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JOINT ASX / MEDIA RELEASE

Texon Petroleum Merger with Sundance Energy Austral  ia

Texon and Sundance reach an agreement to merge
One Sundance share will be issued for every two Texon shares

Texon shareholders to retain non-EFS assets in new listed vehicle— Talon
Petroleum

Texon Board unanimously recommends the proposal and intend to vote shares
they control in favour*

Proposal via scheme of arrangement and subject to Texon shareholder and court
approval

The Boards of Texon Petroleum Limited ("Texon") (ASX: TXN) and Sundance Energy
Australia Limited (“Sundance”) (ASX: SEA) are pleased to announce that they have
agreed to the proposed Merger of Texon with Sundance via a scrip transaction that
provides a unique consolidation opportunity with significant benefits for shareholders of
both companies, including:

Significant increase in scale of operations and market capitalisation;

High quality reserve base with basin diversity and combined Proved plus
Probable plus Possible reserves of 47.8 mmboe with PV10 of $572.9 million;

Low risk growth potential through the drill bit in the Bakken/Three Forks,
Wattenberg (Niobrara/Codell), and Eagle Ford Shale (“EFS”) with significant
upside in the combined company’s appraisal program in the Mississippian and
Woodford;

Significant funding capacity with, as of 30 September 2012, approximately $163
million in cash and $100 million senior debt facility, with $15 million drawn; and

Creation via demerger from Texon ("Demerger ") of an exciting new exploration
vehicle, Talon Petroleum Limited (“Talon”),which will hold all of Texon’s non
Eagle Ford Shale assets.

'Subject to there being no superior proposal and subject to obtaining an independent
expert’s opinion that the Merger proposal is in the best interests of Texon shareholders.
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Merger Scheme

Sundance and Texon have today agreed to a merger via a scheme of arrangement
subject to votes of Texon’s shareholders, the Demerger taking place, and Court and
other necessary approvals. If approved, Texon shareholders will receive:

. One share in Sundance for every two shares held in Texon valued at $0.41 per
share based on Sundance’s closing share price on 12 November 2012 of $0.82;
and

. One share in Talon for every one share held in Texon that will include significant

potential value through Texon’s non-EFS exploration portfolio.

Texon’s CEO CIiff Foss said, “The transaction between Texon and Sundance makes
sense on a number of levels, and provides significant benefits for shareholders of both
companies. A transaction with Sundance provides asset diversity and the required
capital to fully exploit Texon's attractive low risk development EFS assets which is
expected to enhance shareholder value.”

Sundance’s Managing Director Eric M°Crady said “The proposed merger between
Sundance and Texon is a unique value-adding consolidation opportunity with significant
benefits for shareholders of both companies. The combined Company will have
production, cash flow, and reserve growth potential with highly attractive risk adjusted
return potential. Importantly, the combined Company will have the funding capacity to
unlock significant value for shareholders.”

Sundance Post Merger with Texon

Post the Merger with Texon, Sundance will have an attractive and diversified portfolio of
onshore US oil and gas assets. Key attributes of the combined Company include:

* Net production in the third quarter of calendar year 2012 would have been 1,242
boepd had the companies been combined, after eliminating production from
Sundance’s divested South Antelope prospect and Texon’s non EFS production;

* Proved reserves of 7.1 mmboe with a PV10 of $113.1 million;

» Proved and probable reserves of 15.9 mmboe with a PV10 of $246.9 million.

In addition to these oil and gas assets, the group will have the financial strength and
flexibility to pursue further acquisitions and fully exploit the development potential of its
assets, with a cash position in excess of $163 million and undrawn debt facilities of $85

million.

As part of the Merger arrangements, the existing Sundance Board will remain and the
current Texon Board will resign, becoming the Board of Talon Petroleum.

Talon Petroleum

In accordance with its previously announced strategy, prior to the Merger, Texon
intends to demerge its non-EFS assets on the basis that the EFS assets have moved

ME_101952038_2 (W2007)



3

into a development and production phase and naturally sit separately from Texon's
exploration and appraisal business.

Details of the Demerger, which is not conditional upon the Merger taking place, are as
follows:

. The Demerger Scheme will result in a demerger of Texon's non EFS assets into
Talon;

. Talon will be listed on the ASX and will hold:

. a 100% interest in all oil and gas assets of Texon other than its interest in
the EFS assets;
. the Prospect Generation Agreement with Wandoo Energy LLC; and
. cash retained after giving effect to required cash uses associated with the
Merger.
. Talon will be led by CIiff Foss and Texon's existing management team;
. The Demerger allows Texon shareholders to continue to participate, through

Talon, in the value embedded in Texon's non-EFS oil and gas assets and
prospects; and

. It is proposed that the Demerger will be effected through a scheme of
arrangement to be considered by Texon shareholders.

Commenting on Talon, Mr Foss said, “Talon provides an exploration and appraisal
vehicle that will hold Texon’s current non EFS assets including the Olmos and recently
leased prospects in East Texas. Recent improvements in horizontal drilling techniques
and fracture stimulation, have opened up a number of lower risk opportunities in mature,
well serviced areas, and these opportunities will be a focus for Talon.”

Process for Demerger &Merger
The Demerger and Merger will be proposed to shareholders under two separate Court-

approved Schemes of Arrangement and is expected to be completed in the first quarter
of calendar year 2013 as set forth in the indicative time table below:

Event Date

Scheme Implementation Agreement signed 13 November 2012
Scheme Booklet lodged with ASIC for review December 2012
First Court hearing occurs January 2013
Scheme Booklet is despatched to Texon January 2013
shareholders

Texon Scheme Meetings held February 2013
Second Court hearing to approve Schemes February 2013
Implementation Date March 2013

These dates are indicative only and subject to change.

Other Terms
Texon and Sundance have agreed a mutual break fee of $1 million, payable in certain
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circumstances if the Merger does not proceed, together with other customary protection
measures.

A presentation setting out further details of the Merger and Demerger will be made
available to the ASX, and on both Texon’s and Sundance’s websites.

A copy of the Scheme Implementation Agreement (“SIA”) (minus schedules and
annexures) is attached to this release. The SIA contains, among other terms, the
conditions of the Merger proposal, including a requirement that an independent expert
opines that the Merger proposal is in the best interests of Texon shareholders and that
a favourable tax ruling is obtained in relation to the Demerger.

A Talon presentation will also be made available to the ASX, and on Texon’s website
shortly.

Advisers

Texon has retained RBS Morgans as financial advisers, and Minter Ellison as legal
advisers.

Sundance has retained Johnson Winter& Slattery in Australia and Hogan Lovells in the
US as legal advisers.

Investor Briefing

Sundance and Texon will be holding an investor briefing on Wednesday 14 November
2012 at 10:30am (AEDT). Dial-in details are set out below:

Telephone: 1800 558 698 (within Australia) or +61 2 9007 3187 (outside Australia)
Participant passcode: 727480

ENDS
For further information contact:
Sundance Energy Australia Limited Texon Petroleum Ltd
ACN 112 202 883 ACN 119 737 772
Eric McCrady, Managing Director Cliff Foss, CEO & President
Tel: +1 (303) 543 5703 Tel: +61 7 3211 1122
Mike Hannell, Chairman John Armstrong, Chairman
Tel: +61 8 8363 0388 Tel: +61 7 3211 1122

Media enquiries

Justin Kelly

Mercury Consulting

Tel: +61 2 8256 3350 / 0408 215 858
Email:
justin.kelly@mercuryconsulting.com.au
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Footnotes and Definitions

Qil prices are based on a NYMEX West Texas Intermediate price of $95.67 per barrel for Sundance and
$100 per barrel for Texon and are adjusted by lease for quality, transportation fees, and regional pricing
differentials.

Sundance’s reserves are as of 1 July 2012 and Texon'’s reserves are as of 1 August 2012, both as
estimated by Netherland Sewell and Associates, Inc..

Gas prices are based on a NYMEX Henry Hub price of $3.146 per MMBTU and are adjusted by lease for
energy content, transportation fees, and regional price differentials.

All prices are held constant throughout the lives of the properties.

The estimates in the reserve reports were prepared in accordance with the definitions and guidelines set
forth in the 2007 Petroleum Resources Management System (PMRS) approved by the Society of
Petroleum Engineers (SPE).

“Net Revenue” is calculated net of royalties, production taxes, lease operating expenses, and capital
expenditures but before Federal Income Taxes.

“PV10”" is defined as the discounted Net Revenues of the Company’'s reserves using a 10% discount
factor.

“Possible reserves” are estimated in accordance with the definitions and guidelines set forth in the 2007
Petroleum Resources Management System (PRMS) approved by the Society of Petroleum Engineers.

“Probable reserves” are estimated in accordance with the definitions and guidelines set forth in the 2007
Petroleum Resources Management System (PRMS) approved by the Society of Petroleum Engineers.

“Proved reserves” are estimated in accordance with the definitions and guidelines set forth in the 2007
Petroleum Resources Management System (PRMS) approved by the Society of Petroleum Engineers.
“boe” is defined as barrel of oil equivalent, using the ratio of 6 mcf of Natural Gas to 1 bbl of Crude Oil.
This is based on energy conversion and does not reflect the current economic difference between the
value of 1 MCF of Natural Gas and 1 bbl of Crude Oil.

“m” is defined as a thousand.

About Sundance Energy Australia Limited

Sundance Energy Australia Limited (ASX: SEA) is an Adelaide-based, independent energy exploration
company, with a wholly owned US subsidiary, Sundance Energy Inc., located in Denver, Colorado, USA.
The Company is focused on the acquisition and development of large, repeatable oil and natural gas
resource plays in North America. Current activities are focused in the Williston, Denver-Julesburg and
Anadarko Basins.

A comprehensive overview of the Company can be found on Sundance’s website at
www.sundanceenergy.com.au.

About Texon Petroleum Limited
Texon Petroleum Limited (ASX: TXN) is an Australian-based oil and gas explorer and producer with its
operations currently located in South Texas, USA. Texon's goal is to discover and produce commercial

quantities of oil and natural gas condensate from large scale projects that allow for multi-well drilling

programs in large lease blocks using horizontal drilling technologies, hydraulic fracturing and 3D seismic
data to aid in structural and stratigraphical control.

Competent Person’s Statement

This announcement contains information on Sundance Energy’s reserves and resources which has been
reviewed by Brian Disney, a Colorado licensed Professional Engineer, who is qualified in accordance with
ASX Listing Rule 5.11 and has consented to the inclusion of this information in the form and context in
which it appears.
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This announcement also contains information on Texon Petroleum’s reserves and resources, which has
been reviewed by Delilah B Hainey, who is qualified in accordance with ASX Listing Rule 5.11. and has
consented to the inclusion of this information in the form and context in which it appears.
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Texon Petroleum Limited (Target)
Sundance Energy Australia Limited (Bidder )
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Detalls

Date 13 November 2012

Parties

Name Texon Petroleum Ltd

ABN 24 119737772

Short form name Target

Notice details Level 9, 46 Edward Street, Brisbane, QLD, 4000

Facsimile: +61 7 3211 0133
Attention: Company Secretary

Name Sundance Energy Australia Limited
ABN 76 112 202 883

Short form name Bidder

Notice details 32 Beulah Road, Norwood, SA, 5067

Facsimile: +61 8 8132 0766
Attention: Company Secretary

Background

A Target and Bidder have agreed that Bidder will &egine Scheme Shares pursuant to the
Scheme, subject to the approval of the Target 8baters and the Court.

B At the request of Bidder, Target intends to propgbseScheme and issue the Scheme Booklet.

C Target and Bidder have agreed to do the thinggnmegjby this agreement in order to enable the
Scheme to be proposed, approved and implemented.
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Agreed terms

11

Defined terms & interpretation

Defined terms
In this document:

Agreed Announcementmeans the public announcement to be issued by arghe form set
out in Annexure 3.

Agreed Form means, in relation to any document, such docuinehe form agreed between
Bidder and Target and initialled by them for thegmses of identification.

ASIC means the Australian Securities and Investmentsnission.

Assigned Depthaneans all depths below the top of the Eagle Famthdtion McMullen Co,
Texas, which is defined for all purposes hereithasstratigraphic equivalent of the top of the
Eagle Ford Shale formation as shown at a deptld &7% feet on the Weatherford array
induction/RSFE photo density/neutron compensatait $og, run one, run October 25, 2009, in
the Aurora Resources Corporation Tyler Ranch #4, wéll#42-311-34163, located in the
GWT&P RR Co survey, Texas abstract a-529, McMulleminty, Texas.

Associatehas the same meaning as in section 12(2) of tneoCations Act.
ASX means ASX Limited ACN 008 624 691.

Bidder Deed Pollmeans the deed poll substantially in the form ofiéxure 1 (or in such other
form as agreed between Target and Bidder).

Bidder Group means Bidder, its Subsidiaries and Controlledtiesti

Bidder Indemnified Parties means Bidder, its Related Entities and each af thspective
directors, company secretaries and employeesek dot include any member of Target Group.

Bidder Information meansall information regarding or relating to the Bidd&roup that is
provided by Bidder to Target in writing for inclasi in the Scheme Booklet.

Bidder Material Adverse Changean event, change or circumstance (or, in the caryopre-
existing event, change or circumstance, any wonggttiereof) that occurs, is announced or
becomes known to Target (in each case whethertat Idecomes public) after the date of this
agreement which individually or in the aggregatéhwither such events, changes or
circumstances, has or would, with the lapse of tineereasonably likely to have:

(@) a material adverse effect on the business, adigditities, financial position, financial
performance, prospects or profitability of the Béddsroup taken as a whole; or

(b) the result that the business of the Bidder Grouméble to be carried on in substantially
the same manner as carried on at the date ofghégment,

other than

(c) amatter, event or circumstance authorised or gty this agreement or the Scheme
or required to be done or procured by the Biddesymant to this agreement or the
Scheme or any consequence of any such matter, eveintumstance;
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(d) a matter, event or circumstance to the extentitiads Fairly Disclosed in any Public
Register or Fairly Disclosed in writing by BidderTarget before the date of this
agreement;

(e) a matter, event or circumstance comprising a changay applicable law that affects the
oil and gas industry in general in Australia or thated States; or

(H  a matter, event or circumstance relating to anyenwtadverse change or disruption to
the existing financial markets, political or economonditions of Australia, Japan, the
United Kingdom, the United States of America, Spwa, Hong Kong, China or the
international financial markets or any change itiamal or international political,
financial or economic conditions; or

(g) buying or selling an asset, issuing shares or bongany moneys which is consistent
with the principles set out in document in the Aggté-orm entitledBidder Permitted
Activities”, in the period until the Regulator's Dratft is ¢l with ASIC.

Bidder Prescribed Occurrencemeans the occurrence of any of the following:
(a) Bidder converting all or any of its securities iatéarger or smaller number of securities;

(b)  Bidder resolving to reduce its capital in any wayexlassifying, combining, splitting or
redeeming or repurchasing directly or indirectly afhits securities;

(c) Bidder declaring, paying or distributing any divid bonus or other share of its profits or
assets by way of dividend, capital reduction oeoihse;

(d) Bidder:
) entering into a buy-back agreement; or

(i) resolving to approve the terms of a buy-back agesgmnder the Corporations
Act;

(e) Bidder issuing securities, or granting an optiorrats securities, or agreeing to make
such an issue or grant such an option,

(H  Bidder making any change or amendment to its ciomistn; or
() an Insolvency Event occurring in relation to Bidder
provided that a Bidder Prescribed Occurrence walinclude:

(h)  buying or selling an asset, issuing shares or bongany moneys which is consistent
with the principles set out in the document in Atggeed Form entitledBidder
Permitted Activities”, in the period until the Regulator's Draft is gmatl with ASIC,
provided that the Bidder has first notified the Jetrabout the Bidder’s intention and has
consulted with the Target in relation to buyingelling an asset where the amount or
value of the consideration provided (or to be paed) for the asset is $20 million or
more (where “consulted with the Target” does noamer imply that agreement is
required from the Target);

(1) a matter which is required to be done or procuseBitdder pursuant to this agreement or
the Scheme;

(), a matter the undertaking of which has been approvediting by Target, such approval
not to be unreasonably withheld:;

(k) a matter that has been Fairly Disclosed in writigdBidder to Target, or which has been
Fairly Disclosed in any Public Register, before dlage of this agreement;
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(D  the issue of any Bidder Shares pursuant to:
0] any employee share or option plan; or
(i) any proposed capital raising,

that has been Fairly Disclosed in writing by BidteiTarget, or which has been Fairly
Disclosed in any Public Register, before the d&thie agreement;

(m) anything reasonably necessary or desirable in abiomewith Bidder acquiring any entity,
business or asset, provided that the Bidder hasutted with the Target regarding such
acquisition and that such acquisition is not likilygive rise to a Bidder Material
Adverse Change; and

(n) anything reasonably necessary or desirable in abiomewith exercising the right to
match under clause 13.6.

Bidder Share means a fully paid ordinary share in Bidder.
Business Dayhas the meaning given in the Listing Rules.

Claim means any liability, obligation, debt, cause dfax disability, claim, proceeding, suit or
demand of any nature howsoever arising and whetlesent or future, fixed or unascertained,
actual or contingent, whether at law, in equitydemstatute or otherwise.

Competing Proposalmeans any proposed or possible transaction orgenaent pursuant to
which, if ultimately completed, any person or pais@ther than Bidder or a Related Entity of
Bidder) would:

(@) acquire (directly or indirectly):

® an interest in all or a substantial part of thestsser business of Target or the
Target Group (other than pursuant to the Demerger);

(i) without limiting paragraph (i) above, an interestll or a substantial part of the
Target Assets; or

(i)  arelevant interest (as defined in the Corporatiety in more than 20 per cent of
the voting shares of Target;

(b) acquire (directly or indirectly) Control of Target,

(c) otherwise acquire (directly or indirectly) or mengkrectly or indirectly) with Target
(including by a reverse takeover bid, reverse sehefharrangement or dual listed
company or similar structure).

Conditions Precedentmeans the conditions precedent set out in claudse 3
Control has the meaning given in section 50AA of the Caapons Act.
Controlled Entity means, in respect of a party, an entity that padsgtrols.
Corporations Act means th&€orporations Act 2001 (Cth).

Court means the Federal Court (Sydney Registry) or stloér Australian court of appropriate
jurisdiction as agreed between the parties.

Data Room Indexmeans the index of the Target Due Diligence Infairomeinitialled by the
parties on the date of this document for the puepadf identification.
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Demerged Assets and Liabilities:

(@) means all assets, rights, liabilities and @liians of Target Grougther than the Target
Assets anather than the Target Liabilities;

(b) includes, without limitation to paragraph (&pse, the Excluded Assets and all the issued
shares in the following entities:

) Texon Il Ltd;

(i) Rubox Pty Ltd, Texoz E&P Holdings I, Inc and Tex®&P llI, Inc; and

(iii) Texon | Pty Ltd, Texoz E&P Holdings I, Inc and Texe&P |, Inc; and
(© includes, without limitation to paragraph (&ps&e, the Excluded Liabilities.

Demergermeans the Separation and the distribution or teartdfthe entire issued capital of the
Demerger Entity to the Target Shareholders, torige@mented by the Demerger Scheme.

Demerger Deedmeans the deed of that name between Target am2ktnerger Entity setting out
the principles underlying the Demerger, consistétit the terms set out in the Demerger Deed
Term Sheet.

Demerger Deed Term Sheeteans the document of that name initialled byptrgies for
identification and dated the same date as thisrdeot!

Demerger Entity means Texon Il Ltd ABN 88 153 229 086 or anothewly incorporated
subsidiary of the Target which, after the datenidf agreement, becomes the holding company of
Texon Il Ltd and is the entity that, together wiith Subsidiaries holds (or will on the
implementation date of the Demerger Scheme, ifac@eds, hold) all of the Demerged Assets
and Liabilities.

Demerger Groupmeanghe Demerger Entity and each of its Subsidiariest dise
implementation date of the Demerger.

Demerger Implementation Deedneans the deed of that name between Target aridetherger
Entity setting out the implementation steps ofElemerger, consistent with the terms set out in
the Demerger Deed Term Sheet.

Demerger Schemenmeans the mechanism for implementing the Demergeether by scheme of
arrangement, capital reduction, dividend or anylmoation of them) or otherwise as Target and
Bidder agree in writing, such agreement not totreasonably withheld or delayed.

Demerger Transaction Documentsneans the documentation in relation to the Dermerge
Schemeprepared and approved in accordance with clauge)3dnd must include the following
documents unless the Bidder agrees otherwise:

(a) the Demerger Deed (consistent with the terms gahdbe Demerger Deed Term Sheet);

(b) the Demerger Implementation Deed (consistent vaghtérms set out in the Demerger
Deed Term Sheet);

(© the Joint Use Agreement (consistent with the tegetout in the Joint Use Agreement
Term Sheet).

Details means each party’s details for provision of Natj@es set out at the start of this
agreement.

Disclosed Actionamean the matters referred to in Part Sofiedule 2

Drilling Program means the drilling of the wells referred to in Pladf Schedule 2
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Effective means, when used in relation to the Scheme, thex of the Court made under section
411(4)(b) in relation to the Scheme coming inteefffoursuant to section 411(10) of the
Corporations Act.

Effective Date has the meaning set out in clause 1.2.

Escrow Deedmeans the deed of that name between Bidder, Tddgaterger Entity and an
escrow agent setting out the principles underlyiregescrow of cash to be used for payment of
claims for breaches of representations and waesntder clause 8.5, consistent with the terms
set out in the Escrow Deed Term Sheet.

Escrow Deed Term Sheetneans the document of that name initialled byptrties for
identification and dated the same date as thisrdeot!

Excluded Assetaneans:

(@) interests in the Leases and other items compribiedProperties to the extent related to
depths above the Assigned Depths, provided, howeharthe Wells are not Excluded
Assets even as to their wellbores above the Asdif@pths but the Excluded Assets
include all other interests in Leases and the Rtieiseabove the Assigned Depths;

(b) the Excluded Records;

(© all geophysical and other seismic and related feahdata and information relating to the
Leases to the extent not primarily attributabléh® Assigned Depths;

(d) licensed geophysical and other seismic and retetdthical data and information;

(e) the entity which is the qualified operation entityTexas for the Target Group at the date
of this agreement (i.e. Texoz E&P |, Inc);

() any amount payable to the Demerger Entity undee®de 3;

(9) all of Target’s proprietary computer software, pétetrade secrets, copyrights, names,
trademarks, logos and other intellectual propertgept for proprietary geophysical,
geological and similar data relating solely to ssigned Depths; and

(h) any other assets that the parties agree, actisgmahly and in good faith, should be
Excluded Assets.

Excluded Liabilities means all obligations, liabilities, duties damagésims, demands,
liabilities, judgments, losses and costs, expeasdsattorneys’ fees to the extent they are
attributable to, or arise out of:

(@ any assets included in the Demerged Assets anditiegb(including the Target Group’s
ownership or operation of such assets prior tSigaration);

(b) any futures, options, swaps, hedges or other der@sin place with respect to the Target
Assets;

(© intercompany notes and accounts payable by TargeTarget Subsidiary to any member
of the Demerger Group;

(d) the Target's (or a Target Subsidiary’s) ownershipperation of the Target Assets prior
to the Second Court Date to the extent arisingobot related to any gross negligence or
willful misconduct or breach of applicable laws dnyon behalf of a member of the Target
Group prior to the Second Court Date;
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(e) other liabilities to the extent arising out of etated to any gross negligence or willful
misconduct or breach of applicable laws by or dmalfeof a member of the Target Group
prior to the Second Court Date;

() Target's (or a Target Subsidiary’s) employee bempdfins and superannuation obligations
and all other matters relating to the employmerdragagement by Target or a Target
Subsidiary of any employees, directors or contraoido only make available a single
individual providing their personal services (othaan liabilities under deeds of
indemnity) in the period until Implementation (inding the termination of any such
employment or engagement on or after Implementgtand

(9) the death of an individual on January 23, 2012rdythe drilling of the Peeler #4 well in
McMullen County, Texas including legal costs angenses relating to the legal
proceedings;

(h) cost of directors and officers insurance (inclugiwghout limitation, run-off cover for
any period after Implementation) relating to pessato were directors and officers of
the Target Group prior to Implementation;

but not any contractual liabilities in respectluéde amounts to the extent arising only under
Schedule 3.

Excluded Recordsmeans:

(a) all corporate, financial, income and franchisedas legal records of Target that relate to
Target's business other than the Target Assets;

(b) any records to the extent disclosure or transfergsgicted by any third party license
agreement, other third party agreement or appkcki;

(© computer software;

(d) all legal records and legal files of Target andbttler work product of and attorney-client
communications with any of Target's legal couns¢hér than copies of

® title opinions;
(i)  Contracts; and
(i)  records and files with respect to any previougdiiion matters
relating to the Target Assets);
(e) personnel records; and
() any records with respect to the other Excluded &sse
and except to the extent they:
(9) relate solely to the Target Assets or the Targabilities; or
(h) are records which Target or a Target Subsidiarggsiired to retain by law; or
) relate to Target's (or a Target Subsidiary’s) fisnwith Regulators; or
()] relate to Target's (or a Target Subsidiary’s) fisnwith taxation authorities.

Exclusivity Period means the period from and including the date isfagreement to the earlier
of:

(a) the termination of this agreement in accordanch itstterms;

(b) the Implementation Date; and
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(© the Sunset Date.
Existing Options means 17,800,000 unlisted options to acquire sharEsrget.

Explanatory Statementmeans the statement pursuant to section 412 @ahgorations Act
which will be, registered by ASIC in relation tetScheme, a copy of which will be included in
the Scheme Booklet.

Foreign Shareholdermeansa Scheme Shareholder whose address in the Rdgistptace
outside Australia, New Zealand or the United Stafedmerica or such other place agreed in
writing between Bidder and Target in accordancé wliause 4.2(b).

Forward Looking Information means, in relation to an entity, all informationigirelates to
the future financial position, operations, affalyasiness or strategic plans of the entity, ineigdi
any budget for a future financial period or anyefaast or estimate.

Gathering Systemshas the meaning given to that term in the definibb Target Assets.

GST means a goods and services tax or similar valdedathax levied or imposed under the GST
Law.

GST Law has the meaning given to it in tAéNew Tax System (Goods and Services Tax) Act
1999 (Cth).

Headcount Testmeans the requirement under section 411(4)(a)jidfAhe Corporations Act
that the resolution to approve the Scheme is passadmnajority in number of the Target
Shareholders present and voting, either in persday proxy at the Scheme Meeting.

Hydrocarbons means, subject to the terms of the Leases and agjneements identified herein,
oil, gas, casinghead gas, condensate, naturaligasethane, propane, butane, natural gas liquids,
and other liquid or gaseous hydrocarbons, or anthem or any combination thereof, and all
products and substances extracted, separated,speac@nd produced therewith or therefrom,
including sulfur, coalbed gas and carbon dioxided all other minerals of every kind and
character that may be covered by or included imtotbutable to the Assigned Depths in the
Leases, Wells and Units.

Implementation means the implementation of the Scheme in accoedaith its terms following
it becoming Effective.

Implementation Date has the meaning set out in clause 1.2.

Independent Expertmeans a person to be appointed by Target purtuatduse 5.1(c) as
independent expert to express an opinion on whétleeBcheme is in the best interests of Target
Shareholders in accordance with the CorporationsaAd ASIC policy and practice.

Insolvency Eventmeans in relation to a person:

(a) the person is or becomes unable to pay its del@adhg/hen they fall due within the
meaning of the Corporations Act or is otherwisespreed to be insolvent under the
Corporations Act, or would be presumed to be insatvf that Act applied,;

(b) the person suspends or threatens to suspend paghientiebts generally;

(c) the calling of a meeting to consider a resolutmmind up the person (other than where
the resolution is frivolous or cannot reasonablgbesidered to be likely to lead to the
actual winding up of the person) or the makingrofgplication or the making of any
order, or the passing of any resolution, for thediig up, liquidation or bankruptcy of
the party other than where the application or ofdsithe case may be) is set aside within
14 days;
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(d) the appointment of a provisional liquidator, liqaidr, receiver or a receiver and manager
or other insolvency official (whether under Ausitiallaw or foreign law) to the person
or to the whole or a substantial part of the prgyper assets of the person;

(e) the appointment of an administrator to the person;
()  the entry by a person into any compromise or asargnt with creditors; or
(g) the person ceases or threatens to cease to cabrysoress.

Joint Use Agreementmeans the agreement of that name between the Dententity or any of

its subsidiaries and Target or any of its subsielain relation to the joint use of certain of the

Target Assets with certain of the Demerged AssadsLgabilities, consistent with the terms set
out in the Joint Use Agreement Term Sheet.

Joint Use Agreement Term Sheeameanghe document of that nandtialled by the parties for
identification and dated the same date as thisrdeot!

Leaseshas the meaning given to that term in the definitf Target Assets.
Listing Rules means the official listing rules of ASX.

Non Competition Deedmeans the deed to be entered into by the DemErg#y and Bidder
creating the restrictions and obligations set ni#¢hedule 6.

Notice of Meetingmeans the notice convening Scheme Meeting, togeiitiethe proxy forms
for that meeting.

Permitted EFS Activities mean the Drilling Program and the Disclosed Actions
Properties has the meaning given to that term in the definibb Target Assets.

Public Registersmeans the following publicly searchable (whethenaron payment of a fee)
files and registers:

(&) ASX as at the date that is 2 Business Days befierelate of this agreement;
(b) ASIC as at the date that is 2 Business Days bdffierdate of this agreement;

(c) the High Court, Federal Court and the Supreme Gamrtach State and Territory of
Australia as at the date that is 2 Business Dafggdo¢he date of this agreement;

(d) the Personal Property Securities Register of Aliatea at the date that is 2 Business
Days before the date of this agreement;

(e) IP Australia as at the date that is 2 Business Dafare the date of this agreement; and

(H inrelation to a Target Subsidiary (other than €a(gagle Ford) Pty Ltd), the records of
the Secretary of State of the relevant State arpmration or registration of that Target
Subsidiary as at the date that is 2 Business Defgsdothe date of this agreement.

Record Datehas the meaning set out in clause 1.2.

Registermeans the share register of Target kept pursoasgdtion 168(1) of the Corporations
Act.

Regulator's Draft means the draft of the Scheme Booklet in a foroepiable to Target and to
the extent described in clause 5.3(d), Bidder, twisgrovided to ASIC for approval pursuant to
section 411(2) of the Corporations Act.
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Regulatory Authority includes:

(@) a government or governmental, semi-governmentatjradtrative, fiscal or judicial entity
or authority;

(b) a minister, department, office, commission, delegaistrumentality, tribunal, agency,
board, authority or organisation of any government;

(© any regulatory organisation established under tetatund
(d) in particular, ASX, ASIC and the Takeovers Panel.

Regulatory Review Periodmeans the period from the date on which the RegudaDraft is
submitted to ASIC to the date on which ASIC progideetter indicating whether or not it
proposes to appear to make submissions, or wahene to oppose the Scheme, when the
application made to the Court for orders underigeetl1(1) of the Corporations Act convening
the Scheme Meeting to consider the Scheme is heard.

Related Entity means in relation to a party, any entity that is:
(a) related to the first entity within the meanwfgsection 50 of the Corporations Act;

(b) in any consolidated entity (as defined in s#t® of the Corporations Act) which contains
the first entity;

(© any trust of which an entity described in paapé (a) or (b) above is a trustee; or

(d) an economic entity (as defined in any approdmasitralian accounting standard) that is
Controlled by the first entity,

except that, for the purposes of this agreement:

(e) no member of Target Group (including Targetpibe treated as being a Related Entity of
Bidder; and

() neither Bidder nor any of its Controlled Erg#i other than any member of the Target
Group, is to be treated as being a Related Entifiamet.

Representativeameans, in relation to an entity:
(@) each of the entity's Related Entities; and

(b) each of its directors, officers, employees t@mstors, advisers (including legal, financial
and other expert advisers) and agents, but exgutie Independent Expert.

Required Consultation Periodmeans the shorter of:

(a) 5 Business Days after both parties become atvatelause 3.7(a)(i) or 3.7(a)(ii), as the
case may be, is triggered; and

(b) the period commencing at the time both patisssome aware that clause 3.7(a)(i) or
3.7(a)(ii), as the case may be, is triggered amihgrat 8.00am on the Second Court Date.

Retained Cash Amounthas the meaning given to that term in Schedule 3.
Revenue Entitlement Datehas the meaning set out in clause 1.2.

Schememeans the scheme of arrangement pursuant to Rast the Corporations Act proposed
between Target and Target Shareholders, the fomrhih is contained in Annexure 2, as
amended with the written agreement of Target anldidi, together with any alterations or
conditions made or required by the Court underigeetl1(6) of the Corporations Act and
approved in writing by Target and Bidder.
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Scheme Consideratiormeans the consideration to be provided to Schdraee8olders under
the terms of the Scheme for the transfer to Bidddneir Scheme Shares in accordance with
clause 4.2.

Scheme Booklemeans the information in connection with the Sahi¢onbe despatched to all
Target Shareholders and approved by the Courtjdiray the Scheme, the Bidder Deed Poll, the
Explanatory Statement, an independent expert'strppepared by the Independent Expert and the
Notice of Meeting.

Scheme Meetingmeans the meeting of Target Shareholders to erenidy the Court in relation
to the Scheme and convened pursuant to sectioi¥dfithe Corporations Act. It includes any
adjournment of that meeting.

Scheme Sharemeans the Target Shares on issue at the Record Date

Scheme Shareholdemeans each person who is registered in the Regst holder of Scheme
Shares as at the Record Date.

Second Court Datehas the meaning set out in clause 1.2.

Second Court Hearingmeans the hearing of the application made to thetGor an order
pursuant to section 411(4)(b) of the Corporationsapproving the Scheme or, if the application
is adjourned or subject to appeal for any reaganhearing of the adjourned application or
appealed application.

Separationmeans the transfer to, or assumption by (as aipéy, the Demerger Group of the
Demerged Assets and Liabilities in accordance thighDemerger Deed Term Sheet and the
Demerger Deed.

Subsidiarieshas the meaning given in section 9 of the CorpmratAct.
Sunset Datehas the meaning set out in clause 1.2.

Superior Proposalmeans a bona fide Competing Proposal in respéelcarngfet received by
Target (and which was not obtained in breach afsgal3), which the Target Board determines,
acting in good faith and in order to satisfy whe Target Board considers to be its fiduciary or
statutory duties (and after having taken advicenfits financial and legal advisers and having
taken into account any factors the Target Boaraicens relevant):

(a) is capable of being valued and consummated; and

(b) would, if consummated, result in a transaction niaveurable to Target Shareholders
than the Scheme,

taking into account all terms and conditions of @e@mpeting Proposal.
Target Assetsmeans:
() (Target Subsidiaries)the entire issued capital of each of the TargésBliaries;

(b) (Properties, leases, contracts et@ll of Target's and its Subsidiaries’ right, tided
interest in producing and nonproducing oil and graperties and related properties in the
Assigned Depths in McMullen County, Texas held layget and its Subsidiaries as at the
Effective Date, and any interests in new leased (@lto be held) by Target under the
Welhausen Participation Agreement, including tHie¥ang (but excepting and
excluding, in all such instances, the Excluded £3se

® the oil and gas leases, oil, gas and mineral leagbteases and other leaseholds,
royalties, overriding royalties, net profits intst® mineral fee interests, carried
interests, and other rights to Hydrocarbons ingthat are identified on Part 1 of
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Schedule 4 (collectively thHeease$, insofar and only insofar as the Leases cover
the Assigned Depths, together with:

A. all rights, privileges, benefits and powers corddrupon the holder of
the Leases with respect to the use and occupdititne tands covered
thereby, but only in accordance with and subjeetlibint Use
Agreement;

B. all rights, options, titles and interests of Targetluding rights to
obtain or otherwise earn any interest in the Leasegthin the lands
covered by the Leases or any acreage pooled, coitipaginor unitized
therewith; and

C. any other interests in the lands covered by the¢gaegardless of
whether such interests are incorrectly describedramitted from Part
1 of Schedule 4, but limited in all respects to Alssigned Depths;

(i) all pooled, communitized or unitized acreage whiudes all or a part of any
Lease (nits), and all tenements, hereditaments and appurtesd®ionging to
the Leases and Units, including all undivided ies¢s of Target derived from the
Leases in production of Hydrocarbons from any duch, whether such Unit
production of Hydrocarbons comes from a Well or M/klcated on or off a
Lease;

(i) all oil, gas, water, carbon dioxide, or injectiorllg located on the Leases or
Units, whether producing, shut-in or temporarilyaationed, including the
interests in the wells shown on Part 2 of SchedyWells), but limited in the
case of oil and gas wells to those Wells completidtde Assigned Depths
(including all interests in the wellbores of sucleN¥, it being understood that the
Demerger Entity will not retain interests in the N¥@bove the Assigned Depths,
but the Target Assets will not include any otheeliasts in leases above the
Assigned Depths);

(iv)  all flowlines, pipelines, gathering systems anduxgnances thereto located on
the Leases or Units or used, or held for use, imeotion with the operation of the
Wells, including those identified on Part 3 of Sthie 4 Gathering Systems)
and together with the Units, Leases and We&lisperties);

(v) all contracts, agreements and instruments to ttemeapplicable to the Properties
or the production of Hydrocarbons from the Progsttincluding operating
agreements, unitization, pooling and communitizatigreements, declarations
and orders, area of mutual interest agreementg,yenture agreements, farmin
and farmout agreements, participation agreemextbamge agreements,
transportation agreements, agreements for theasdl@urchase of Hydrocarbons
and processing agreemen@oftracts);

(vi)  all surface fee interests, easements, permits\d&® servitudes, rights-of-way,
surface leases and other surface rights appurtemanhether part of the premises
covered by the Leases or Units or otherwise, ard os held for use solely in
connection with, the Properties, including thogeriests set forth on Part 4 of
Schedule 4, (which interests etc. the parties thterbe subject to the Joint Use
Agreement);

(vii)  all equipment, machinery, tools, fixtures and otlaggible personal property and
improvements located on the Properties or useeldrfor use solely in
connection with the operation of the Propertietherproduction of Hydrocarbons
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from the Properties that are owned (with respeetith such item) by Target
(Equipment);

(vii)  all Hydrocarbons produced from or attributableit® Assigned Depths in the
Leases, Units or Wells at and after the Revenuil&nent Date;

(ix)  originals (or copies where originals are not avddaof any files, records, maps,
information, and data, whether written or electeally stored, relating solely to
the items described in sub-paragraphs (i) to (alipve, including:

D. land and title records (including abstracts oétititle opinions, and title
curative documents);

contract files;
correspondence;

operations, environmental, production, and accagntcords; and

I o m.m

production, facility and well records and data,

but excluding any of the foregoing items that axel&ded Assets and any
information that cannot, without unreasonable ¢fforexpense that Bidder does
not agree to undertake or pay, as applicable, perated from any files, records,
maps, information and data related to the Exclusgsbts;

(x) all equipment, machinery, tools, fixtures, invegtarehicles, office leases,
furniture, office equipment and related periphe@lipment, computers, field
equipment and related assets that are subjectdar@ntly leased by Target
insofar as they are used or held for use in comneuetith the items described in
sub-paragraphs (i) to (ix) above to the extenhefAssigned Depths; and

(xi)  all geophysical data, geological data, engineediatg and other technical data
relating to the Properties, limited to the Assigbezpths;

(© (Balance sheet items, tax, ancillary rights, bene$ and liabilities) inventory, trade
credits, accounts receivable, notes receivablat adpistments, and other receivables and
general intangibles relating to the Propertiesahdther rights, properties, privileges and
liabilities to the extent associated with the wsenership, and/or operation of any of the
Properties;

(d) (Tax Matters) carried forward Australian tax losses of the Bamnd Target Subsidiaries
and net operating loss carry forwards, deferrechtmets and other carried forward US tax
losses of the Target and Target Subsidiaries;

(e) (Retained Cash Amount)an amount of cash equal to the Retained Cash Amandt
() (Records)all:

)] corporate, financial, income and franchise taxlagdl records of Target (or a
Target Subsidiary) that relate to Target's (or egéaSubsidiary’s) business; and

(i) all legal records and legal files of Target (oraadet Subsidiary) and all other
work product of and attorney-client communicatianth any of Target's (or a
Target Subsidiary’s) legal counsel (including cepiétitle opinions, Contracts,
and records and files with respect to any previtigation matters,

relating:
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(i)  solely to the items described in paragraphs (& )}above or the Target
Liabilities; or

(iv)  which Target or a Target Subsidiary is requirecetain by law

(9) (Other asset$ any other assets that the parties agree, acagpnably and in good faith,
should be Target Assets,

(it being acknowledged that the repetition of aeyni in more than one of the paragraphs or
subparagraphs of this definition does not reqtia it is held more than once at the
Implementation Date), and for the avoidance of dailie “Target Asset$ do not include the
Excluded Assets and d@mt include the Excluded Liabilities.

Target Board means the board of directors of Target.
Target Director means a director of Target.

Target Due Diligence Information means the information made available to Biddehén
Project Talon electronic data room, as identifiethie Data Room Index or during site visits by
representatives of Bidder to premises used or oeduyy Target Group.

Target Group means Target, its Subsidiaries and ControllediEsti

Target Indemnified Parties means Target, its Related Entities and each of tbgpective
shareholders, directors, company secretaries, gepsoand the Demerger Group from time to
time. It does not include any member of Biddergro

Target Information means all information contained in the Scheme Bxipkther than the
Bidder Information and the Independent Expert'eregiat is included in or accompanies the
Scheme Booklet.

Target Liabilities means the liabilities of Target and the Target 8lidnases and any of the
following amount at Implementation:

(@ accrued and unpaid legal, advisory (including cos8BS Morgans and Albrecht),
accounting, printing, mailing and other transactosts incurred by Target and Target
Subsidiaries in connection with preparation fogat@tion of, and consummation of the
Demerger and the Scheme;

(b) accrued but unpaid general and administrative esgeeimcurred by the Target and Target
Subsidiaries from the Revenue Entitlement Dat&éédnplementation Date;

(©) any accrued but unpaid part of the lease bonusfmy@ increase Target Group’s
working and net revenue interest under the WellraBseticipation Agreement as
described in clause 1 of Part 2 of Schedule 2;

(d) accrued and unpaid plug and abandon costs and i@roactosts as described in clauses
3 and 6 of Part 2 of Schedule 2; and

(e) accrued but unpaid amounts payable if the new Plesglses described in item 4 of Part 2
of Schedule 2 is secured,

other than the Excluded Liabilities and exceptrig extent of any contractual liabilities arising
only under Schedule 3, provided that the amoungalge to the holder of each encumbrance or
security interest over any Target Assets refemdd tlause 6.3(d) to secure a release of each
such encumbrance or security interest will onlyraeget Liabilities to the extent that:

() they relate to funds used solely to fund capitalesditure on development and
production assets as part of the Permitted EFSrifies which relates to the Target
Assets; and
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(9) the Target and Target Subsidiaries have suffidiamds available to satisfy its obligations
under paragraph 4 of Schedule 3.

Target Material Adverse Changean event, change or circumstance (or, in the charyopre-
existing event, change or circumstance, any wonggttiereof) that occurs, is announced or
becomes known to Bidder (in each case whethertdt becomes public) after the date of this
agreement which individually or in the aggregatéhwither such events, changes or
circumstances, has or would, with the lapse of tineereasonably likely to have:

(a) a material adverse effect on the business, asisdfiities, financial position, financial
performance, prospects or profitability of the TerGroup taken as a whole (but
excluding the Demerger Group); or

(b) the result that the business of the Target Grothigrdhan any of the Demerged Assets
and Liabilities, is unable to be carried on in sabsally the same manner as carried on
at the date of this agreement other than as at igfstile Demerger,

other than:

(c) amatter, event or circumstance authorised or by this agreement or the Scheme
or required to be done or procured by the Targetyant to this agreement or the
Scheme or the Demerger Scheme or any consequenog sfich matter, event or
circumstance;

(d) a matter, event or circumstance to the extentitiads Fairly Disclosed in any Public
Register or Fairly Disclosed in writing in the Tatdue Diligence Information given
before the date of this agreement;

(e) a matter, event or circumstance comprising a changay applicable law that affects the
oil and gas industry in general in Australia or thated States; or

()  a matter, event or circumstance relating to anyenwtadverse change or disruption to
the existing financial markets, political or economonditions of Australia, Japan, the
United Kingdom, the United States of America, Spwa, Hong Kong, China or the
international financial markets or any change itiamal or international political,
financial or economic conditions.

Target Prescribed Occurrencemeans the occurrence of any of the following:
(a) Target converting all or any of its securities iattarger or smaller number of securities;

(b)  Target resolving to reduce its capital in any wayezlassifying, combining, splitting or
redeeming or repurchasing directly or indirectly afhits securities;

(c) Target declaring, paying or distributing any diidebonus or other share of its profits or
assets by way of dividend, capital reduction oeotlise;

(d) Target:
® entering into a buy-back agreement; or

(i) resolving to approve the terms of a buy-back agesgmnder the Corporations
Act;

(e) Target issuing securities, or granting an optioarats securities, or agreeing to make
such an issue or grant such an option;

()  Target making any change or amendment to its datisti;

(g) an Insolvency Event occurring in relation to Target
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1.2

(h)  Target or any Subsidiary borrowing any moneys,ranting an encumbrance,
provided that a Target Prescribed Occurrence wilinclude:

0] a matter which is required to be done or procusedidrget to give effect to the Demerger
Scheme;

(), a matter which is required to be done or procused@drget pursuant to this agreement or
the Scheme;

(k) a matter the undertaking of which has been approvedliting by Bidder;
()] exercise of any of the Existing Options; or

(m) a matter that was Fairly Disclosed in any PubligiBter or Fairly Disclosed in writing in
by the Target to Bidder before the date of thisagrent;

(n)  Target or any Subsidiary borrowing any moneys,ranting an encumbrance, as
permitted by clause 6.3 (d).

Target Shareholdermeans each person who is registered in the Registhie holder of Target
Shares from time to time.

Target Sharemeans a fully paid ordinary share in Target.

Target Subsidiariesmeans each of Texon (Eagle Ford) Pty Ltd, TexageERord Holdings, Inc.
and Texoz E&P ll, Inc.

Timetable means the indicative timetable for the implemeaotatf the Scheme set out in
Schedule 1.

Units has the meaning given to that term in the de@inibf Target Assets.

Welhausen Participation Agreementmeans the participation agreement between Texd2 E&
Inc., Eagle Ford Shale Exploration (EFSE) LLC, Wamé&nergy, LLC, Welhausen Operating
Company LP and, for limited purposes, Leo O. Quiifle a natural person in respect of certain
lands in McMullen County, Texas dated 24 Octobelr220

Wells has the meaning given to that term in the de@inibf Target Assets.
Critical Dates

The critical dates in relation to the Scheme ar®lb®wvs:

Effective Datemeans the date on which the Scheme becomes E&ecti

Implementation Date means the 3rd Business Day after the Record Dateoh other date (after
the Record Date) as Target and Bidder may agreeiimg or as may be ordered by the Court or
required by ASX.

Record Datemeans 7.00pm on the 5th Business Day followindHffiective Date or such other
date (after the Effective Date) as Target and Bidolgy agree in writing or as may be required by
ASX.

Revenue Entitlement Datemeans 1 October 2012.

Second Court Datemeans the first day on which an application madéé¢ Court for an order
pursuant to section 411(4)(b) of the Corporatioosapproving the Scheme is heard or, if the
application is adjourned or subject to appeal for @ason, the day on which the adjourned or
appealed application is heard.

Sunset Datemeans 30 April 2013 or such later date as BidddrTearget may agree in writing.
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1.3 Interpretation
In this agreement, except where the context otlservaquires:

(@)

(b)
(c)
(d)
(e)

(f)
(9
(h)

()

(k)

()

(m)

(n)

(0)

(P)

(@)

terms defined in the definition of Target Assetslause 1.1 have that meaning through
this agreement.

the singular includes the plural and vice versa,;
another grammatical form of a defined word or egpi@n has a corresponding meaning;

a reference to a clause, paragraph, schedule exarmis to a clause or paragraph of, or
schedule or annexure to, this agreement, and eeneke to this agreement includes any
schedule or annexure;

a reference to a document or instrument includeslititument or instrument as novated,
altered, supplemented or replaced from time to;time

a reference tJS$ $US dollar or$is to currency of the United States of America;
a reference to time is to Brisbane, Australia time;

a reference to a party is to a party to this agesgnand a reference to a party to a
document includes the party’s executors, admin@sasuccessors and permitted assigns
and substitutes;

a reference to a person includes a natural pepswtnership, body corporate, association,
governmental or local authority or agency or ogity;

a reference to a statute, ordinance, code or theincludes regulations and other
instruments under it and consolidations, amendmes#snactments or replacements of
any of them;

a word or expression defined in the Corporationsha&s the meaning given to it in the
Corporations Act;

the meaning of general words is not limited by #fffzeexamples introduced bncluding,
for example or similar expressions;

any agreement, representation, warranty or indgnyitwo or more parties (including
where two or more persons are included in the sdafined term) binds them jointly and
severally;

any agreement, representation, warranty or indgnmitavour of two or more parties
(including where two or more persons are inclucdetthé same defined term) is for the
benefit of them jointly and severally;

a rule of construction does not apply to the disatlvge of a party because the party was
responsible for the preparation of this agreemeang part of it;

if a day on or by which an obligation must be perfed or an event must occur is not a
Business Day, the obligation must be performedhertvent must occur on or by the next
Business Day; and

a reference t&airly Disclosedmeans disclosed in sufficient detail so as to enabl
reasonable and sophisticated person experiendeghsactions similar to the Scheme and
experienced in a business similar to any businesducted in relation to the Target
Assets, to identify the nature and scope of thevezit matter, event or circumstance.

1.4 Headings
Headings are for ease of reference only and daffextt interpretation.
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2.1

2.2

2.3

Agreement to propose Scheme

Proposal of Scheme
() Target agrees to propose the Scheme on and stibjbet terms of this agreement.

(b) Bidder agrees with Target to assist Target to pgegbe Scheme on and subject to the
terms of this agreement.

Compliance with obligations

The parties’ obligations under this agreement appse the Scheme are subject to their
compliance with their respective obligations, fumaes, powers and duties under this agreement,
Target’s constitution, at law and under the Listitgles.

Demerger Scheme

Target will propose and implement the Demerger 8ehi accordance with and subject to the
terms and conditions of the Demerger Transactiocub®nts, and will ensure that:

(@ the Demerger Scheme may become effective ever Btheme does not become
Effective; and

(b) if both the Demerger Scheme and the Scheme are\aggpby the Target Shareholders,
the Demerger will be implemented before the Schismmaplemented,

Conditions Precedent

Conditions Precedent to implementation of the S~ cheme

The Scheme will not become Effective, and the albian of Bidder to pay the Scheme
Consideration under clause 4.1(b)(ii) is not biigdinntil each of the following Conditions
Precedent is satisfied or waived by a party in edanace with clause 3.2 on or prior to the Second
Court Date (or such other date as specified imdglevant Condition Precedent):

(a) Approval of the Demerger Schemeon or before the Second Court Date, the Court
approves the Demerger Scheme in accordance witioisdd 1(4)(b) of the Corporations
Act;

(b) Demerger IER and tax rulings an independent expert's report issues in relatidhe
Demerger that the Demerger is in the best intemdstarget Shareholders and Target
secures tax rulings in relation to the Demergeritmitnpact on the Target Group
acceptable to the Bidder and the Target actingredsy;

(© Independent Expert’s report: the Independent Expert issues its report whicitkmles
that the Scheme is in the best interests of Teé@gateholders before the date on which the
Scheme Booklet is registered by ASIC under the Q@atpons Act;

(d) Shareholder approvat before 8.00am on the Second Court Date, TargateBblders
approve the Scheme at the Scheme Meeting by thesiegmajorities under the
Corporations Act;

(e) Court approval: the Court approves the Scheme in accordanceseition 411(4)(b) of
the Corporations Act and an office copy of the €@nders are lodged with ASIC by the
Effective Date as contemplated by section 411(1@he Corporations Act;

() Target Prescribed Occurrence no Target Prescribed Occurrence occurs between th
date of this agreement and 8.00am on the Second Date;
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(9)

(h)

(i)

0)

(k)

()

(m)

(n)

(0)

(P)

(@)

Bidder Prescribed Occurrence no Bidder Prescribed Occurrence occurs betwesn th
date of this agreement and 8.00am on the Second Date;

Target representations and warrantiesthe representations and warranties given by
Target under clause 7.1 are true and correct imatkrial respects, in each case at the
times set out in clause 7.5;

Bidder representations and warranties the representations and warranties given by
Bidder under clause 7.3 are true and correct imatkrial respects, in each case at the
times set out in clause 7.5;

Restraining orders as at 8.00am on the Second Court Date, no temypi@straining

order, preliminary or permanent injunction or otbetter or decision by any court of
competent jurisdiction or any Regulatory Authoigyn effect and there is no other legal
restraint or prohibition in effect preventing thensummation of any aspect of the Scheme
on the Implementation Date;

Target Material Adverse Change no Target Material Adverse Change occurs between
the date of this agreement and 8.00am on the Second Date;

Bidder Material Adverse Change no BidderMaterial Adverse Change occurs between
the date of this agreement and 8.00am on the Second Date;

Existing Options: prior to Target applying to Court for orders undé11(1) of the
Corporations Act, all of the Existing Options hdeen exercised or cancelled on terms
satisfactory to Bidder acting reasonably or eadddraf Existing Options has entered
into an option cancellation deed with Bidder andgéaon terms satisfactory to Bidder
acting reasonably;

Demerger Transaction Documents and associated docemts the Demerger
Transaction Documents, Demerger Scheme and Esceaa Bre prepared by Target and
approved by Bidder in writing (such approval nobsunreasonably withheld or delayed)
by the date the Scheme Booklet is lodged with AfBiGegulatory review as provided in
clause 5.1(d) and at 8.00am on the Second Coue, Breg Bidder is of the opinion (acting
reasonably) that the Demerger is capable of bsingject only to approval of the Court as
contemplated by clause 3.1(a), implemented in alzcare with the Demerger Transaction
Documents and Demerger Scheme;

Regulatory Approvals: before 8.00am on the Second Court Date, ASX aBlCAssue

or provide such consents, approvals or waiveroastider acts which the Bidder and
Target agree (acting reasonably) are necessanypiement the transaction on the terms
and conditions set out in this agreement;

Agreement from holder of encumbrances to release enmbrances on or before the
Second Court Date, the holder of each encumbransecarity interest over any Target
Assets referred to in clause 6.3(d) agrees toseleach encumbrance or security interest
on payment of an amount nominated by the holdéotaters in accordance with the terms
of the facilities to which the encumbrances or sgginterests relate, with the release
taking effect on Implementation and the Bidderaiis§ied (acting reasonably) that the
Target and the Target Subsidiaries have, and widitamplementation have, sufficient
funds available to satisfy the requirements of giaph 4 of Schedule 3;

Bidder Shareholder approvat before 8.00am on the Second Court Date, the Bidde
obtains all Bidder Shareholder approvals requirieanfy) in order to implement the
Scheme; and

Minter Ellison | Ref: FXG:KAQ 40-7477488 Scheme Implementation Agreement | page 23

ME_101429959_26 (W2003x)



3.2

3.3

3.4

(n Conditional resignation of officers: All directors, secretaries and employees of the
Target enter into conditional deeds of retiremtartnination and release prior to First
Court Date, on terms acceptable to the Bidder.

Waiver of Conditions Precedent
(a) The Conditions Precedent in clauses 3.1(a), 3.3(tije) and 3.1(0) cannot be waived.

(b) The Conditions Precedent in clauses 3.1(b), 3ah() 3.1(m) are for the benefit of Target
and Bidder, and any breach or non-fulfiiment ot ®Bandition Precedent may only be
waived with the written consent of both parties.

(© The Conditions Precedent in clauses, 3.1(c), 3.B(d}i) and 3.1(I) are for the sole
benefit of, and any breach or non-fulfiiment ofgbdConditions Precedent may only be
waived with the written consent of, Target.

(d) The Conditions Precedent in clauses 3.1(f), 3.3H)k), 3.1(n), 3.1(p), 3.1(q) and 3.1(r)
are for the sole benefit of, and any breach orfadfiiment of those Conditions Precedent
may only be waived with the written consent of, did

(e) A party entitled to waive the breach or non-fulfdnt of a Condition Precedent pursuant
to this clause 3.2 may do so in its absolute disnre

() If Target or Bidder waives the breach or non-futféint of any of the Conditions
Precedent, that waiver will not preclude it froninguthe other party for any breach of this
agreement that resulted from the breach or noishdht of the Condition Precedent that
was waived or arises from the same event which gageo the breach or non-fulfilment
of the Condition Precedent (provided that if thewernof the Condition Precedent is itself
conditional and the other party accepts the camdlitihe terms of the condition apply
despite this clause 3.2(f)).

Satisfaction of Conditions Precedent
(a) Each of Target and Bidder will use its best endees/to procure that

(1) each of the Conditions Precedent is satisfied as ae practicable after the date of
this agreement or continues to be satisfied dina#ls until the last time it is to be
satisfied (as the case may require); and

(i) there is no occurrence within the control of TargeBidder (as the context
requires) or their Related Entities that would grevhe Conditions Precedent
being satisfied.

(b) In relation to the Condition Precedent in claudgly), Target must provide to Bidder
drafts of the tax ruling application and consulthaBidder in relation to the content of
those drafts, and consider in good faith, for theppse of amending those drafts,
comments from Bidder and its advisers on thosdsrateived on a timely basis.

Obligations regarding regulatory approvals

To the extent permitted by law and each party’peetve legal obligations and without
limitation to clause 3.3:

(a) as soon as practicable after the date of this aggee the parties must cooperate in good
faith to develop a plan for communications with Rlagpry Authorities that are required
to be approached for the purpose of procuring ditisfaction of any Condition Precedent
(each aRelevant Regulatory Authority);
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3.5

3.6

3.7

(b)

(c)

each party must provide any Relevant Regulatoryhéuitly with all information
reasonably required by the Relevant Regulatory éwthin connection with the Scheme;

each party:

® must promptly provide copies to the other partammy written communication
sent to or received from a Relevant Regulatory Aty in connection with the
Scheme (except to the extent that such written aamcation contains
commercially sensitive information of the partycimrrespondence with the
Relevant Regulatory Authority); and

(i) notwithstanding any other provision of this Agreaéor the purposes of
obtaining any approval of a Relevant Regulatoryhatity, neither Bidder nor
Target is required to agree to any conditions @rawide or to agree to provide
any written undertakings to a Relevant Regulatanyharity which are not
reasonably acceptable to Bidder or Target (asdbe mequires).

Assistance of Representatives

Each party must procure that its Representativek (uacluding by attending meetings and by
providing information) in good faith and in a tingednd co-operative fashion with the other
parties to satisfy the Conditions Precedent.

Notice of failure to satisfy Condition Preceden  t

(@)

(b)

(c)

Target and Bidder must promptly give the othercetf a failure to satisfy a Condition
Precedent or of any event that will prevent a CoordiPrecedent being satisfied.

Target or Bidder (as the case may be) must giveantt the other party as soon as
reasonably practicable (and in any event beforépsroon the Business Day before the
Second Court Date) as to whether or not it waikiesoreach or non fulfilment of any
Condition Precedent resulting from the occurrerfdéat event, specifying the Condition
Precedent in question.

A waiver of such breach or non fulfilment in respettone Condition Precedent will not
constitute:

@ a waiver of breach or non fulfilment of any othen@ition Precedent resulting
from the same event; or

(i) a waiver of breach or non fulfilment of that Comatit Precedent resulting from
any other event.

Conditions Precedent not met

(@)

) there is a breach or non-fulfilment of a ConditPrecedent which is not waived in
accordance with this agreement; or

(i) there is an act, failure to act, event or occureemhich will prevent a Condition
Precedent being satisfied by the date specifi@thumse 3.1 for its satisfaction (and
the breach or non-fulfilment of the Condition Préeet which would otherwise
occur has not already been waived in accordandethig agreement),

Target and Bidder must consult in good faith withieaw to:

(i)  determining whether the Scheme may proceed by Walfeynative means or
methods;
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3.8

3.9

(b)

(iv)  extending the time or date for satisfaction ofrgtlevant Condition Precedent or
Sunset Date; or

(v) changing the date of application made to the Clourn order under section
411(4)(b) of the Corporations Act approving the &ok or adjourning that
application (as applicable) to another date agre@dwriting by Target and
Bidder (being a date no later than five Businesgslieefore the Sunset Date).

If Target and Bidder are unable to reach agreemnetér clause 3.7(a) within the
Required Consultation Period, either Target or Bidday, provided that the relevant
Condition Precedent is for the benefit of that paerminate this agreement by notice in
writing to the other without incurring any liabilito the other party because of that
termination.

Scheme voted down

If the Scheme is not approved by the Target Shédermat the Scheme Meeting by reason only
of the non-satisfaction of the Headcount Test, themyet must, if requested by Bidder (acting
reasonably) and at the cost of the Bidder:

(@)

(b)

(c)

seek Court Orders approving the Scheme in accoedaith section 411(4)(b) of the
Corporations Act, notwithstanding the Headcount Ties not been satisfied; and

make such submissions to the Court and file suitteaee as counsel engaged by Target
to represent it in Court proceedings related todStleeme, in consultation with Bidder,
considers are reasonably required to persuadedhs © exercise its discretion under
section 411(4)(a)(ii)(A) of the Corporations Actdisregard the Headcount Test; and

waive the Condition Precedent in clause 3.1(d),

provided counsel engaged by Target believes tieattils a serious prospect of success in
obtaining the Court Orders.

Certificates in relation to Conditions Preceden t and warranties

(@)

(b)

On the Second Court Date:

® Target must provide to the Court a certificate @omhg (in respect of matters
within its own knowledge) whether or not as at 8amthe Second Court Date the
Conditions Precedent in clauses 3.1(a), 3.1(bj¢B.2.1(d), 3.1(f), 3.1(h), 3.1(),
3.1(k), 3.1(m) and 3.1(0), have been satisfied @ived;

(i) Bidder must provide to the Court a certificate @oning (in respect of matters
within its own knowledge) whether or not as at 8mthe Second Court Date the
Conditions Precedent in clauses 3.1(g), 3.1(iXj)3.3.1(l), 3.1(m), 3.1(n), 3.1(0),
3.1(p), 3.1(g) and 3.1(r) have been satisfied dvedh

On or before 8am on the date of the Scheme Meeda)) of Target and Bidder must
provide to the other a certificate signed by twectiors of that party confirming that, as at
8am on the date of the Scheme Meeting, there factpmatter or circumstance known to
it that constitutes or may constitute a breachngfaf the warranties given by its under
clause 7.
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4.2

4.3

The transaction steps

Overview
(a) Target must propose the Scheme to Target Shareholde

(b) If the Scheme becomes Effective:

@ all Scheme Shares will be transferred to Biddexccordance with the terms of the
Scheme; and

(i) in consideration for the transfer to Bidder ofStheme Shares held by the
Scheme Shareholders, the Scheme Shareholdergeglve the Scheme
Consideration in accordance with clause 4.2 andettmes of the Scheme.

Scheme Consideration

(@ Bidder undertakes to Target (in its own right aadrastee on behalf of the Scheme
Shareholders) that, if the Scheme becomes Effectivansideration for the transfer to
Bidder of each Scheme Share held by a Scheme Sideelinder the terms of the
Scheme, Bidder will accept that transfer and issumach Scheme Shareholder one Bidder
Share for every two Scheme Shares held at the R&=te. Any fractional entittement to
a Bidder Share will be rounded down to the neawvbstie Bidder Share.

(b) Unless Bidder and Target are satisfied, actingomtdy, prior to the First Court Date,
that the laws of all relevant jurisdictions perthi issue of Bidder Shares to a Foreign
Shareholder, either unconditionally or after comptie with requirements that are not, in
each of Bidder’'s and Target’s reasonable opinionduly onerous, Bidder has no
obligation to allot or issue Bidder Shares to tbeskgn Shareholder and the Bidder Shares
to which the Foreign Shareholder would otherwisetuiled will be allotted to a
nominee appointed by Target who will sell thosedgidShares and pay the proceeds
received, after deducting any applicable brokeragd,taxes and charges, to that Foreign
Shareholder.

© All Bidder Shares issued under this clause 4.2 pupsin their issue:
0] rank equally with all other Bidder Shares; and
(i) be fully paid and free from any encumbrance.

Timetable

The parties acknowledge the Timetable is an intkedimetable and will consult with each other
regularly, in good faith and in a timely and cogiie fashion, in relation to:

(@) performing their respective obligations within fn@mework established by the
Timetable; and

(b) the need to modify the Timetable.

Scheme implementation

Target’s obligations in relation to the Scheme

Target must execute all documents and do all actghangs within its power as may be
necessary for the implementation and performantlesoScheme on a basis consistent with this
agreement and substantially in accordance witA timetable, and in particular Target must:

(a) Agreed Announcement make its Agreed Announcement in accordance viahse 11.1;
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(b) draft Scheme Booklet prepare a draft of the Scheme Booklet in accaréavith clause
5.4;

(©) commission Independent Expert’'s Reportpromptly appoint an Independent Expert to
provide a report for inclusion in the Scheme Bobktating whether in its opinion the
Scheme is in the best interests of Target Sharerolhd Target must provide on a timely
basis any assistance and information reasonablested by the Independent Expert to
enable it to prepare its report;

(d) liaise with ASIC: provide copies of the Regulator’s Draft to ASKE its review and
approval for the purposes of section 411(2) ofGbeporations Act and to Bidder, and
liaise with ASIC throughout the Regulatory RevieeriBd;

(e) keep Bidder informed: during the Regulatory Review Period:

® promptly provide to Bidder and include in revisadfts of the Scheme Booklet
any new information in relation to Target Group immiuded in the Regulator’s
Draft which is required by the Corporations Actaoly ASIC Regulatory Guides
and policies applicable to members' schemes ofigeraent under Part 5.1 of the
Corporations Act to be included in the Scheme Beiplkind

(i) promptly inform and consult with Bidder in relatibtmany material matters raised
by ASIC in connection with the Scheme Booklet & 8cheme and, where
necessary, co-operate with Bidder to resolve anii suatters;

() approval of Scheme Bookletas soon as practicable after the end of the Remyl
Review Period, procure that a meeting of the TaBgetrd is held to approve the Scheme
Booklet for despatch to Target Shareholders, subgjegpproval of the Court, and also to
approve an application to the Court for an ordat the Scheme Meeting be convened by
the despatch of the Scheme Booklet to Target Shitets;

(9) Court direction and advice: promptly apply to the Court for orders under gettt11(1)
of the Corporations Act directing Target to convéme Scheme Meeting to consider the
Scheme and take all reasonable steps necessamnpdycwith the orders of the Court;

(h) Despatch of Scheme Bookletequest ASIC to register the Scheme Booklet in
accordance with section 412(6) of the Corporatideisand then despatch a copy of the
Scheme Booklet to each Target Shareholder andl eoh&lr persons entitled to receive
notice of the Scheme Meeting;

) Update the Scheme Bookleif applicable and relevant approvals have bedaioéd,
update the Scheme Booklet in accordance with claiX4e);

()] section 411(17)(b) Statementpply to ASIC for the production of:

® an indication of intent letter stating that it doed intend to appear before the
Court on the First Court Date; and

(i) a statement pursuant to section 411(17)(b) of tvp&ations Act stating that
ASIC has no objection to the Scheme;

(k) Shareholder meetingspromptly convene the Scheme Meeting in accordarniteany
orders which are made by the Court pursuant teosedfi1(1) of the Corporations Act;

)] Court documents promptly prepare the documents required for tmpgse of each
Court hearing held, including for the purposeseaaftions 411(1) and 411(4)(b) of the
Corporations Act in relation to the Scheme (inahgdoriginating process, affidavits,
submissions and draft minutes of Court orders)@mngide Bidder with drafts of those
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documents for review and consult with Bidder iratiein to the content of those
documents and consider in good faith, for the psepaf amending drafts of those
documents, all reasonable comments from BiddeitariRlepresentatives on those
documents;

(m)  Court approval of Scheme as soon as practicable after Target Sharehcéggnove the
Scheme at the Scheme Meeting, apply (and to tlemenrecessary, re-apply) to the Court
for orders approving the Scheme under section 3@d)(4and, if applicable, section
411(6), of the Corporations Act substantially it@cance with the Timetable;

(n) lodge copy of Court orders if the Court makes orders under section 411(4(t), if
applicable, section 411(6) of the Corporations @mproving the Scheme, lodge with
ASIC an office copy of the order of the Court apfng the Scheme under section
411(10) of the Corporations Act within one BusinBsy after such office copy is
received or such later date as agreed in writingidder;

(o) registration: if the Court makes orders under section 411(4)the Corporations Act
approving the Scheme:

) use reasonable endeavours to ensure that ASX sisspading in Target Shares
with effect from the close of trading on the EffeetDate;

(i) close the Register as at the Record Date to deterthe identity of the Scheme
Shareholders;

(iii) promptly execute proper instruments of transfeanf] effect and register the
transfer of Scheme Shares in accordance with there; and

(iv)  promptly do all other things contemplated by orassary to give effect to the
Scheme and the orders of the Court.

(p) Share register promptly provide to Bidder a copy of the Targea® register as
requested by Bidder from time to time;

Q) ASX listing:

® use its reasonable endeavours to ensure that tijetTéhares continue to be
quoted on ASX until the close of business on thelémentation Date; and

(i) not request ASX to remove Target from the offitistl of ASX until after the
Implementation Date in accordance with the diretiof Bidder;

(n Consultation and co-operation subject to the fiduciary and statutory dutieshef
directors of Target and provided that nothing iis laragraph requires the provision by
any member of the Target Group or its Represemsiti¥ any information in breach of
any obligation of confidentiality or any law, dugithe period from the date of this
agreement to the Implementation Date, Target will:

(1) co-operate in good faith with Bidder in its effortspromote the merits of the
Scheme, including, where agreed to be approptizeparties acting reasonably:

(A)  through communications with Target Shareholders; or

(B)  holding meetings between Representatives of Tamgikey Scheme
Shareholders at the reasonable request of Bidddr; a

(i) not, and will use reasonable endeavours to prabatehe directors of Target do
not, act in a manner adverse to the Scheme;
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(s) Director and officer changes upon Implementation of the Scheme, appoint theinees
of Bidder as directors and officers of Target aadresubsidiary of Target (subject to
appropriate consents having been given);

® Escrow Deed before the First Court Date, enter into the Baciiieed and procure the
Demerger Entity to do so;

(u) Non Competition Deed before the First Court Date, enter into the Nam@etition
Deed and procure the members of the Demerger Good So;

(V) Schedule 3, payment of Target's lender/s and Reta@d Cash Amount ensure that the
matters described in paragraphs 3 and 4 of Sch&duteur in accordance with their
terms and otherwise comply with the Target’s oltiayes in Schedule 3; and

(w)  Schedule 3, Estimated Retained Cash Amount and fusdemaining: at least 5
Business Days prior to the Second Court Date, deoto the Bidder a written estimate as
at Implementation of the Retained Cash Amount, eachponent of the calculation of the
written estimate of the Retained Cash Amount anduants payable to the holder of each
encumbrance or security interest over any Targeeseferred to in clause 6.3(d) to
secure a release of each such encumbrance ortgectaiest as specified in the
agreements referred to in clause 3.1(p).

5.2  Target's obligations in respect of the Demerger Scheme
Target must:

(@) take all steps reasonably necessary to propodedimerger Scheme and ensure the
Demerger Scheme is implemented;

(b) execute, and procure that counterparts execut®ehwerger Transaction Documents as
soon as reasonably practicable after they are apgtoy the Bidder under clause 3.1(n),
but no later than the date the Scheme Bookletligdd with ASIC for regulatory review
pursuant to clause 5.1(d) and not permit any clatagbe made to the Demerger
Transaction Documents without the consent of Biddach shall not be unreasonably
withheld or delayed; and

(© procure that each member of the Demerger Groupseinti® such documents as are
necessary to give effect to any provision of tigjise@ament that relates to such entity;

(d) ensure that if both the Demerger Scheme and thenSelare approved by Target
Shareholders, implementation of the Demerger Scleaoars prior to Implementation.

5.3 Bidder's obligations in relation to the Scheme

Bidder must execute all documents and do all aadshings within its power as may be
reasonably necessary for the implementation arfdnpeance of the Scheme on a basis consistent
with this agreement and substantially in accordavitethe Timetable, and in particular Bidder
must:

(a) preparation of Scheme Bookletprovide assistance with the preparation of the ®ehe
Booklet in accordance with clause 5.4;

(b) assist Independent Expertpromptly provide any assistance and informatesspnably
requested by the Independent Expert to enablepiteare its report to be sent together
with the Scheme Booklet;

(c) review drafts of Scheme Bookletas soon as practicable after delivery, revievitsat
the Scheme Booklet prepared by Target and provigeeamments on those drafts in
good faith;
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5.4

(d)

(e)

(f)

()

(h)

approval of Regulator’s Draft: as soon as practicable after finalisation ofgteposed
Regulator’s Draft, Bidder must:

) approve the Bidder Information in the form and eahin which it appears in the
proposed Regulator’s Draft as being in a form appabe for provision to ASIC
for review; or

(i) provide Target with the textual changes requireersure that the Bidder
Information in the proposed Regulator’s Draft isiform appropriate for
provision to ASIC for review;

approval of Scheme Bookletas soon as practicable after the end of the Remyl
Review Period, Bidder must confirm to Target thesetions of the Scheme Booklet that
comprise the Bidder Information are appropriated@spatch to Target Shareholders,
subject to the approval of the Court;

Bidder Deed Poll prior to the despatch of the Scheme Booklet tgd@aShareholders,
execute the Bidder Deed Poll;

representatiort procure that it has separate representation bgsa at the Court
hearings convened for the purposes of sectionsldah@d 411(4)(b) of the Corporations
Act, at which, through its counsel, Bidder will wrthke (if requested by the Court) to do
all such things and take all such steps withipd&er as may be necessary in order to
ensure the fulfilment of its obligations under tagreement and the Scheme and, to the
extent that leave of the Court is required for Ridtb be present at those Court hearings,
apply for that leave. Nothing in this agreemeribibe taken to give Bidder any right or
power to make or give undertakings to the Courtfoon behalf of Target; and

Schedule 3, payment of Target's lender/s and Retadd Cash Amount comply with
the Bidder’s obligations in Schedule 3.

Scheme Booklet

(@)

(b)

(c)

(d)

The parties agree that:

) the efficient preparation of the Scheme Booklet ihe interests of the parties and
Target Shareholders; and

(i) they will use all reasonable endeavours and utdliseecessary resources
(including management resources and the resoufeedaynal advisers) to
produce the Scheme Booklet as soon as reasonataiiygaible and in accordance
with the Timetable.

Subject to Bidder complying with its obligationsden clause 5.4(f), Target must prepare
the Scheme Booklet as soon as is reasonably @bliafter the date of this agreement
and use all reasonable endeavours to do so indarome with the Timetable.

Target must use reasonable endeavours to enstiteeracheme Booklet complies with
the requirements of the Corporations Act, the hRules and all ASIC Regulatory
Guides and policies applicable to members' schefagangement under Part 5.1 of the
Corporations Act, except in respect of the Bidadéorimation.

Target must make available to Bidder:

® drafts of the Scheme Booklet (including any dréfa oeport by the Independent
Expert but excluding those sections containingidependent Expert's opinions
or conclusions) and consult with Bidder in relattorthe content of those drafts,
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and consider in good faith, for the purpose of afirenthose drafts, comments
from Bidder and its advisers on those drafts resgbipn a timely basis; and

(i) to the extent practical, the final proposed SchBmeklet to be registered with
ASIC pursuant to clause 5.1(h) no later than 2 iBags Days prior to such
registration.

(e) Target must use ensure that the Scheme Bookleideslstatements that, subject to no
superior proposal emerging and the IndependentrEgpecluding that the Scheme is in
the best interests of the Target Shareholders:

® the directors of Target recommends the Schemdelzat Target Shareholders vote
in favour of the Scheme being approved; and

(i) each director of Target who holds Target Skareis able to control voting rights
in relation to Target Shares intends to vote ttsbsges or procure that those
shares are voted in favour of the Scheme,

provided this accurately reflects the positionhef tlirectors of Target.
() Bidder must:

@ provide to Target such information regarding Bidded the Bidder Group and
other information as is required to ensure thatStleeme Booklet complies with
the requirements of the Corporations Act, the higtRules and all ASIC
Regulatory Guides and policies applicable to mesitsmhemes of arrangement
under Part 5.1 of the Corporations Act and anyratblevant requirement.
Bidder:

A. acknowledges that Target will rely on such inforimato prepare the
Scheme Booklet;

B. agrees to make available to Target advance draftebinformation so that
Target has a reasonable opportunity to review antheent on the
information; and

C. agrees that the Bidder Information will be providedjood faith;

(i) take all reasonable steps to ensure that the Bldfmmation is not misleading or
deceptive, whether by omission or otherwise; and

(i)  provide to Target such assistance as Target mapmaaly require in order to
adapt such information for inclusion in the Schdédoeklet, including
consideration in good faith of comments from Taigeelation to the
information;

Minter Ellison | Ref: FXG:KAQ 40-7477488 Scheme Implementation Agreement | page 32

ME_101429959_26 (W2003x)



as soon as reasonably practicable after the dakesadigreement (and must use all
reasonable endeavours to do so in accordancehethimetable).

(9) Bidder must reimburse Target (on an indemnity Bdsisall costs incurred by the Target
Group as a consequence of any information notbiethe Bidder to the Target under
clause 5.4(f) or 7.4(b) or any action by Bidder @rafter any application is made by
Target for orders pursuant to section 411(1) ofGbeporations Act convening the
Scheme Meeting to consider or approve the SchernehwWiarget reasonably believes will
require any variation of any documentation in ielato the Scheme or any additional
application to the Court (after consultation witle Bidder).

(h) From the First Court Date until the Implementatidate, each party must promptly
inform the other if it becomes aware that the Sah8&woklet contains a statement that is
or has become misleading or deceptive in a matersglect or that contains a material

omission.
® The Scheme Booklet will include a statement:
® by Target that Bidder Indemnified Parties are msponsible for any information

contained in the Scheme Booklet other than Biddfarination; and

(i) by Bidder that Target Indemnified Parties are msponsible for any Bidder
Information contained in the Scheme Booklet.

(), Target must undertake reasonable verification mseefor the purposes of complying
with clause 5.1(f).

(K) Bidder must undertake reasonable verification pses for the purposes of complying
with clause 5.3(e).

)] If there is a dispute as to the content of any pkttte Scheme Booklet (including Bidder
Information), the parties must consult in goodihfaihd use their reasonable endeavours to
resolve the dispute within two Business Days héf parties fail to agree on the form or
content of the Scheme Booklet:

® Target will have the final decision on the formcontent of any Target
Information, but, if requested to do so by Biddeitl include a statement from
Bidder noting that it disagrees with the relevarfibimation; and

(i) Bidder will have the final decision on the formaamtent of any Bidder
Information.

Even if there is a dispute as to the form or candéthe Scheme Booklet and the parties
use this procedure, the parties will continue tdgren their obligations under this
agreement.

5.5 Good faith co-operation

Each party must procure that its Representativek (uaocluding by attending meetings and by
providing information) in good faith and in a tingednd co-operative fashion with the other party
to implement the Scheme in accordance with the fEbile and to prepare all documents required
relating to the Scheme.

5.6 Recommendation of the Target Board

(@) Target must authorise and issue the Agreed Annoogiceimmediately following
execution of this agreement which will include ¢be basis of confirmations made to
Target by each of its directors) a statement teetfext that each director of Target:
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(1) recommends the Scheme to Target Shareholders anihéhScheme be approved,;
and

(i) who holds Target Shares or is able to control gptights in respect of Target
Shares intends to vote their Target Shares, oupedbat those Target Shares are
voted, in favour of the Scheme,

subject to there being no superior proposal ingeispf Target and the Independent
Expert concluding that the Scheme is in the besteasts of Target Shareholders.

(b) Subject to clause 5.6(d), Target must use reasemaioleavours to procure that the Target
Board and each director of Target:

® does not change or withdraw the statementswgein the Agreed Announcement;

(i) in the Scheme Booklet state that the Targea®aoecommends the Scheme and
that Target Shareholders vote in favour of the 8&hbeing approved, in the
absence of a superior proposal and the Indepeickett concluding that the
Scheme is in the best interests of the Target &blters, and does not change or
withdraw those statements or recommendations ok nand

(i)  does not make any public statement to thecffor take any other action that
suggests, that the Scheme is no longer so condiderecommended as provided
in the Agreed Announcement.

(© Target represents and warrants to Bidder thatsitdegn advised by all of the Target
Directors that, subject to clause 5.6(d):

0] they will recommend the Scheme and that Targete®iodders vote in favour of
the resolution to be proposed at the Scheme Metidiagprove the Scheme in the
absence of a superior proposal and subject tmtitependent Expert concluding
that the Scheme is in the best interests of thgef&@hareholders;

(i) if they hold Target Shares or are able to contotilg rights in respect of Target
Shares, they intend to vote their Target Sharegramure that those Target Shares
are voted, in favour of the Scheme; and

(i)  they will not make any public statement or take ather action that contradicts
the recommendation of the Scheme by all of the 8tabirectors; and

(iv)  the Scheme Booklet will state that:

(A)  the Target Board unanimously recommends the Schemarget
Shareholders and recommends to Target Sharehdtderthie Scheme be
approved, in the absence of a superior proposasabjgct to the
Independent Expert concluding that the Schemetisarbest interest of
Target Shareholders; and

(B)  all of the Target Directors who hold Target Shacesin whose behalf
Target Shares are held, intend to vote in favoappiroving the Scheme
in the absence of a superior proposal.

(d) Each Target Director may change, withdraw or motli§/or her recommendation or
make a public statement to the effect, or takeathgr action that suggests, that the
Scheme is no longer so considered or recommendewasled in the Agreed
Announcement if:

® the Independent Expert concludes (whether in itgral or any subsequent
opinion) that the Scheme is not in the best interekTarget Shareholders; or
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(i) Target receives a Competing Proposal that conssimtSuperior Proposal to the
Scheme and Target has complied with its obligatiorder clause 13 and either:

(A)  Bidder decides not to exercise its matchingptrig accordance with clause
13.6; or

(B) Bidder has exercised its matching right in adeoace with clause 13.6 and
Target has complied with its obligations under st&a3.6.

5.7  Court refuses to make orders

If the Court refuses to make any orders pursuasettion 411(1) of the Corporations Act
convening the Scheme Meeting to consider or appitte’&cheme, Target must appeal the
Court’s decision to the fullest extent possibletivdosts to be borne equally by Target and
Bidder) except where:

(@)
(b)

the parties agree otherwise; or

Target is advised by its legal counsel that an alppeuld have no reasonable prospect of
success.

6. Conduct of Business

6.1  Conduct of Target Business
Subject to clause 6.3, from the date of this agezgrantil the Implementation Date, Target must:

(@)

(b)

(c)

(d)

(e)

(f)

(9

(h)

and must procure that its Subsidiaries will, orsgathe operator thereof to administer and
operate, the Target Assets in accordance withghkcable operating agreements and
laws, and in a good and workmanlike manner condistéh past practice;

not, and must procure that its Subsidiaries witlsell, transfer, convey nor grant any
option over any interest in the Target Assets;

procure that its Subsidiaries will, operate thegEaAssets so as to ensure that no Target
Prescribed Occurrence or Target Material Adversangh occurs;

maintain in force policies of insurance with reggedhe Target Assets currently in
effect;

not introduce any new methods of management, aperat accounting with respect to
any or all of the Target Assets;

maintain, or cause the operator to maintain, theses in force and effect and comply
with all express and implied covenants therein, aselcommercially reasonable efforts to
maintain and keep the other Target Assets in futld and effect; and fulfill all

contractual or other covenants, obligations andlitimms imposed upon Target with
respect to the Target Assets;

to the extent known to Target, provide Bidder witfitten notice of (i) any claims,
demands, suits or actions made against Target wbigld materially affect the Target
Assets, or (ii) any material default under any MateContract; or (iii) any proposal from
a third party to engage in any material transadf#og., a farmout) with respect to the
Target Assets;

provide to Bidder all information reasonably redqed<oy Bidder with respect to the wells
described in Schedule 2 proposed to be drilleddrgdt, and obtain Bidder's consent
prior to making any election under an applicabletjoperating agreement to complete,
sidetrack or redrill any such well; and
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(i)

comply with the Drilling Program and not spend thieding obtained from finance for
any purpose other than permitted by clause 6.3(d).

6.2  Certain Target Group actions requiring consent of Bidder

Subject to clause 6.3 but without limiting clausg, rom the date of this agreement up to and
including the Implementation Date, Target must aoty must ensure that each other member of
the Target Group does not:

(@)

(b)
(c)

(d)

(e)

(f)

(9)

(h)

(i)

()

dispose or agree or offer to dispose of or encurabgof the Target Assets (other than
replacement of equipment or sale of Hydrocarboodymred from the Target Assets in the
ordinary course of business),

terminate, materially amend, extend or enter inpr@ew material contracts;

acquire or agree or offer to acquire any one orenassets, businesses or entities, the
value of which exceeds $100,000, from any persbardhan a member of the Target
Group (but expressly excluding any of the foregdimthe Fairly Disclosed by the Target
to the Bidder in writing prior to the date of tligreement);

allow Target or a Target Subsidiary to:

) enter into an employment contract with a potemaployee (other than to replace
on substantially similar terms (including as to uerration and benefits) an
employee who has ceased to be an employee of Targefarget Subsidiary); or

(i) enter into a new employment contract with, or amame&mployment contract of,
an existing employee of Target or a Target Subsidia

either:
)] appoint a person to act as a director of a memidedT arget Group; or

(i) enter into a new appointment agreement with, omaisi¢he appointment terms
of, an existing director of a member of the Tai@etup;

settle any legal proceedings, claim, investigatérbitration or other like proceeding
where the amount claimed by or against a membtreoT arget Group exceeds $100,000,
except where such settlement would not directlpndirectly have the effect of
diminishing the Target Assets;

enter, or propose to enter, into or amend, or @epo amend, in any material respect any
joint venture, partnership or other agreement aiti person other than a member of the
Target Group involving or reasonably likely to it expenditure or other commitment
on the part of a member of the Target Group in exoé $100,000;

incur any indebtedness in excess of $100,000 oeiasy debt securities in relation to a
debt in excess of $100,000, other than as perntittedause 6.3(d) below;

enter into, terminate, extend, renew or vary amaro@ément (including any non-
contractual commitment or undertaking) which haslae or involves a liability or
expenditure, as the case may be, of $100,000 cg,morny commitment which, when
aggregated with related transactions, is in aggee$H00,000 or more;

exercise a contractual right or other option teremr extend, or otherwise renewing or
extending, an existing agreement (including undgrlaase) which has a value or
involves a liability or expenditure, as the case fpe, of $100,000 or more, or any
number of which, when aggregated with related @atisns, is in aggregate $100,000 or
more;
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(k)

()

(m)

(n)

(0)

(P)

()]

()

(s)

increase the remuneration of, or otherwise vartliregemployment arrangements with,
any of its directors or executives or any other leyges which employee’s total annual
employment cost is in excess of $100,000;

pay or agree to pay any bonus to any of its direato executives or any other employees
other than any bonus already accrued as at theofitiiess agreement and notified in
writing by Target to Bidder before the date of thigeement;

accelerate the rights of any of its directors aroeives or any employee to benefits of
any kind including under any executive or emplogkare plans;

pay or agree to pay a director or executive a tation payment (including a “golden
parachute”);

enter into any guarantee or indemnity on behaéfryf person other than a member of the
Target Group or provide security for the obligatiar any person other than a member of
the Target Group of in excess of $100,000;

pay any retirement allowance or superannuationfliégoeny director or employee,
except for any payment required by law or undeexsting contractual obligation fairly
disclosed to Bidder prior to the date of this agrest;

agree or commit to participate (or agree or conumatherwise decide not to participate)
in any drilling or in any well, where the valuesafch agreement or commitment is
reasonably likely to exceed $100,000;

voluntarily relinquish its position as operator lwiespect to any of the Wells or
voluntarily abandon any of the Wells other thamegiired pursuant to the terms of a
Lease or by law; or

authorise, commit or agree to do any of the matterut above.

6.3  Permitted activities
Nothing in clause 6.1 or clause 6.2 restricts Taogeany of its Subsidiaries from:

(@)

(b)

doing anything:

® it is required to do, permitted to do, or is petedtnot to do, under any provision
of this agreement or the Scheme, or which is otlseraontemplated by this
agreement or the Scheme;

(i) as may be undertaken with the prior approval ofiBrdsuch approval not to be
unreasonably withheld or delayed;

(i)  as required by law or a Regulatory Authority;

(iv)  if an existing contractual obligation of any membéfarget Group requires
otherwise and that obligation has been Fairly Disetl in writing to Bidder by
Target before the date of this agreement;

(v) relating to settlement of any legal proceeding®iving the Target Group or any
Demerger Entity where the settlement paid or reszkby the Target Group is
$100,000 or less; or

(vi)  as Fairly Disclosed in writing by Target to Biddeithe Target Due Diligence
Information before the date of this agreement;

doing anything that is required to give effectite Demerger Scheme;
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(©) doing anything in respect of the Demerged Asseatisl sabilities or Demerger Entity
determined by Target in its absolute discretioripag as it does not create or enhance
any liability (actual, contingent or otherwise)Target or a Target Subsidiary that would
exist on or after the Implementation Date of thbe®re; and

(d) committing to participate in and undertaking anynponent of the Permitted EFS
Activities, entering into debt financing facilitieath a lender, and/or encumbering its
interests in the Target Assets in favour of thiadty lenders (but not a third party lender
who is a member of the Target Group) insofar ageasonably necessary to finance the
Permitted EFS Activities and provided that:

® the funding from the finance facilities is usededpto fund capital expenditure on
development and production assets as part of thmiteed EFS Activities which
relates to the Target Assets and for no other merpand

(i) the Target has first complied with its obligatiamder clauses 6.1(h) and 6.1(i)
and Schedule 2;

6.4 Conduct of Bidder Business

From the date of this agreement until the Implemigor Date, Bidder must, and must procure
that its Subsidiaries will operate their businesses

(a) in the ordinary course consistent with past practénd

(b) S0 as to ensure that no Bidder Prescribed Occwer@nBidder Material Adverse Change
occurs.

For the avoidance of doubt, nothing in this clabigewould prevent Bidder or its Subsidiaries
from taking any action (including, but not limitem] acquiring or selling any asset, business or
entity, incurring any debt, taking advantage of apportunity, expending any funds, or
employing or terminating the employment of, or \lagythe employment terms of, any employee)
to the extent that such action does not const@#Belder Prescribed Occurrence or Bidder
Material Adverse Change.

6.5 Access

(@ Subject to clause 6.5(b), between the date ofatipisement and the earlier of the
Implementation Date, the Sunset Date and the Het@greement is terminated (the
Relevant Period, Target must (and must procure that each ofutssiiaries), as soon as
reasonably practicable following any written requaade by Bidder, provide Bidder and
its Representatives with reasonable access to:

® the books, documents, records, management accinatsial statements and
other information (subject to any existing confitiality obligations owed to third
parties, or applicable privacy laws and issueggél privilege) of any member of
the Target Group;

(i) the Representatives (including auditors) of any bmemof the Target Group; and
(i)  each of the Properties,

in each case only to the extent that the Biddesaieably requires for the purposes of:
(iv)  implementing the Scheme;

(v) confirming the accuracy of any representation arardy given by Target under
this agreement;

(vi)  determining whether the Condition Precedent insga@11(k) has been satisfied;
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(b)

(vii)  planning for the operation of the Target Group uride control of Bidder; or
(viii) any other purpose which is agreed in writing betwibe parties,

provided in every case that such provision or a&degs not place an unreasonable
burden on the ability of Target to run its businesbreach any law or regulation and
reasonable notice of the request has been provided.

The obligations in clause 6.5(a):
® do not require Target to:

(A)  provide information to Bidder concerning the dimestof Target and
Target’s management's consideration of the ScheraeyoCompeting
Proposal or any of the Demerged Assets and Liggdslib the extent they
are not relevant to obligations of the Target Grotiyer than the
Demerger Group; or

(B)  breach an obligation of confidentiality to any marsand

(i) are subject to the proper performance of by Tadgettors of their fiduciary and
statutory duties in relation to a Competing Proposa

7. Representations, warranties and undertakings

7.1  Target representations and warranties

Target represents and warrants to Bidder (on its lo@half and separately as trustee or nominee
for each Bidder Indemnified Party) that:

(@)

(b)

(c)

(d)

(€)

(f)

(9)

incorporation: it is a body corporate validly existing under thes of its place of
incorporation and each member of the Target Grsw@pdorporation validly existing
under the laws of its place of incorporation anduly qualified to do business in all the
states in which such qualification is required,;

power: it has the corporate power to enter into andqguerfor cause to be performed its
obligations under this agreement and to carry leeittansactions contemplated by this
agreement;

corporate authorisations it has taken all necessary corporate action tiocgise the
entry into of this agreement and has taken all sy corporate action to authorise the
performance of this agreement and to carry outrdresactions contemplated by this
agreement;

binding obligations: (subject to laws generally affecting creditoights and principles
of equity) this agreement is valid and binding ugpn

solvency neither it nor any other member of the Targetuprs affected by an
Insolvency Event;

regulatory action: no regulatory action of any nature has been takdnh would
prevent, inhibit or otherwise have a material adeesffect on its ability to fulfil its
obligations under this agreement;

no default this agreement does not result, and the perfazenahthis agreement and
implementation of the Scheme and the Demergemwtlresult, in a breach of or default
under any provision of Target’'s constitution orradzh of or default by any member of
the Target Group (other than any member of the Dgeneésroup) under any material
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7.2

7.3

(h)

()

(k)

term or provision of any material agreement, orany, order or injunction, judgement,
law, rule, regulation or instrument to which Targgeparty or subject or of which it or any
member of Target Group is bound;

disclosure so far as the Target Directors are aware, Tasgait in breach of its
continuous disclosure obligations under the Compmma Act and the Listing Rules and is
not relying on the carve-out in Listing Rule 3.1Awithhold any information from
disclosure other than disclosed in writing to Biddeits Representatives on or before the
date of this agreement;

issued securitiesthe issued Target securities as of the datei@ftjreement are:
)] 245,039,848 Shares; and
(i) the Existing Options,

and Target Group has not issued, or agreed to,iasyether securities or instruments
which are still in force and may convert into Tdr§bares or any other securities in
Target;

no downstream acquisition the Target Group does not have a relevant irttéass
defined in the Corporations Act) in more than 20gqent of the voting shares in any listed
entity or in any unlisted entity with more than®@mbers; and

Target Assets and other matterseach of the representations and warranties in
Schedule 5s true, subject to any matter or issue that waadyFDisclosed in any Public
Register or Fairly Disclosed in writing by the Tardgo Bidder before the date of this
agreement.

Target undertakings
Target undertakes to Bidder that:

(@)

(b)

(c)

Target Information : as at the date of the Scheme Booklet, Targetrmition will:

) comply in all material respects with the requiretsesf the Corporations Act, the
Listing Rules and all ASIC Regulatory Guides antigees applicable to members'
schemes of arrangement under Part 5.1 of the Catrpos Act; and

(i) not contain any material statement which is mislegdr deceptive nor contain
any material omission having regard to applicaldeldsure requirements; and

updating information: it will, as a continuing obligation, provide Biedall such further
or new information which may arise after the ddtthe Scheme Booklet until the date of
the Scheme Meeting, and, subject to obtaining aogssary approvals, update the
Scheme Booklet as soon as reasonably practicatileaWisuch further or new
information, which may be reasonably required teuee there would be no breach of
clause 7.2(a) if it applied as at the date uporciwthat information arose;

events it will use reasonable endeavours to procurenbalarget Prescribed Occurrence
or Target Material Adverse Change occurs.

Bidder representations and warranties

Bidder represents and warrants to Target (on its lo#half and separately as trustee or nominee
for each Target Indemnified Party) that:

(@)

incorporation: it is a body corporate validly existing under thess of its place of
incorporation and it and its Subsidiaries are dulglified to do business in all the states
in which such qualification is required;
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(b)

(c)

(d)

(e)

(f)

()

(h)

corporate power. it has the corporate power to enter into andqearfor cause to be
performed its obligations under this agreementtarahrry out the transactions
contemplated by this agreement;

corporate authorisations it has taken all necessary corporate action tiocgise the
entry into of this agreement and the Bidder DedtdPal has taken all necessary
corporate action to authorise the performanceisfagreement and the Scheme and to
carry out the transactions contemplated by thisemgent and the Scheme;

binding obligations: (subject to laws generally affecting creditoights and principles
or equity) this agreement is valid and binding ufipn

solvency neither it nor any other member of the Bidder @r@s affected by an
Insolvency Event;

regulatory action: no regulatory action of any nature has been takdnh would
prevent, inhibit or otherwise have a material adeeffect on its ability to fulfil its
obligations under this agreement;

no default this agreement does not result, and the perfacmahthis agreement and
implementation of the Scheme will not result, i tireach of or default under any
provision of Bidder’'s constitution, any materiairteor provision of any material
agreement, or any writ, order or injunction, judgery law, rule, regulation or instrument
to which bidder is party or subject or of whictoitany member of Bidder Group is
bound; and

current shareholding: as at the date of this agreement:

) it is not the registered holder of any Target Séare

(i) it does not have a relevant interest in any Tagyetres;
(iii) its voting power in Target’s issued share capgaiif; and

(iv)  its Associates are not the registered holders pfTamnget Shares.

7.4  Bidder undertakings
Bidder undertakes to Target that:

(@)

(b)

(c)

Bidder Information : Bidder Information to be provided in accordandthwhis
agreement and included in the Scheme Booklet, e atate of the Scheme Booklet, will:

) comply in all material respects with the requiretsesf the Corporations Act, the
Listing Rules and all ASIC Regulatory Guides antigies applicable to members'
schemes of arrangement under Part 5.1 of the Catrpos Act; and

(i) not contain any material statement which is mislegdr deceptive, nor contain
any material omission, having regard to applicaldelosure requirements;

updating information: it will, as a continuing obligation, provide t@fget all such
further or new information which may arise afteg thate of the Scheme Booklet until the
date of the Scheme Meeting which is necessarydorerthere would be no breach of
clause 7.4(a) if it applied on the date on whidhitiformation arose; and

events it will use reasonable endeavours to procureribaBidder Prescribed Occurrence
or Bidder Material Adverse Change occurs.

7.5 Timing of representations and warranties
Each representation and warranty made or givenruidese 7.1 and clause 7.3 is given:
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7.6

1.7

(a) at the date of the agreement and every day updanaiuding 8.00am on the Second
Court Date; or

(b) where expressed, at the time at which the repratsemtor warranty is expressed to be
given.

Survival of representations and warranties
Each representation and warranty in clauses 7.7 &nd

(a) is severable;
(b) will survive Implementation or the termination bfg¢ agreement; and

(© is given with the intent that liability under themill not be confined to breaches which are
discovered prior to the date of termination of tggeement.

Limits on claims for breach of certain represen  tations and warranties

Without prejudice to the Bidder’s right to termiadhis agreement pursuant to 9.1(c)(i), or to
claim an amount under clause 10.2(a)(i), due tolbaagich of the representations and warranties
in Schedule 5

(a) the Bidder will not be entitled to claim under tBecrow Deed for a breach of the
representations and warrantiesSichedule 5unless:

0] the amount of the claim for breach of the represénis and warranties in
Schedule 5 (Warranty Claim is at least $50,000; and

(i) Bidder gives noticéClaim Notice) of the Warranty Claim to the Demerger Entity
within 6 months after the Implementation Date ahthe Claim has not already
been satisfied, settled or withdrawn, legal progegsifor the Claim have been
properly issued and served within 6 months afterddte the Demerger Entity
receives the Claim Notice; and

(b) the maximum aggregate liability (including legaktoand expenses incurred in defending
a claim from a third party) as a result of Warra@tgims of at least $50,000 and claims
under the indemnity in clause 8.1 in respect oflan®ach of a representation or warranty
in clause 7.1(k) is limited to:

® if Implementation occurs, the amount the subjet¢hefEscrow Deed; or

(i) if Implementation does not occur, $1,500,000.

Indemnities and payment of Claims from Escrow under Escrow Deed

Indemnity from Target

Target indemnifies Bidder and the other Bidder mddied Parties from and against all Claims
which any of the Bidder Indemnified Parties mayfesubr incur by reason of any breach of any of
the representations and warranties given by Tanggause 7.1 or any undertaking given by
Target in clause 7.2, provided that, without prajado the Bidder’s right to terminate this
agreement pursuant to 9.1(c)(i) and to claim anwuarhonder clause 10.2(a)(i) due to any breach
of a representation or warrant given by Targefanse 7.1 (but subject to clause 10.4):

(@) the amount of a claim under this indemnity is aste$50,000;

(b) the maximum aggregate liability (including legaktoand expenses incurred in defending
a claim from a third party), as a result of a clainder this indemnity in respect of a
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8.2

8.3

8.4

breach of a representation or warranty in clauségkyand any Warranty Claims of at least
$50,000 is limited to:

® if Implementation occurs, the amount the subjet¢hefEscrow Deed; or

(i) if Implementation does not occur, $1,500,000 toatm®unt the subject of the
Escrow Deed; and

(© Bidder gives noticéindemnity Claim Notice) of the claim under this indemnity to the
Demerger Entity within 6 months after the Implenatiain Date and, if the claim under
this indemnity has not already been satisfiedlesketir withdrawn, legal proceedings for
the claim have been properly issued and servednitimonths after the date the
Demerger Entity receives the Indemnity Claim Natice

Indemnity from Bidder
Bidder indemnifies:

(a) Target and the other Target Indemnified Partiesifamd against all Claims which any of
the Target Indemnified Parties may suffer or inoyireason of any breach of any of the
representations and warranties given by Biddelanse 7.3 or any undertaking given by
Bidder in clause 7.4; and

(b) the Demerger Group from and against all Claims Wwhtite Demerger Group may suffer
or incur by reason of any failure of the Targeadarget Subsidiary to pay any amount in
respect of the obligations in paragraphs 2 (e)(d@)) (i), (j), (1), (n) and (g) of Schedule 3
which is accrued but not paid at Implementation.

Nature of indemnities

Each indemnity in clauses 8.1 and 8.2 is a comignobligation, separate and independent from
the other obligations of the parties, and survieesiination or completion of this agreement or
Implementation. Clause 8.5 survives Implementatiois. not necessary for a person to incur
expense or make any payment before enforcing aefghdemnity in this clause 8. The making

of a claim by a person under an indemnity in thasise 8 in respect of a particular event does not
preclude that person from subsequently making éurtkaims under that indemnity in respect of
any further loss arising out of the same eventaich it has not previously been indemnified.

Benefit
() The indemnities given and made by Bidder in thasisé 8 are given to Target on its own
behalf and separately as trustee for each of thgeT &ndemnified Parties.

(b) The indemnities given and made by Target in trasig® 8 are given to Bidder on its own
behalf and separately as trustee for each of tddBilndemnified Parties.
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8.5 Payment of claims from escrow under Escrow Deed

All Claims after Implementation which any of thedBer Indemnified Parties may suffer or incur
by reason of any breach of any of the representatnd warranties given by Target in clause 7.1
or any undertaking given by Target in clause 7IRbei paid in accordance with the terms of the
Escrow Deed. Bidder will be entitled to claim unttee Escrow Deed as its first recourse in
respect of any such Claim after ImplementationdBidwill not be required to prove that Target
has defaulted in paying such a Claim before bemnigjed to claim against Escrow Deed.

9. Termination rights

9.1 Termination events
Without limiting any other provision of this agreent:

(a) either party fon-defaulting party) may terminate this agreement by notice in writing
the other party before 8.00am on the Second Caatdt D each of the following has
occurred:

® the other partydefaulting party) is in material breach of a provision of this
agreement (other than for breach of a representatiavarranty in clause 7.1 or
clause 7.3) at any time prior to 8.00am on the 8e&&ourt Date;

(i) the non-defaulting party has given notice to thiaualéing party setting out the
relevant circumstances of the breach and statingtantion to terminate the
agreement; and

(i) the relevant circumstances have continued to &xX&isiness Days (or any shorter
period ending at 11.59pm on the Business Day bél@r&econd Court Date)
from the time the notice in clause 9.1(a)(ii) igegi; or

(b) either party may terminate this agreement:
0] in accordance with clause 3.7(b); or

(i) if the Scheme has not been Implemented by the EDade, or becomes
incapable, for any reason, of being ImplementethbySunset Date, provided that
the party seeking to terminate is not solely resjima (as between the parties) for
preventing the Scheme from being Implemented bystuneset Date; or

© Bidder may terminate this agreement by notice iitig to Target before 8.00am on the
Second Court Date if:

)] Target breaches any representation or warrantiause 7.1 in a material respect
and the breach cannot be remedied by subsequént actthe part of Target
before 8.00am on the Second Court Date; or

(i) at any time prior to the date of the Scheme Meeting of the Target Directors:

(A) fails to recommend the Scheme to Target Shareloatet that the
Scheme be approved, or changes (including by atigemy qualifications
to) or withdraws their recommendation for the Schemd that Target
Shareholders vote in favour of the Scheme or makmsblic statement
indicating that they no longer support the Scheme;

(B) recommends, promotes or otherwise endorses a Comrbposal,
whether or not in accordance with clause 5.6(¢l)gi)
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(C) states an intention to change their voting intentiorespect of any of their
Target Shares (or any Target Shares that theya@not the voting of),
whether or not in accordance with clause 5.6(¢l)gi)

(i) at any time prior to the date of the Scheme Meetimg Independent Expert
concludes (whether in its original or subsequeiniiop) that the Scheme is not in
the best interests of Target Shareholders; or

(iv)  at the Scheme Meeting or any adjournment or postpent of it at which the
Scheme is voted on, the Scheme is not approvelesetjuisite majorities of
Target Shareholders required under the Corporafiotisor

(d) Target may terminate this agreement by notice itingrto Bidder before 8.00am on the
Second Court Date if:

@ Bidder breaches any representation or warrantjaimse 7.3 in a material respect
and the breach cannot be remedied by subsequé@nt aatthe part of Bidder
before 8.00am on the Second Court Date; or

(i) at any time prior to the date of the Scheme Megtingajority of the Directors of
Target have adversely changed (including by attechny qualifications to) or
withdrawn their recommendation in accordance wliduse 5.6(d)(ii); or

(i) atany time prior to the date of the Scheme Meetimg Independent Expert
concludes (whether in its original or subsequemntiop) that the Scheme is not in
the best interests of Target Shareholders; or

(iv)  atthe Scheme Meeting or any adjournment or postpent of it at which the
Scheme is voted on, the Scheme is not approveleosetjuisite majorities of
Target Shareholders required under the Corporafiohgunless clause 3.8
applies).

9.2 Notice of breach

Each party must give notice to the other as sogmaicable after it becomes aware of a breach
by it of this agreement (including in respect of agpresentation or warranty).

9.3  Termination right
(@) Any right to terminate this agreement ceases wherstheme becomes Effective.
(b) The right of either party to terminate this agreetige not an exclusive remedy, and either

party shall be entitled, in appropriate circumsei¢o any other remedy available under
this agreement or applicable law.

9.4  Effect of termination
(a) If a party terminates this agreement, each paryoewireleased from all further
obligations under this agreement other than unideises 1, 10, 11, 12, 15 and 16.

(b) Termination of this agreement does not affect atywged rights or remedies of a party
(including in respect of any past breach of thiseament by the other party).
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10. Break fee

10.1 Background

@) The parties believe the Scheme will provide sigaifit benefits to Target and Bidder and
their respective shareholders and acknowledgehbsgtwill each incur significant costs in
connection with performing their obligations untlds agreement and the Scheme.

(b) In these circumstances:

) Bidder has requested that provision be made iretinisement for the payment set
out in clause 10.2, without which it would not hamdered into this agreement
and Target believes that it is appropriate to agyéke payment which it agrees to
make under this clause 10 in order to secure thecipation of Bidder in the
Scheme; and

(i) Target has requested that provision be made iragrsement for the payment set
out in clause 10.3, without which it would not hargered into this agreement
and Bidder believes that it is appropriate to agogbe payment which it agrees to
make under this clause 10 in order to secure thecipation of Target in the
Scheme.

(© The parties acknowledge that the amount they egidedo pay under this clause 10 is an
amount which is appropriate to compensate the dtingheir reasonable external and
internal costs and opportunity costs in connecldh the Scheme.

10.2 Payment by Target to Bidder
(@) Target must pay Bidder $1 million (exclusive of Q¥T

® Target is in material breach of any provision a$ thgreement (including a breach
of a representation or warranty under clause ‘hd)}his agreement is terminated
by Bidder in accordance with clause 9.1(a); or

(i) any member of the Target Board adversely changekifing by attaching any
qualifications to) or withdraws their recommendatas the Scheme or make any
public statement that they have adversely charpeified or withdrawn their
recommendation of the Scheme, or make an annoumt@émsupport of a
Competing Proposal or announces an intention @ngoof those acts, other than
in circumstances:

(A)  where Bidder is in material breach of any provisidthis document
(including a material breach of a representatiowanranty under clause
7.3); or

(B)  where the Independent Expert concludes (whethiés original or any
subsequent opinion) that the Scheme is not in éseibterests of Target
Shareholders other than because of the existerm&operior Proposal; or

(i)  the Target Board or any member of it recommendsrageting Proposal, other
than in circumstances:

(A)  where Bidder is in material breach of any provisithis agreement
(including a material breach of a representatiowanranty under clause
7.3); or

(B)  where the Independent Expert concludes (whethigs original or any
subsequent opinion) that the Scheme is not in éseibterests of Target
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Shareholders other than because of the existerm&operior Proposal);
or

(iv)  Bidder validly terminates this agreement under s#a®.1(b) as a consequence of
the Condition Precedent in clause 3.1(f) (Targes&ibed Occurrence) not being
satisfied or waived, other than in circumstances:

(A)  where Bidder is in material breach of any provisidmhis document
(including a material breach of a representatiowanranty under clause
7.3); or

(B)  where the Independent Expert concludes (whethigs original or any
subsequent opinion) that the Scheme is not in éseibterests of Target
Shareholders other than because of the existere&operior Proposal,

provided that no amount shall be payable undercthisse 10.2 if the Scheme (or a
transaction the subject of clause 13.6) is impldastwith Bidder.

(b) Target must pay Bidder the amount referred toanse 10.2(a) within 20 Business Days
after receipt by Target from Bidder of a demandgayment.

10.3 Payment by Bidder to Target

(@) Bidder must pay Target $1 million (exclusive of Q¥Bidder is in material breach of
any provision of this agreement (other than a meltbreach of a representation or
warranty under clause 7.3) and this agreementnsnated by Target in accordance with
clause 9.1(a), provided that no amount shall balplayunder this clause 10.3 if the
Scheme (or a transaction the subject of clause IBiplemented with Target.

(b) Bidder must pay Target the amount referred toaust 10.3(a) within 20 Business Days
after receipt by Bidder from Target of a demandgayment.

10.4 Exclusive remedy

Each party agrees that if an amount is paid byther as required under this clause 10 in respect
of an act or event referred to therein, that payroenstitutes its sole and exclusive remedy for
any liability arising under or in connection withig agreement in respect of that act or event
except in relation to wilful misconduct or wilfukéault by a party, in which circumstances the
other party shall retain all rights and remedidsag or may have against Target in connection

with this agreement in respect of that act or euepikcess of any payment made under this clause
10.

10.5 Compliance

A payment under this clause 10 is not requirecetonade or, if already made, is refundable, to
the extent that making such payment is determiiyeal dourt to be unlawful, a breach of fiduciary
or statutory duties of the entity making the payhweris determined by the Takeovers Panel to
constitute unacceptable circumstances within thamng of that phrase in the Corporations Act.

10.6 Gross up

If a party is required by law to make any deducbonvithholding from any payment under this
clause 10, it must notify the other party of theoamt and reason for the deduction or withholding
and pay or procure the payment of the full amotitih® deduction or withholding to the
appropriate Regulatory Authority within the appbtatimeframe for payment.

11. Public announcements
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111

11.2

11.3

12.
12.1

12.2

12.3

Agreed Announcement

Immediately following the execution of this agreed arget must release the Agreed
Announcement, which has attached to it a summatlyeokey terms of this agreement, or a copy
of this agreement.

Public announcements

@) Each party must use its best endeavours to conghlthe other parties prior to making
any public announcement in relation to the Scheme.

(b) Where a party is required by law, the Listing Rudesther applicable stock exchange
regulation, to make any announcement or make auwjadiure in relation to the Scheme,
to the extent practicable in the circumstancesilitonly do so following consultation
with the other party.

(© Nothing in this clause 11.2 precludes communicatmndisclosures necessary to
implement the provisions of this agreement or tmgly with or satisfy legal
requirements or legal obligations imposed on thégsa

(d) This clause 11.2 does not apply in the event ofralgase or announcement made by
Target that relates to a Competing Proposal.

Statements on termination

The parties must act in good faith and use alloealsle endeavours to issue agreed statements in
respect of any termination of this agreement amthat end but without limitation, clause 11.1
applies to any such statements or disclosures.

Standstill and reliance

No purchase or acquisition of shares in Target

Other than pursuant to the Scheme, Bidder agre¢sdiwing the period from the date of this
agreement to the earlier of the Implementation Batk12 months after the date of termination of
this agreement, it will not (and will ensure thagmbers of the Bidder Group will not) without
Target’s prior written consent acquire, or dispo§eny relevant interest in, or an economic,
synthetic or derivative interest in, any Targetr8ha

No purchase or acquisition of shares in Bidder

Target agrees that, during the period from the datkis agreement until 12 months after the date
of termination of this agreement, it will not (awil ensure that members of the Target Group
will not) without Bidder’s prior written consent @uire, or dispose of, any relevant interest in, or
an economic, synthetic or derivative interest iy Bidder Shares.

Due diligence investigations
(@) Bidder acknowledges on its own behalf and on betfadfich of its Representatives that:
® prior to entry into this agreement, it and its Reggntatives have undertaken (but

not concluded) due diligence investigations intietato Target and have
conducted discussions with Target and certainsdRé@presentatives; and

(i) in the course of those investigations and the n&gmris and discussions prior to
entry into this agreement, Target and its Represeet have provided to Bidder
the Target Due Diligence Information.

(b) Target acknowledges on its own behalf and on beliahch of its Representatives that:
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) prior to entry into this agreement, it and its Reggntatives have undertaken but
not concluded due diligence investigations in fefato Bidder and have
conducted discussions with Bidder and certainsoRiépresentatives; and

(i) in the course of those investigations and the nagis and discussions prior to
entry into this agreement, Bidder and its Repredimis have provided to Target
certain due diligence information.

12.4 Forward looking information

(a) Bidder acknowledges on its own behalf and on bedfadbch of its Representatives that
each of Target and its Representatives (unlessvageestated in this agreement or agreed
in writing with Target and its Representatives) smko representation or warranty in
respect of any Forward Looking Information, ashe teasonableness of any such
information or the accuracy, completeness or relegaf any assumptions underlying
any such information (and Bidder expressly ackndgés that all such information is
necessarily a matter of opinion, is inherently utade and subject to change and, when
provided, did not take into account any investnegitéria or other considerations that
may have determined or influenced the decisionidfi& to enter into this agreement).

(b) Target acknowledges on its own behalf and on betiahch of its Representatives that
each of Bidder and its Representatives (unlesswibe stated in this agreement or agreed
in writing with Bidder and its Representatives) mako representation or warranty in
respect of any Forward Looking Information, ashe teasonableness of any such
information or the accuracy, completeness or relegaf any assumptions underlying
any such information (and Target expressly ackndgés that all such information is
necessarily a matter of opinion, is inherently utate and subject to change and, when
provided, did not take into account any investnugitéria or other considerations that
may have determined or influenced the decisionam§@ét to enter into this agreement).

12.5 Own enquiries

(@ Bidder hereby acknowledges and agrees on its owalfo@nd on behalf of each of its
Representatives, that:

® Bidder has made its own independent assessmehtdofeadiligence information
provided to it by Target;

(i) in relation to Forward Looking Information contaihim the due diligence
information provided by Target to Bidder:

(A) there are uncertainties inherent in attemptingépare the Forward
Looking Information and Bidder is familiar with tbe uncertainties;

(B) Bidder is taking full responsibility for making itavn evaluation of the
adequacy and accuracy of all Forward Looking Infation (including the
reasonableness of any assumptions and contingenigiels may affect the
Forward Looking Information); and

(C)  without prejudice to any rights of Bidder to claimrespect of a breach of
any covenant, representation or warranty set ogeéuthis agreement,
neither Target nor any of its Representativesalsld under any Claim
arising out of or in connection with any party’suw disclosure of any
such Forward Looking Information other than a Clainsing out of the
fraud, wilful misconduct or wilful default of Targe
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(b) Target hereby acknowledges and agrees on its ohalflend on behalf of each of its
Representatives, that:

0] Target has made its own independent assessmelhBidder due diligence
information;

(i) in relation to Forward Looking Information contathim such Bidder due diligence
information:

(A) there are uncertainties inherent in attemptingépare the Forward
Looking Information and Target is familiar with geuncertainties;

(B)  Target is taking full responsibility for making ibsvn evaluation of the
adequacy and accuracy of all Forward Looking Infation (including the
reasonableness of any assumptions and contingemiciels may affect the
Forward Looking Information); and

(C)  without prejudice to any rights of Target to clamrespect of a breach of
any covenant, representation or warranty set ogeéuthis agreement,
neither Bidder nor any of its Representativesablé under any Claim
arising out of or in connection with any party’®uw disclosure of any
such Forward Looking Information other than a Clainsing out of the
fraud, wilful misconduct or wilful default of Bidde

12.6 Acknowledgments

13.
13.1

13.2

(a) Bidder acknowledges and agrees with Target Groaip th

) the warranties set out in clause 7.1 are the oalyamties that Bidder requires,
and on which Bidder has relied, in entering inis Hgreement; and

(i) to the extent permitted by law, all other warragitiepresentations and
undertakings (whether express or implied and whedted or in writing) made or
given by Target or any of its Representatives apeessly excluded.

(b) Target acknowledges and agrees with Bidder that:

® the warranties set out in clause 7.3 are the oalyamties that Target requires, and
on which Bidder has relied, in entering into thigeement; and

(i) to the extent permitted by law, all other warrasitiepresentations and
undertakings (whether express or implied and whetrad or in writing) made or
given by Bidder or any of its Representatives apgessly excluded.

Exclusivity

Terminate existing discussions

During the Exclusivity Period, Target must termaany discussions currently taking place
between it and any person, other than Bidder, goirgpthe Scheme or any transaction similar to
the Scheme (including any transaction involvingkebver bid or scheme of arrangement which
would result in a change of Control of Target oy aale of a material interest in the Target
Assets).

No-shop

During the Exclusivity Period, Target must not sibjiinitiate or encourage any enquiries or
proposals of any person (other than Bidder) coriegrithe Scheme or any transaction similar to
the Scheme (including any transaction involvingleebver bid or scheme of arrangement which
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would result in a change of Control of Target oy aale of a material interest in the Target
Assets).

13.3 No-talk

During the Exclusivity Period, Target must not @ to any enquiries or proposals of any
person (other than Bidder) concerning the Schenamptransaction similar to the Scheme
(including any transaction involving a takeover brdscheme of arrangement which would result
in a change of Control of Target or any sale ofaamal interest in the Target Assets), unless the
Target Directors determine, acting in good faitd Aaving received written legal advice from
Target’s legal advisors, that such enquiry or psapaonstitutes a Superior Proposal or be could
reasonably be expected to result in a Superiord®aifppeing made having regard to steps that the
Target proposes to take and other relevant ciramss.

13.4 No due diligence

During the Exclusivity Period, Target must not pdevany assistance to any person or entity
(other than Bidder) to enable that person or etdityonduct due diligence on Target (other than a
prospective debt financier), unless:

(@ Target has first received an enquiry or proposalcaemplated in clause 13.3 which the
Target Directors determine, acting in good faisthdna fide; and

(b) the Target Directors determine, acting in goodhfaitd having received written legal
advice from Target’s legal advisors to that effétat failing to provide such assistance
would be likely to involve a breach of the fidugiar statutory duties owed by a Target
Director.

13.5 Notification

If Target or, so far as it is aware, any of its Ragntatives is approached (directly or indirectly)
during the Exclusivity Period by any person to eyggan any activity, or take any other action,
that would breach Target’s obligations under clal&é to 13.4 (or would breach its obligations
under those clauses but for the operation of cla@sé Target must promptly inform Bidder in
writing of the fact of that approach, if the Targebposes to take some action of the type referred
to in clauses 13.3 or 13.4 in relation to the appho

Nothing in this clause 13.5 prevents the Targahfommmunicating to the entity approaching the
Target that:

(@) the Target must comply with its obligations enthis agreement including this clause
13.5; or

(b) the Target is required to, and will be, notiyithe Bidder, in accordance with this clause
13.5, as a condition of engaging in any activitytaking any other action, that would
breach Target’s obligations under clause 13.1 té (& would breach its obligations
under those clauses but for the operation of cla@sé).

13.6 Matching right

(a) During the Exclusivity Period, Target must not (andst procure that each Target
Director does not) recommend a Competing Proposanter into any agreement,
arrangement or understanding to undertake or tiateila Competing Proposal, unless it
has first:

® notified Bidder in writing of the material terms thfe Competing Proposal and,
subject to their consenting to their identity bedigclosed, the person or persons
proposing the Competing Proposal; and
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(b)

(i) given Bidder at least 48 hours after provisionhaittinformation in which to
provide a matching or superior deal to the releornhpeting ProposaB{dder
Counter Proposa)); and

Target must use its reasonable endeavours to grtitat the Target Directors consider
any Bidder Counter Proposal in good faith andhéf Target Directors determine that the
terms and conditions of the Bidder Counter Propdakén as a whole, are no less
favourable than those of the relevant Competingp®sal, Target and Bidder must each
use their reasonable endeavours to agree andimtateuch documentation as is
necessary to give effect to and implement the Bitrinter Proposal as soon as
reasonably practicable and Target must use itenadte endeavours to procure that each
Target Director makes a public statement to thgdta8hareholders recommending the
Bidder Counter Proposal to the Target Sharehol@eitgect to qualifications consistent
with those provided in clause 5.6(a) of this agreseth

13.7 Exceptions
Nothing in this clause 13 prevents Target or itpri@sentatives from:

(@)

(b)
(c)

(d)

(€)

(f)

continuing any discussions currently taking plateciation to the acquisition by Target
of an interest in the leases under the WelhaussditiPation Agreement;

providing information to its Representatives ordiragencies;

providing information to its auditors, customerssappliers acting in that capacity, in the
ordinary and usual course of business;

providing information required to be provided bydtegulatory Authority, a Court or
law (including to satisfy its obligations of disslare in accordance with the Listing
Rules);

providing information to any Target Shareholdeaatordance with practices as existed
between Target and that Target Shareholder prithret@late of this agreement; or

making presentations to brokers, portfolio investamd analysts in the ordinary and usual
course of business.

13.8 Acknowledgements and undertaking

Bidder has required Target to agree to the obbgatset out in this clause 13 in consideration of
Bidder proceeding with the Scheme and incurringifitant costs in doing so. In the absence of
obtaining these obligations, Bidder would not haxgered into this agreement.

14. GST and US indirect tax

14.1 Interpretation

In this clause, a word or expression defined inAiNew Tax System (Goods and Services Tax)
Act 1999 (Cth) has the meaning given to it in that Act.

14.2 GST exclusive

(@)

Any consideration or amount payable under thisegent, including any non-monetary
consideration (as reduced in accordance with clads¥e) if required)onsideration)

is exclusive of GST and any federal, state or lpcaperty, license, privilege, sales,
service, use, excise, value-added, gross receiptther like taxes imposed, assessed or
collected by any authority wherever located whicymow or hereafter be applicable to,
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measured by or imposed upon or with respect toaitnisement in the United States of
America (such US taxes are referred to asltla@saction and Supply Taxe}.

(b) If GST or Transaction and Supply Tax is or becop@gble on a Supply made under or
in connection with this agreement, an additionabam (Additional Amount) is payable
by the party providing consideration for the Sup@cipient) equal to the amount of
GST or Transaction and Supply Tax payable on tbpply as calculated by the party
making the SupplySupplier) in accordance with the GST Law or other relevant
legislation.

(© The additional amount payable under clause 14i2(pdyable at the same time and in the
same manner as the consideration for the supghjedito the provision of a valid Tax
Invoice at or before that time in respect of anyTGE a valid Tax Invoice is not provided
at or before that time then the Additional Amowsbnly payable on receipt of a valid Tax
Invoice.

(d) If for any reason (including, without limitatiorhe& occurrence of an Adjustment Event)
the amount of GST payable on a Supply (taking &ziwount any Decreasing or Increasing
Adjustments in relation to the Supply) varies friiva Additional Amount payable by the
Recipient under clause 14.2(b):

@ the Supplier must provide a refund or credit toR@eipient, or the Recipient must
pay a further amount to the Supplier, as appraogyriat

(i) the refund, credit or further amount (as the caag be) will be calculated by the
Supplier in accordance with the GST Law; and

(i) the Supplier must notify the Recipient of the refuaredit or further amount
within 14 days after becoming aware of the variatmthe amount of GST
payable. Any refund or credit must accompany swatfiication or the Recipient
must pay any further amount within 7 days afteeidng such notification, as
appropriate. If there is an Adjustment Event latien to the Supply, the
requirement for the Supplier to notify the Recipiesil be satisfied by the
Supplier issuing to the Recipient an AdjustmenteNgithin 14 days after
becoming aware of the occurrence of the Adjustrasent.

(e) Despite any other provision in this agreement:

® if an amount payable under or in connection with #yreement (whether by way
of reimbursement, indemnity or otherwise) is caoed by reference to an amount
incurred by a party, whether by way of cost, expenstlay, disbursement or
otherwise Amount Incurred ), the amount payable must be reduced by the
amount of any Input Tax Credit to which that pastgntitled in respect of that
Amount Incurred; and

(i) no Additional Amount is payable under clause 14.B{lvespect of a Supply to
which section 84-5 of the GST Act applies.

() Any reference in this clause to an Input Tax Craglivhich a party is entitled includes an
Input Tax Credit arising from a Creditable Acquitby that party and to which the
Representative Member of a GST Group of which #réyds a member is entitled.
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15.
15.1

15.2

16.
16.1

16.2

16.3

16.4

Notices

Service of notices
A notice, demand, consent, approval or communinatizder this agreememtigtice) must be:

(a) in writing and in English directed to the recipisraddress for notices specified in the
Details, as varied by any Notice; and

(b) hand delivered or sent by prepaid post or facsionilelectronic form (such as email) to
that address.

Effective on receipt

A Notice given in accordance with clause 15.1 taé=ct when received (or at a later time
specified in it), and is taken to be received:

(a) if hand delivered, on delivery;

(b) if sent by prepaid post, the second Business Diay tife date of posting (or the seventh
Business Day after the date of posting if postear twom outside Australia); or

(c) if sent by facsimile, when the sender’s facsimylstem generates a message confirming
successful transmission of the entire Notice unlegthin eight hours after the
transmission, the recipient informs the senderithas not received the entire Notice;

(d) if sent in electronic form, when the sender receiv@nfirmation on its server that the
message has been transmitted,

but if the delivery or transmission under clause?(&),15.2(c) or 15.2(d) is not on a Business Day
or after 5.00pm on a Business Day, the Noticekisrtdo be received at 9.00am on the Business
Day after that delivery, receipt, transmission anfomation.

General

Alterations
This agreement may be altered only in writing sthhg each party.

Approvals and consents

Except where this agreement expressly states atberav party may, in its discretion, give
conditionally or unconditionally or withhold any@oval or consent under this agreement.

Assignment

A party may only assign this agreement or a rigittan this agreement with the prior written
consent of the other party.

Entire agreement

(a) This agreement supersedes any prior agreementsaedstandings between the parties
concerning the subject matter of this agreement.

(b) The parties agree that on the date of this agreetimemMemorandum of Understanding
dated 10 October 2012, as amended and extendedni®iated. Termination of this
agreement does not affect any accrued rights oeders of a party.

(c) Despite clause 16.4(a), the confidentiality agregrbetween Target and Bidder dated 16
July 2012 continues to apply in accordance witheitss.
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16.5

16.6

16.7

16.8

16.9

16.10

16.11

16.12

16.13

Survival and indemnities

(a) Any indemnity or obligation of confidentiality unda this agreement is independent and
survives termination of this agreement. Any otieem which by its nature is intended to
survive termination of this agreement survives taation of this agreement.

(b) It is not necessary for a party to incur expensmake payment before enforcing a right
of indemnity under this agreement.

Costs and stamp duty

(@) Except as otherwise provided in this agreement) pacty must pay its own costs of
negotiating, preparing, executing and performing #iyreement and the Scheme Booklet
and the proposed, attempted or actual implementafithis agreement and the Scheme.

(b) Any stamp duty payable in respect of the Scheme brupaid by Bidder.

Counterparts

This agreement may be executed in counterpartisexatuted counterparts constitute one
document.

No merger

The rights and obligations of the parties undes #reement do not merge on completion of any
transaction contemplated by this agreement.

Severability

A term or part of a term of this agreement théllégal or unenforceable may be severed from
this agreement and the remaining terms or parttefra of this agreement continue in force.

Waiver

A party does not waive a right, power or remedy fdils to exercise or delays in exercising the
right, power or remedy. A single or partial exeecby a party of a right, power or remedy does
not prevent another or further exercise of tharmther right, power or remedy. A waiver of a

right, power or remedy must be in writing and sidjbg the party giving the waiver.

Relationship

Except where this agreement expressly states aferthis agreement does not create a
relationship of employment, trust, agency or paghip between the parties.

No representation or reliance
Each party acknowledges that:
(@) no party (nor any person acting on its behalf)rhage any representation or other

inducement to it to enter into this agreement, pktm representations or inducements
expressly set out in this agreement;

(b) it does not enter into this agreement in reliantamy representation or other inducement
by or on behalf of any other party, except for eggresentation or inducement expressly
set out in this agreement; and

(© clauses 16.12(a) and 16.12(b) above do not prejuadig rights a party may have in
relation to information which had been filed by titber party with ASIC or ASX.

Governing law and jurisdiction

This agreement is governed by the laws of Queedslad each party irrevocably and
unconditionally submits to the non-exclusive juitsidn of the courts of Queensland.
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16.14 Specific performance

The parties acknowledge that monetary damages aloukl not be adequate compensation for a

breach by any party of an obligation under thiagrent and that specific performance of that
obligation is an appropriate remedy.

16.15 Mutual further assurances

Each party must do all things necessary or expetbdve done by it in connection with the
matters referred to in this agreement.
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