eleliclalllel ttled tlthe [ichelle
Uharelltrall lerred t[] I [ der the [ichellel el dIl]rellOtratl [IC[Ita
L Jdder [the Relllter allthe h{ider [l the [ichelle [lharel[l]
mJ TUthe eltelt [erl] ited [ @l the [ichelle Uharell MIcIdI ] allrTht ]
ald eltilelel tlattachl]tlIthe Lichelle Uharelltrall lerred [ der th(
Uchelle tU Lildder L[Iat the tie [ tral L ler( e[t [ [l[dder ee L] all
Elcl ralcellald [MtereltJ[ I third [artleJral [ [Id[Uhether eallr
(therIelald [ree W] alldreltrictl ] tralller [lalll1dl]
5.5 Scheme Participants’ agreements
UCder thiIl[lchell eleach [Ichelle Particllalt[]
[an rre[Tcalllalreelltl1the tralller (1 thelr [ichele [harel Tt ether [Iith
allriThtJald eltileJeltlattachll Jt(th(1Te [chelle [lharel1t[][lidder
[Macclrdalce [ith the terl] I thi [chellel]
mJ alreelltlthe Laratlll [ calcelatl] r (] dIcatll] [ the rllhtattached
tO 0 Clta Dharec [t ted (I r re It r ] the Lchellel]
Kol alreelJtl [ [the drectll] L dderCdeltrC0allJhdI ] [tate el t [r
Chare certlIcatelIre@tt it/ Clta [hare L]
dr OhOhOdO kI Clta Uharell a CHEDD HOd T falldellTTed [Tthe
Lettiellel t Rlel[lalreel[lt[1the cliler 11l [ th(Ie ClIta [lharellt[]all
I Ter OO0 Tred HOAIID [alldellled [T the Cettlel et RJel1Tald
rre[TcallDalthlrIellJdder tidallthlll] Cecellar el ledelt [r
[Icdeltallllhether re[red [Ithe [ettlelelt RiJelI[r [therlJ el t[]
ellect [r [acate that c er 101
(el acllllledlellthat thill[ichelle [IId[IC[Ita ald allllchelle Partiglaltl]
[Mecdth e DhOdO Lt atted the Cchelle Meet[IJ Lr dJ [t ([ te at
the OchelJe MeetI [r [T te alalllt the Cichelle at the Cichelle
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5.6

5.7

5.8

Meet[I"ald tOthe eltel t (all]Ic I Mte[clald tllthe eltel t
Cerllfted D@0 Lerrdelthe CO Rt ald

m rre[[calllcl e tt1ClIta ald Udder dUI1alll ther thiIald
elecltlJalltherdicllleltllalllalllle [ecellarl[lcildeltallr
elledelttlthe I eleltatl [ errlalce [ thIchelell

Warranty by Scheme Participants

Each Cchelle Parti¢éalt Jarra tJtl] Lidder ald [Ideelled t[lhale a_th(red
Cllta tUUarral t t[ Lidder allalel[ t ald attLrCel]Tr the CichelJe PartiéIalt (1]
[Irt(e [thDc@al e (I thatl]

[ag allthelr [ichelle [harell[IcIdIJalrThtJald el titlel e[t attach(ll]
thth(e CharelItral[lerred t[] [ ldder [I der the [ichelle [IIallat the
date [I'the tralller(Ie ([ ald ald fee [F[1 allElcl][ralcelllrall]
[ther thirdTart(] [[terelt [T reltr(ctI [ tralller [Calll1Idald

(O thellhale (IO Jer ald calacltlIt[ (ellald t(ltralller thelr [ichelle
Uharel MecId M allriTht ald el tilel et attachl It th(Le [hare[L]
t0 Udder [Lder the [ichellel]

Transfer free of Encumbrances

TOthe eltelt Cerl tted @lalClta Uharel (IcdIallrThtCald

el titleJeltattachlJtI1th[Le Chare[JJh(ch are trall lerred t[I [lldder [[_der th(
[chelle [J[Iat the date [ _the trall.ler [ [ the[] t[] UdderLelt [ [[dder ree A 1]
allEl(cl]ralcellald [terelt ][ third Cartel 1 all[[Id[hether elallr
(therllelald [ree ] alllreltrictll ] trall ler (Call10d ([t relerred tJ [
th(I Cchell el

Appointment of Bidder as sole proxy

I DedatelD 1 the Cr 1000 (I the [ichelle CLI I Iderat[ll] [1Ir the [Ichelle
[harellallcl I tell[lated [IIcallellITald (I [ thil [chellelllJald [ the
10 Telleltatll 1 Date (I tIC[ I ta rellnter ! [Iidder allthe hiider [[allllthe Cllta
[harel1Ilthe RelIlter each [Ichelle Partigllal t[]

[ar rrel[callllal[JItIClIta allatt(r(ellald alelt [ald drectl/ClIta ([
[Tch calacii [ tal0t Cidder ald each (It directr1r 1] tille t0]
tle [jiiOtlald each [(I'thel) [Iddidlallallil il le (rlllTald [lhere
alllicalTe corporate representative, to attend shareholders’ meetings,
elerclle the [ teUattachltJ Cl ta [harelretered [ il /[alle aLd
(Dalll CharehUderUre Lt ald (J Ochelle Particlalt Hall il el
atteld [r [ te at allJ [ th( e Ueetl ] r (I alldre LIt T hether
[0 Cer 0 Cr 0 Cr D clr rate reLre el tatlle [Ither thal CLr(alt
tothicalre Mlalirard

g U [t tale alll ther actlll 1 [11the calacil] [ the relltered hlder [
ClIta Uharelall Udder direct[ 1]

ClIta [dertalell[D [@l [T [I"each [Ichelle ParticTalt that { ClMal It [Jdder
ald each [t directlrI(r 1] tile tltMe [jLItMald each [ thel] [IdOdalll]
as that Scheme Participant’s proxy or, where applicable, corporate

re(relel tatlle [Macclrdalce [Ith clalle [IIlal 1 th(dIchellel]
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6.1

6.2

6.3

Scheme Consideration

Consideration under the Scheme

OUlthe I e el tatllDate[[Clta [ [It [rlclre [lddertlrllIde [(Ir LrlcLre
the Cr I (I'the Cichelle CL [Ideratll t[1the [ichelle Particlalt] 1]
acclrdalce Ulth clallel I JMald L thlchellel]

Satisfaction of obligations

OTject t0 cal e (M the OMatT0] [TCta tO [rCclre Calllelt [(Tthe Ochele
ClUderatl ] (I r(Talttlc@alle LI thlll[chelle LMl e Latlled (1CLta
CriclriIl Didder [ [ater thallthe UL Ie[1Dall ellre the |l Lellel tatlll] Date
tOde It (I CrCclre the de L1t 10 D edateMAlam@alle U dJthe all re[ate
all [t (I the Cichelle CLIderatll] (alalle tlallIchelle Particllaltl] [t the
Trit Accll I t [eLcelt that the alJ Lt [([al ] Iterelt [ Jthe all [t de I lted
will be to Bidder’s account).

Payment of Scheme Consideration

rarl O0the I el el tatll I Date[TTTject tlrecelt [Ithe M dIF] Didder
[Macclrdalce [Iith clalle [T [ thilchelleCllta [1[It [allt[leach
[chelle Particllal tallall [t ellaltllthe [ichelle CLI I Iderat(ll] (Ir
each Lichelle [hare trall lerred t[l Lldder (e[ [allJallliGalle
Withhd MO AD OOt00 0 the 10 Ue el tatl] Date [that Cichelle
Particalt ] the Trt Accllt[]

i The Matl (1 Cllta [ der calle [llallllll e [atlled [1JClIta [
thal [te dcretl ald del[lte all lelectllrelerred tUJ [ cl@alle
LIICr altthlCrilrelerred tO [ clal e LTI ade (1 (el [the
[chelle PartglTaltl]

[ (Al r Crielrthe falllelt (J0the relelalt all [t AL
[IJelectr[Ic [ealllt[Ja [alllaccl It [ Tated [T1the
[chelle ParticTalt[1 here the [ichelle Particlalt hall[Jade a
rald electl Cridr tC the Reclrd Date [acclrdalce [1ith the
re[LIrelle t[] [ the RelmtrJtrecelle dllideld (allle[ t[]rH ]
Cllta tUthat talllaccl It

I (a0 r Criclrddthe (alllelt (ithe relelalt all Lt AL
[IelectrllIc [Heallltlla [alllaccl It [11][Tated [1the
[lchelle Particllalt [1lallallr( I rate alth(ril I the
[lchelle Particllalttl1Clltallr

(D dITatch I r Criclrill]the dlatch [Ta chelle dralll][1]all
Alltrafall fallIr the relelalt all (It [MA[teach Cchelle
ParticMalt [ [relTad [rdTarlJ It (Ir0the addre 1] the
[chelle Partclalt [Ithe Relllter M tlIlde Al ltral@l ] rel]
[ald arall [t t0thernaddrellireclirded [Ithe Rellter [1]
the Reclrd Datel I Ich chelle (elllldrall[] [Ithe Calle [ the
[ichelJe ParticTalt (Tr [Mthe cale [TjCITt h(lder 11
acclrdalce Ulth the [rlcedrelllet (I t [Iclalle [IIL1]

[el] 11
[ a Lichele Particllalt d el /[ [t hale a Relllltered Addre[ 1ald
[Dacclt hallleel] [ ted [Macclrdalce [Ith clalle I
[radel Tt [Tch acclITt Mrejected [T reMl dedr

Hi achellle [l Ted [ der thMc@alle (I hallleellcalceled I
acclrdalce Jith clalle &I
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6.4
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6.5

do

lel]

ClIta allthe tr(Itee [IIr the Cchell e Partcalt] Jallcredithe all (I [t
falalle tlithe relelalt [ichelle Particlalt tlla [(elarate [alllaccl ]t
[IIClTta (“Separate Account”) to be held until the Scheme Participant
clalllthe all 't [rthe all [t (Wdealt [Jith [ der the Ulcallled

M eJActllthe alJ Lt [t credited tLa Celarate Accl I t_ the
a0t UMclt e tUJ e hed [Mthe Trt Accl t (L tIthe Lchelle
Particlalt clall Uthe alJ LUt [r the alJ LIt [Idealt ith [ _der the
Ulcaled MU eJActLULt[I[ L ch tMe althe all LIt [(Ildeall Jth [ der
the UCclallled MLLeJAct ClIta [ [t hiid the alJ Lt L tr It (Ir the
rele[alt Uchele Particllal t[ [t allOterelt [t [ ther Celelflaccr ]
] the all Lt UM e tthe Celeld 0 dderCAlall Lt credited t0
the Uelarate AcclI [t [r Trlt AcclL t (allallllcalle][It] (e treated al
hallll][eell[ald t[ithe reelalt [ichelle Particllalt [IThellcredied t[!
the Uelarate Accl [t [r Trt AcclL t (allallllgallelICta [t
Ualltalllrecrd [ the all (I t[1[ald(the (eI le [Th(Jare e[ tiled tllthe
all[['tald allJtrall ler] [ the al] LI t[1]

(O 0 Catlact] DCCHtall Cmat I [ der clall e [[Ile¢there
[Ma [Lr] Mthe al Lt held (I Clta altr[I tee [Ir the Lchele
ParticMaltl M the Trit Accl [t that (LrOm It (e Cad [LOCLta tU
Udder]

ICthI UchelJe [allellalter Lidder hallLr[[Ided [ Je Lr allLl the
Uchelle CLIderat1] [MacclLrdalce [ith clalle LIt Crilr t Lidder
(el eltered [[t[Ithe Relllter allthe hllder [ the [lchelle [harell[]
acclrdalce [ith clallle (T CLIta (1t rellld (It [(rlclre the rell d[]
tl idder [I'the all [t de( I lted [t[1the Trit Accll It [Tlacclrdalte
Uith clalle It ether [Iith all] [terelt therel I [le[ ][ alllleellald
charlel11]

Unclaimed monies

F: 1

NN

el

Cllta allcalkcelachelle [l led [l der clalle [ thllchele [
the chel e[}

i [Mretlried tOClitallr

(I hall[t [eelllrelelted [Ir [alllelt Oth[ [ [thOalter the
date (T1]hich the chell e [Jall[el t[]

Dirthe Cerld (1] [ear c[I] elc] [[the |D [Telleltatlll ] Date 1]
re(lelt 1] alilchelle ParticlaltClIta [I[Itrelllle achellke that
DalllrellIl I 10calceled [ der thlllcalle (1]

The Ulclallled M elJAct LMalllll MrelatItlalll[chelle
Consideration which becomes “unclaimed money” (as defined in section
O[Tthe UlcaMed MITeJActTACT] Tterelt [r [ther [eletlaccrIl]
r 1] the (Tcl@aed Cchelle CliTIderat (M e tlthe CeleMt 1]
fidder(]

Fractional entitlements and splitting

Where the calcllat[ll ][I the [ichelle ClI I Ideratll1t[1[e [ Tedtlla [articllar
[chelle Particlalt (JCd re( L1t [Ithe [ichelle Particlalt Cecl 1] [T el tiled t[
a [ractll]1[1a celtlthe ractllaleltilellelt (Il e rlllded [I]rdiiiarl
allealleltlIthe [earelt [1h(le cel[t[]

© K OWird Marerrir [chelle [TTArrallellelt mn

EEEEENEEEE



6.6 Orders of a court or Regulatory Authority

ICthe cale [ tlce hallll]eell[lOel1t[1ClIta [Ir the RellItr( I 1 "allrder
Oade (T(r arellJreflelt (I"a clrt (el Cetelt jrrmdctmO [ [ther ReTTatr0
Alth(rir1)

[a] Uhichrellirel][alllelttathird (art(l & (11 [Mrellect [l lichelle
[Uharellheld [Ia [articllar [Ichelle ParticTal t[ I hich [ Id [(ther[lle
(e [alalle tllthat [ichelle Particllalt [Ilacc rdalce [Iith clalle (I L]
thil CchelleltheICllta (1[It [rlclre that [alllelt [Il[lade I
acclrdalce [th that [rder [r [ther[lle (@0

1 Uhich 0J1d [relelt ClIta rl1] dlilatchll [alllelttalllCarticar
[lchelle Particllalt [Tlacclrdalce [Iith clalle (I [ th{l [IchellellT the
(allelt [ therdIe (rChted (Callllcalle @CLta [[lretallall
all[tWAtral@aldUm@ar e faltIthe [ Cer L chelJe Uharell
held [that Cichelle Particalt [ LitMed [ 1the chelle CL deratI]
[t TchtleallallJelt [MacclLrdalLce Lith clalle I [thlllichelle
(1 Cerl] tted [that Crder Lr [therIe [ @]

6.7 Joint holders
ILthe cale [ chelJe UharelJheld [IjLIt Callel 1]

[al allJchelJe Cl I Ideratl ] [alalle [Mrellect ([ th(le [ichelle [harel]
[ alalle tlthe jiImt h(iderJald alllallichelTe re(1lred t[l (e [ad
tl OchelJe ParticTal t[] [ Jdder [ der thil [chelJe ][It (e [alalle t[]
the jlIIt hiiderClald (e [MrCJarded tlthe h(ider [Th(Te [alle allearl]
[r[t [Ithe Relllter allat the Reclrd Datelald

(0 alllltherdlcllleltrelllred tl] e (e[t [ derthdlichellel e
(IrlJarded t[lelther[at the [1le dillcretll | ([ ClItalthe hilder [1h(le
[alle allear[rt (Mthe Rellter allat the Rec(rd Date [r t{1the jiiTt
hlider(T]

7 Dealings in Scheme Shares

7.1 Determination of Scheme Participants

TUeltalllIh the deltitl /[ [the [chele Particlla t[ [ dealll[ ] [ichelle Uharell
O e recl I 0ed [11CLIta [

For personal use only

F [Mthe cale [l deallll ][ the tlle t[l[ e elected I 11JCHELUthe
trall leree [relltered [l the Rel[lter alithe hlider [ the relelalt
Uchelle Charell [ Lr Cellre the RecLrd Datelald

(O [Mlalll ther calellrel[|Otralle tra [ 1] I Iallleatm ] rtralller [
rel{Otralle [IrJ [Mrelllect [I[th(le deallll]are recelled [ILr [Cellre
the Reclrd Date at the [Jace [Jhere the Relllter [ e[t

ald Cllta LIt accelt [Ir rellOtratm 1 r recll I Ile [Iralllllrllle e celt
[Ir a tralller t[] dder [ der thil [chelle ald allJ (1] el lelt tralller [
Udder [r i) [(Tccel I rlDtkleTalldtralller [r trall 1] [0 allIcatl] [
re[Lect [[IC[ta [lharellrecelled alter the Rec_.rd Date[ L r recellled LrIr tlIthe
Reclrd Date L[ t [I't [(Irel[tralle [r actlllalle [Ir(]alallrrate [ le[ 1]
allried (Jdder[]
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7.2

7.3

7.4

7.5

7.6

7.7

7.8

Register

Cllta Ut re[1terllr callLe t[l e re[Iteredalre]tralle tra 1] [T
alllleatll [ I[rtrallTer[][ I the [ichelle [lharelIrecellled [lacclrdalce [Iith
clalle U thi@ Ochele 1 Lr [Cellre the RecLrd Datel]

No disposals after Effective Date

[ag ICthM OcheJe LecllJellElectlela hlider [ chelle [harell[ald all]
Cerl I Jc@l M thriTh that hOdderOD (1t ot dmrre D0 Crcirt Cr
alree tUdIl e (lallllchelde Uharell[r allllterelt [thell alter the
Electle Date [WalllJallelceltalllet (I t [Ith[Ichelle ald all [ Ich
diralmre [(1d ald L0 elalelect Uhatleler ald Clta LIl e
eltiled tlidIrelard [(Tch dIl T allrdealll ]

ma Cllta DLt accelt [T retratl] [r rec e [IrallllrI e all]
tra_ [T aleat I Cr trall ler [MreLect [Uchelle Uharel
recelled alter the Reclrd Date [é[cel t a trall ler t[] Lldder LLr [alttl
thI Ochelle ald allJ (L el e[t trallller [ dder Lr k[T ccel [ Lrll ]
title

Maintenance of Costa Register

[Cr the [Irl e [ deterl] M lel titleleltlItlIthe [Ichelle Cll I Ideratlll [ C[Ita
([ alltall the Relllter [[lacclrdalce [ith the [r( I thiDclalle [t
the [Ichelle Cl I Ideratlll 1hallleell[ald tlithe [ichelle Parti¢laltllald [ldder
hall[eelleltered [[Ilthe Relllter allthe h(lder [Iallthe [ichelle [lharell The
Relter [Ith Ir0 DM el deterl] [le el tilel e[ tltlIthe Lichele
ClIderatlJald each el tr[I [ the Rellter allat the RecLrd Date [Ithe [ le
elldelce I eltile e[t tlIthe Cichelle CLIderatl [Ire [ ect [l the Lchelle
UharelreatlJtthat e[ tr( 1]

Effect of certificates and holding statements

O[T ject t01 Crr0m0 [T the OchelJe CrTIderatl I ald re[1TtratT ] [T the tralTTer
toidder clitellJated MclallrellTald [ [ thill CchelJelalll [ tate e t[][1]
hdO MrelTect (Ichelle [harell[[ceale t[1hale ellect alter the Reclrd
Date alldlclI el tI[ I tile MrelTect (I th(1le CharellTther thallltatellelt[1[]]
hid O M @l r (LELclded Uharehlider [ dder ald &1 ccellLr[] I tkle
Alter the Reclrd Dateleach el trlcLirelt [ 1the Rellter allat the RecLrd Date
[(Ither thalleltrielllre[ [ ect [[LE cllded [lharehlder Ildder [r &[T ccellLr[]
[Mtile D Mceale tUhale ellect e[cel t allelldelce [[eltilelle[ttthe (ichelle
ClIderat 1]

Details of Scheme Participants

Withi O OCCDel [ 1Dal]alter the Reclrd Date[ Cll ta [I[Ie[ I re that detallll I
the (falJelI Rellltered Addrellellald h{dd[I ][ 0cheJe [harell[Ir each
[lchelle Particlal tlall1Ch( 1] the Relllter at the Reclrd Date are alalalle t[]
Udder [ [Tch [Ir allllidder reallalldrelllrel 1]

Quotation of Costa Shares

Cllta Ot almtO ADD O [ Teld tradm [ ADD [-Clta [harel1[]th eTect
6L the cllle [Itrad [the Electlle Datel]

Termination of quotation of Costa Shares
Atter the [ichelle halleel] MMM [Tellelted ClTta [IMal 0]

(at] (Ir ter) [MatJ (I the DM@ tatmD (1-Cta DhareJ D ADDald
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J tOhale irelre [Ted T the OTc@Tt (Tthe ACIOO

Appointment of Costa as attorney for implementation
of Scheme

Each Cchelle Particmaltlth( [t the [eed [T alll (rther act [([Jalll[ichelle
Particlal tlrre[ I callMall]I0tJClIta ald each [t /drect rlald Lecretariel]
[jUtMald each [ thel] [IdId alllalitJattrleJald alelt [Ir the [ r[lle
01m

[ag electallldlcdelt [r dI Lr tallllall] ther act [ecel Lar[ ]
dellralle [relledelt T [cldeltaltl] [Ile elect tLth(Ichelle alLd the
trallCact 1 cl I tel] [ated 1 IcIdIelec tllald deleralll
[lhare [ichelle Tralllerlald

(O [Jald [f1 the ETectlle Date el 1rcIl]the Deed PiDalalllt [dder
lald ClJta [l dertalel][I [@lllr [I'each [chelle ParticTalt that il
elIlrce the Deed PTalalllt [ldder [ ehallllald allalke[tald
attCrel1[1Teach [ichelle Partclalt]

ald ClltaacceltJ[Ich allOtelt(IClltalallattlrlelJald alelt [I'each
[chelle Particlaltll]all[ Il dele ate al ][It I ctm I TalthCriie [ r (I erl]
[ der th(clalle UtJallr allJJJtOdrectr r LIcer LIt ITd OdalllLr
jUItMald [mdmdCalm

Appointment of Bidder as attorney in respect of
Scheme Shares
|0 Dediate (1T the Cr T [Tthe Cchelle CliTIderatt[each Tchelle

ParticTalt [Mthe [aller cltel]Jated [TIc@allell [INald O Ctmidder [
re(1tered allthe h(lder [Talllchelle [Thare[Teach [ichelle Partcralt(]

F rre[[callMall It Jdder alltlalel t ald attLr(ell[ald re calll
all[t0Udder all il lalelt ald attLreJtall It all ] the directCr[]
ald Ucer 1 [Tated [ Udder alltJalelt ald attLre[ [ t[1]

(D all [t the chalr [ _the [I"ard LLdrectLrJ[ [ IC[Ita alLd[[lhere
all@alJelclrl rate reLre e tatlle tlatte[d C[Ita
Shareholders’ meetings(]

(I elerclle the [Ttellattach(ll1t[1Cl[Ita [lharellrellltered [ the
[alle [Ithe [Ichelle Particlaltlard

(I [T all1ClTta Shareholders’ resolution;
(] ([Tt [Tt atteld [T [Tte at alT1C[Tta Shareholders’ meetings or sign any
C(Tta Shareholders’ resolution (whether in person, by proxy or by

clrirate relrelel[tatlel I ther thall O r(lalttlc@alle (lallllald

Kol [t tale alll ther actlll ] [Ithe calacill [ a relltered hlider [
Lchelle Charellall Udder real [ allllldrect L]
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10

Notices

No deemed receipt

Ila O ticeltrall ler trall L] [N allGat I drectI] [r [ther cJ U Lcatlll]
relerred t[l I thI Uchele [Mlelt Ot tOCHtalti It e talel1tl (e
recelled [Ithe [rdlarlclrle (It [r [Ja date ald tllJe Lther thallthe date
aldtle Mall LI hich tlDact alllrecelled at Cl I talllre [[tered [Ice [ r at
the [Ite [ the ReItr 1]

Accidental omission

The accldetal 11 [Tt (e (I tice [I'the [ichelle MeetlIl ] [t the (11 recellt
[ Tch a [I'tice [IJall1C[Ita [lhareh(ider M [t e[ 1I[1][rdered [I]the
ClirtIr aldate the [Ichelle Meet[l[] [t the [rlceedIl [ the [ichelle
Meet I 1]

10.1
10.2
> 11
(- 11.1
@)
(D)
7))
-
'
- 11.2
@)
7))
—
8 11.3
—
@)
LL
11.4
11.5
11.6

General

Variations, alterations and conditions

[@al Cllta JallJith the Crilr c el t (0dder 0 e el lr (LIGR Y0
clllelt ] ehalll laller I Icllcerled tlth(le [ar@tlil]
afteratI 0 Cr cLdRIIItOth Ochell e [hich the CUrt thi D (it
I 0 ed

g Each [ichelle Particlalt alreeJtJalll [l ch Lar@tll [ ateratl I r
cUdit 1 hich Clta hallcl [ el[ted t[1]

Further action by Costa

Cllta [llleleclte alldlcl el tlald dJalth o (0 & 00 Cehallald [0
[ehall_each [ichelle PartiélaltllecelLarllLr e[ [edeltt [l lelel tlald
CerllrJ) R0 OMatmo Ooderth( Cchel el

Authority and acknowledgement

Each [ the [Iichelle Particllaltllirrel [ callllcl e[t 1t[]ClIta ald [lidder d ]
allthdCecelTarll[relledelt [Ir [r [Icdeltaltl1the [ [lelleltatll] (I thil
[chellel]

No liability when acting in good faith

Each Cchelle Particlalt alreellthat Lelther C[ta L. r Udder LT all] [ thelr
re(l ectlle [[Icerll[rel ][Il eel I ]le @lle [rall'thldile [r [1]ited t{ e
d'e [I'the CerIrCalce [ thill[ichelle LT the Deed P [ d [@thl

Enforcement of Deed Poll

Cllta [l dertalell[[@alllr [Ieach [ichelle Partigllalt t[lelllrce the Deed Pl
alalllt Ddder (] [ehalllald allaleltald attCrCel](Ir the [ichelle
Particmal tr1

Stamp duty
Cdder (10
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11.7

@t alalltall Odt0MTeld M all ] MMel Tl elaflelald [teretaralle M
cectl Oith thiD Ochele [T the trall"act 1 ellected (I [r [Jade
[l der the [ichellelald

NN [Idell UIUeach Lichelle ParticTalt alalllt al] @ lar mwi]
[@llre tOclJ I Jth clalle Al

[TTject tllald Macclrdalce [ith clalle [J[the Deed Pl

Withholding tax

I0Jdder [Mrel[red t] Dale alllJthhd@ T dedctI (r falllelt [Ir [r (]
acclt [Tall IclId I U-der DUCdMImMO (D Cchedlle O L the TAA [r [
alllGllerlllelt Alelcllrellect [ the acl k][I ClIta [lharell ] the
Ochele PartcmatJ(Withholding AmountTiJdder(]

[@at Ot taldlr (riclre the [allJelt [Ithe MTal) (It (Ithe DthhCdCr
dedlctI[ [ r Cale [r [rlclre the alllll [ the Calllelt t[Ithe
allrIrate GllerlJelt Alelcl [l deralllcalle @ llald

(0 UMt Ce relllred t [alallJaddtllalall (It tlla [ichelle
ParticTalt [ accl [t [I'the WithhidJAD Dt ald 0 falllelt [
the chelJe CllIderat] e[ 1the Withh(Jd AL IOt M e deelled
(IralllrlIeltllhale [ald the (MTald (Malall [t [Ithe [ichelle
Cllideratl [Ir [ther Callleltre[red [ der thimdcl el t]

12

12.1

12.2

Governing law

Governing law and jurisdiction

The @l [ (Irce [[Ithe [lace [[eclled [[Ithe Detallll [ LerlIth[Idlcl e tLThe
Carte (11 {tthe (T Telcll e jj'[d ©t ] [ the clIrtl1[ I that [Jacel]

Serving documents

With(I't (relfelt1alllther [eth(d [T Ter(lgelallldlclllelt [Mallactl] I
clect 1 ith thiIdlclllelt allle [erled [[Ja Cartl] [ el dellered [r
left at that party’s address et [Tt [the Detallll]
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Scheme Implementation Agreement

Allellre C Deed P[]
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Deed Poll

Dated:

Given by Chilli Buyer Pty Ltd (ACN 670 569 678) (“Bidder”)

In favour of each registered holder of fully paid ordinary shares in Costa
Group Holdings Limited (ACN 151 363 129) (“Costa”) as at the Record
Date (“Scheme Participants”)

King & Wood Mallesons
Level 61

Governor Phillip Tower

1 Farrer Place

Sydney NSW 2000
Australia

T +61 2 9296 2000

F +61 2 9296 3999

DX 113 Sydney
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Deed Poll

Details
Parties
Bidder Name Chilli Buyer Pty Ltd
ACN 670 569 678
Address c-/ Deutsche Bank Place, Level 4, 126-130
Phillip Street, Sydney, New South Wales 2000
Email |
Copy to I
|
Attention I
In favour of Each registered holder of fully paid ordinary shares in Costa as at the

Record Date (other than an Excluded Shareholder).

Governing law

New South Wales, Australia

Recitals

A

The directors of Costa have resolved that Costa should
propose the Scheme.

The effect of the Scheme will be that all Scheme Shares will
be transferred to Bidder.

Costa and Bidder have entered into the Scheme
Implementation Agreement.

In the Scheme Implementation Agreement, Bidder agreed
(amongst other things) to provide (or procure the provision
of) an amount at least equal to the Scheme Consideration to
the Trust Account in accordance with the Scheme, subject to
the satisfaction of certain conditions.

Bidder is entering into this deed poll for the purpose of
undertaking in favour of Scheme Participants to perform its
obligations under the Scheme.

© King & Wood Mallesons
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Deed Poll

General terms

1 Definitions and interpretation

1.1 Definitions

Unless the contrary intention appears, these meanings apply:

Authorised Officer means a director or secretary of a party or any other person
nominated by a party to act as an Authorised Officer for the purposes of this document.

Scheme means the proposed scheme of arrangement between Costa and Scheme
Participants under which all the Scheme Shares will be transferred to Bidder under Part
5.1 of the Corporations Act, substantially in the form of Annexure A to this document, or
as otherwise agreed by Bidder and Costa, subject to any amendments or conditions
made or required by the Court pursuant to section 411(6) of the Corporations Act, to the
extent they are approved in writing by Costa and Bidder in accordance with clause 11 of
the Scheme.

Scheme Implementation Agreement means the scheme implementation agreement
dated 22 September 2023 between Costa and Bidder under which, amongst other things,
Costa has agreed to propose the Scheme to Costa Shareholders (other than Excluded
Shareholders), and each of Bidder and Costa has agreed to take certain steps to give
effect to the Scheme.

Scheme Shares means all Costa Shares held by the Scheme Participants.

All other words and phrases used in this document have the same meaning as given to
them in the Scheme.

1.2 General interpretation

Clause 1.2 of the Scheme applies to this document.

1.3 Nature of deed poll

Bidder acknowledges that:

(a) this document may be relied on and enforced by any Scheme Participant
in accordance with its terms even though the Scheme Participants are
not a party to it; and

(b) under the Scheme, each Scheme Participant irrevocably appoints Costa
and each of its directors, officers and secretaries (jointly and individually)
as its agent and attorney to enforce this deed against Bidder.

2 Condition precedent and termination

21 Condition precedent

The obligations of Bidder under this document are subject to the Scheme
becoming Effective.

© King & Wood Mallesons
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2.2 Termination

The obligations of Bidder under this document will automatically terminate and
the terms of this document will be of no further force or effect if:

(a)

(b)

(c)

the Scheme has not become Effective on or before the End Date or any
later date as the Court, with the consent of the Bidder and Costa, may
order; or

the Scheme Implementation Agreement is terminated in accordance with
its terms; or

the Scheme terminates and ceases to be of any force or effect in
accordance with its terms,

unless Costa and Bidder otherwise agree in writing (and, if required, as approved
by the Court).

23 Consequences of termination

If this document is terminated under clause 2.2, then, in addition and without
prejudice to any other rights, powers or remedies available to Scheme
Participants:

(a)

(b)

Bidder is released from its obligations to further perform this document
except those obligations contained in clause 6.2 and any other
obligations which by their nature survive termination; and

each Scheme Participant retains the rights, powers or remedies they
have against Bidder in respect of any breach of this document which
occurs before it is terminated.

3 Performance of obligations generally

(a)

(b)

Subject to clause 2, Bidder covenants in favour of each Scheme
Participant that it will be bound by the terms of the Scheme as if it were a
party to the Scheme and undertakes to perform all obligations and other
actions, including those obligations and actions which relate to the
payment or procuring the payment of the Scheme Consideration, and
give each acknowledgement, representation and warranty (if any),
attributed to it under the Scheme, subject to and in accordance with the
terms of the Scheme Implementation Agreement and the Scheme.

The obligations of Bidder under clause 3(a) will be satisfied if, in respect
of the Scheme Consideration, Bidder deposits, no later than the
Business Day before the Implementation Date, an amount equal to the
aggregate amount of the Scheme Consideration payable to Scheme
Participants who are entitled to the Scheme Consideration under the
Scheme in cleared funds to the Trust Account, in accordance with, and
subject to, the provisions of the Scheme, provided that any interest on
the amounts deposited (less bank fees and other charges) will be
credited to Bidder's account.
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Representations and warranties

Bidder represents and warrants that:

(a) (status) it has been incorporated or formed in accordance with the laws
of its place of incorporation;

(b) (power) it has power to enter into this document, to comply with its
obligations under it and exercise its rights under it;

(c) (no contravention) the entry by it into, its compliance with its obligations
and the exercise of its rights under, this document does not and will not
conflict with:

(i) its constituent documents or cause a limitation on its powers or
the powers of its directors to be exceeded; and

(ii) in any material respects with any law binding on or applicable to
it or its assets;

(d) (authorisations) it has in full force and effect each authorisation
necessary for it to enter into this document, to comply with its obligations
and exercise its rights under it, and to allow them to be enforced;

(e) (validity of obligations) its obligations under this document are valid
and binding and are enforceable against it in accordance with its terms;
and

(f) (solvency) it is not Insolvent.

Continuing obligations

This document is irrevocable and, subject to clause 2 of this document, remains
in full force and effect until:

(a) Bidder has fully performed its obligations under this document; or

(b) the earlier termination of this document under clause 2.2 of this
document.

6.1

6.2

Costs

Costs

Bidder agrees to pay all costs in respect of the implementation of the Scheme
(including, in connection with the transfer of Costa Shares to Bidder in
accordance with the terms of the Scheme).

Stamp duty and registration fees
Bidder:

(a) agrees to pay or reimburse all stamp duty, registration fees and similar
taxes payable or assessed as being payable in connection with this
document (including any fees, fines, penalties, indemnities and interest
in connection with any of these amounts); and
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(b) indemnifies each Scheme Participant against, and agrees to reimburse
and compensate it, for any liability arising from, or in connection with,
any failure to comply with clause 6.2(a) on demand.
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Notices and other communications

Form

Unless this document expressly states otherwise, all notices, demands,
certificates, consents, approvals, waivers and other communications in
connection with this document must be in writing. They must be sent to the
address or email addresses referred to in the Details and (except in the case of
email) signed by the sender (if an individual) or an authorised officer of the
sender.

All communications (other than email communications) must also be marked for
the attention of the person referred to in the Details (or, if the intended recipient
has notified otherwise, then marked for attention in the way last notified).

Email communications must state the first and last name of the sender and are
taken to be signed by the named sender.

Delivery

Communications must be:

(a) left at the address referred to in the Details;

(b) sent by regular ordinary post (airmail if appropriate) to the address

referred to in the Details; or
(c) sent by email to the address referred to in the Details.

If the intended recipient has notified changed contact details, then
communications must be sent to the changed contact details.

When effective

Communications take effect from the time they are received or taken to be
received under clause 7.4 (whichever happens first) unless a later time is
specified in the communication.

When taken to be received
Communications are taken to be received:

(a) If sent by post, 6 Business Days after posting (or 10 days after posting if
sent from one country to another); or

(b) if sent by email:

(i) when the sender receives an automated message confirming
delivery;
(ii) the time that the email is first opened or read by the intended

recipient, or an employee or officer of the intended recipient; or
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(iii) 4 hours after the time sent (as recorded on the device from
which the sender sent the email) unless the sender receives an
automated message that delivery failed,

whichever happens first.

Receipt outside business hours

Despite anything else in this clause 7, if communications are received or taken to
be received under clause 7.4 after 5.00pm on a Business Day or on a non-
Business Day, they are taken to be received at 9.00am on the next Business
Day. For the purposes of this clause, the place in the definition of Business Day
is taken to be the place specified in the Details as the address of the recipient
and the time of receipt is the time in that place.

8.1

8.2

8.3

General

Variation

A provision of this document or any right created under it may not be varied,
altered or otherwise amended unless:

(a) if before the First Court Date, the variation is agreed to by Costa and
Bidder in writing (which such agreement may be given or withheld
without reference to or approval by any Scheme Participant); and

(b) if the variation occurs on or after the First Court Date (as that term is
defined in the Scheme Implementation Agreement), the variation is
agreed to by Costa and Bidder in writing (which such agreement may be
given or withheld without reference to or approval by any Scheme
Participant) and the Court indicates (either at the hearing on the First
Court Date, at an interlocutory hearing or the hearing on the Second
Court Date) that the variation, alteration or amendment would not itself
preclude approval of the Scheme,

in which event Bidder must enter into a further deed poll in favour of the Scheme
Participants giving effect to the variation, alteration or amendment.

Partial exercising of rights

Unless this document expressly states otherwise, if Bidder does not exercise a
right, power or remedy in connection with this document fully or at a given time, it
may still exercise it later.

No waiver

A provision of this document, or any right, power or remedy created under it may
not be varied or waived except in writing signed by the party to be bound.

No failure to exercise, nor any delay in exercising, any right, power or remedy by
Bidder or by any Scheme Participant operates as a waiver. A waiver of any right,
power or remedy on one or more occasions does not operate as a waiver of that
right, power or remedy on any other occasion, or of any other right, power or
remedy.
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8.4

8.5

8.6

8.7

Remedies cumulative

The rights, powers and remedies in connection with this document are in addition
to other rights, powers and remedies given by law independently of this
document.

Assignment or other dealings

The Bidder and each Scheme Participant may not assign or otherwise deal with
its rights under this document or allow any interest in them to arise or be varied
without the consent of Bidder and Costa.

Further steps

Bidder agrees to do anything including executing all documents and do all things
(on its own behalf or on behalf of each Scheme Participant), at its own expense
necessary or expedient to give full effect to this document and the transactions
contemplated by it.

Withholding tax

If Bidder is required to make any withholding, deduction or payment for or on
account of Tax (including under Subdivision 14-D of Schedule 1 of the TAA or by
any Government Agency) in respect of the acquisition of Costa Shares from the
Scheme Participants (Withholding Amount), Bidder:

(a) must pay or procure the payment of the full amount of the withholding or
deduction, or make or procure the making of the payment, to the
appropriate Government Agency under applicable law; and

(b) will not be required to pay any additional amount to a Scheme
Participant on account of the Withholding Amount and, on payment of
the Scheme Consideration less the Withholding Amount, will be deemed
for all purposes to have paid the full and final amount of the Scheme
Consideration (or other payment) required under this document.

9.1

9.2

Governing law and jurisdiction

Governing law and jurisdiction

The law in force in the place specified in the Details governs this document.
Bidder submits to the non-exclusive jurisdiction of the courts of that place.

Serving documents

Without preventing any other method of service, any document in an action in
connection with this document may be served on Bidder by being delivered or left
at Bidder's address set out in the Details, provided that a copy of the document
(or details of it) must also be sent by email to the email address set out in the
Details.

EXECUTED as a deed poll
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Deed Poll
Signing page

DATED:

Executed and delivered as a Deed Poll.

EXECUTED as a deed by CHILLI
BUYER PTY LTD in accordance with
section 127 of the Corporations Act
2001 (Cth) by authority of its directors:

Name of director (block letters)

— N N N N N N N

)

Name of director (block letters)
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Annexure A - Scheme

[Attached]
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