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Federal Court of Australia

District Registry: Western Australia

Division: General No: WAD206/2022
THINKSMART LIMITED (ACN 092 319 698)
Plaintiff
ORDER
JUDGE: JUSTICE JACKSON

DATE OF ORDER: 22 November 2022

WHERE MADE: Perth

THE COURT ORDERS THAT:

1.

Pursuant to r 29.07 of the Federal Court Rules 2011 (Cth), the plaintiff has leave to
rely on the affidavit of Joe Cotterell filed on 22 November 2022.

Pursuant to s 411(4)(b) of the Corporations Act 2001 (Cth) (Act), the scheme of
arrangement between the plaintiff and its members, as set out on pages 302 to 321 of
the affidavit of Paul Bentley Branston affirmed on 29 September 2022 (Scheme), a
copy of which is annexure A to these orders, is approved.

Pursuant to s 411(12) of the Act, the plaintiff is exempted from compliance with
s411(11) of the Act in relation to the Scheme.

Pursuant to s 1322(4)(d) of the Act, the time by which ThinkSmart Depositary Interest
holders were to lodge their voting instructions for the Scheme Meetings in accordance
with the relevant notice of Scheme Meeting, pursuant to paragraph 13 of the orders
made on 21 October 2022, is extended until 12.30 pm (London time) on 11 November
2022.

The plaintiff must lodge an office copy of these orders with the Australian Securities

and Investments Commission by 23 November 2022.

Date that entry is stamped: 22 November 2022

S

Registrar

Prepared in the Western Australia District Registry, Federal Court of Australia
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ANNEXURE A

Scheme of arrangement —
share scheme

ThinkSmart Limited

Scheme Shareholders
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Scheme of arrangement — share scheme

This scheme of arrangement is made under section 411 of the Corporations Act
2001 (Cth)

Between the parties

ThinkSmart Limited ACM 082 310 658
of Suite 5, 531 Hay Street, Subiaco WA 6008, Australia

The Scheme Shareholders

Definitions, interpretation and scheme components

1.1

1.2

1.3

Definitions

Schedule 1 containg definitions used in this Scheme.

Interpretation

Schedule 1 contains interpretation rules for this Scheme.

Scheme components

This Scheme includes any schedule to it.

Preliminary matters

(&)

(b}

(c)

(d)

Target iz a public company limited by shares registered in Western Australia and
has been admitted to the official list of AIM. Target Shares are quoted for trading
on AlM.

As at date of the Implementation Deed, 106,587,814 Target Shares were on
izsue (in respect of which 61,542 120 Target Depository Interests have been
iszsued as at 27 July 2022).

Bidder is a private company limited by shares registered in Westem Australia,
Australia.

If this Scheme becomes Effective:
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(e)

(f)

(1) Bidder must provide or procure the provision of the Scheme
Consideration to the Scheme Shareholders in accordance with the
terms of this Scheme and the Deed Poll; and

(2) all the Scheme Shares, and all the rights and entitiements attaching to
them as at the Implementation Date, must be transferred to Bidder
and Target will enter the name of Bidder in the Share Register in
respect of the Scheme Shares.

Target and Bidder have agreed, by executing the Implementation Deed, to
implement this Scheme.

This Scheme atiributes actions to Bidder but does not itself impose an
obligation on it to perform those actions. Bidder has agreed, by executing the
Dead Poll, to perform the actions attributed to it under this Scheme, including
the provision or procuring the provision of the Scheme Consideration to the
Scheme Shareholders.

3 Conditions

31 Conditions precedent

This Scheme is conditional on and will have no force or effect until, the satisfaction of
each of the following conditions precedent:

(a)

(b)

(e)

(d)

(e)

all the conditions in clause 3 of the Implementaticn Deed (other than the
condition in clause 3.1(d) of the Implementation Deed relating to Court approval
of thiz Scheme) having been satisfied or waived in accordance with the terms of
the Implementation Deed by 8.00am on the Second Court Date;

neither the Implementation Deed nor the Deed Poll having been terminated in
accordance with their terms before 5.00am on the Second Court Date;

approval of thizs Scheme by the Court under paragraph 411{4)(b) of the
Corporations Act, including with any alterations made or required by the Court
under subsection 411(6) of the Corporations Act and agreed to by Bidder and
Target;

such cther conditions made or required by the Court under subsection £11(8) of
the Corporations Act in relaticn to this Scheme and agreed to by Bidder and
Target having been satisfied or waived; and

the orders of the Court made under paragraph 411(4)(b) {and, if applicable,
subsection £11(6)) of the Corporations Act approving this Scheme coming into
effect, pursuant to subsection 411(10) of the Corporaticns Act on or before the
End Diate (or any later date Target and Bidder agree in writing).

3.2 Certificate

(&)

(b)

Target and Bidder will provide to the Court on the Second Court Date a
certificate, or such other evidence as the Court requests, confirming (in respect
of matters within their knowledge) whether or not all of the conditions precedent
in clauses 3.1(a) and 3.1(b) have been satisfied or waived.

The cerificate refemred to in clause 3.2(a) constitutes conclusive evidence that
such conditions precedent were satisfied, waived or taken to be waived.
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3.3 End Date
This Scheme will lapse and be of no further force or effect if:
(a) the Effective Date does not occur on or before the End Date; or
(b) the Implementation Deed or the Deed Poll is terminated in accordance with its

terms,

unless Target and Bidder otherwise agree in writing (and, if required, as approved by the
Court).

4 Implementation of this Scheme

41 Lodgement of Court orders with ASIC
Target must lodge with ASIC, in accordance with subsection 411(10) of the Corporations
Act, an office copy of the Court order approving this Scheme as soon as possible after
the Court approves this Scheme and in any event by 5.00pm on the first Business Day
after the day on which the Court approves this Scheme.

4.2 Transfer of Scheme Shares
On the Implementation Date:
(a) the Scheme Shares, together with all rights and entittements attaching to the

Scheme Shares as at the Implementation Date, must be transferred to Bidder,

without the need for any further act by any Scheme Shareholder {other than

acts performed by Target as attomey and agent for Scheme Shareholders
under clause 8.5), by:

{1} Target delivering to Bidder a duly completed Scheme Transfer,
executed on behalf of the Scheme Shareholders by Target, for
registration; and

(2) Bidder duly executing the Scheme Transfer, attending to the stamping
of the Scheme Transfer (if required) and delivering it to Tanget for
registration; and

(b) immediately following receipt of the Scheme Transfer in accordance with clause

4 2(a)(2), but subject to the stamping of the Scheme Transfer (if required),

Target must enter, or procure the entry of, the name of Bidder in the Share

Register in respect of all the Scheme Shares transferred to Bidder in

accordance with this Scheme.

5 Scheme Consideration
5.1 Entitlement to Scheme Consideration

Subject to the terms of this Scheme, in consideration for the transfer to Bidder of the
Scheme Shares, each Scheme Shareholder will be entitled to receive the Scheme
Consideration in respect of each of their Scheme Shares in accordance with clauses 5.2
to 5.6 and the Deed Poll.
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5.2 Determination of Scheme Consideration

(a)

(b)

(c)

If & Scheme Shareholder is not an Excluded Shareholder, then the Scheme
Caonsideration for that Scheme Shareholder is the Cash Consideration for each
Scheme Share held by that Scheme Shareholder on the Scheme Record Date.

If & Scheme Shareholder is an Excluded Shareholder who has not made an
Election before the Election Time, then the Scheme Consideration for that
Scheme Shareholder is the Scrip Consideration for each Scheme Share held by
that Scheme Shareholder on the Scheme Record Date.

If the Scheme Sharehelder iz an Excluded Shareholder who has made an
Election before the Election Time, then the Scheme Consideration for that
Scheme Shareholder for each Scheme Share held by that Scheme Shareholder
on the Scheme Record Date is:

{1} the Cash Consideration per Scheme Share in respect of that number
of Scheme Shares held by the Excluded Sharsheolder on the Scheme
Record Date for which the Excluded Sharsholder has made an
Election (in the Election Form) to receive the Cash Congideration; and

(2} the Scrip Consideration per Scheme Share in respect of the Scheme
Shares held by the Excluded Shareholder on the Scheme Record
Drate for which the Excluded Shareholder has not made an Election (in
the Election Form) to receive the Cash Consideration.

53 Election procedure

(a)

(b)

(c)

(d)

(&)

Target must provide or procure the provision of an Election Form to each
Excluded Shareholder, with the Scheme Booklet that iz sent to them.

Subject to clauses 5.3(c) and 5.3(d), each of the Excluded Shareholders will be
entitted to make an Election.

For an Election to be valid:

{1} the Excluded Shareholder must complete and sign the Election Form
in accordance with the terms and conditions of the Election Form, the
inatructions in the Scheme Booklet, the Implementation Deed and this
clause 5.3; and

(2} the Election Form must be received by Target at the address specified
on the Election Form before the Election Time, unless Bidder and
Target agree otherwise in writing, in their absolute discretion.

An Excluded Shareholder who makes an Election may vary, withdraw or revoke
that Election by lodging a replacement Election Form so that it is received by
the Registry at the address specified on the Election From before the Election
Time. After the Election Time, an Election made by an Excluded Sharehclder
will be imevocable unless Bidder and Target agres in writing, in their absolute
dizcretion, to the revocation of the Election.

The Election Form must include the relevant matters st out in this Scheme and
must otherwise be in a form agreed by Bidder and Target in writing (each acting
reasonably).

5.4 Determination of Cash Consideration

(a)

The parties agree that the Cash Consideration will be the amount of the Block
Sale Share Proceeds determined in accordance with clause 5.5 to be paid by
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(b)

Bidder on a deferred basis divided by the total number of Relevant Scheme
Shares.

Where the calculation of the Cash Consideration to be provided to a particular
Scheme Shareholder would result in the Scheme Shareholder becoming
entitied to a fraction of a cent (or a fraction of a pence, where applicable), the
fractional entitement will be rounded down to the nearest whole cent or pence
(as applicable).

55 Block Sale Share Proceeds and provision of Cash Consideration

(a)

(b)

(c)

(d)

(&)

Target and Bidder must, not less than 10 Business Days prior to the First Court
Date, enter into a binding arrangement with a Broker (in a form to be agreed by
Target and Bidder, each acting reasonably) pursuant to which the Broker is
imevocably appointaed to, subject to the Scheme becoming Effective:

(1) sell the Block Sale Shares on-market on the New York Stock
Exchange as soon as practicable on the next Trading Day following
the Implementation Date (and, in any event, within 3 Trading Days
following the Implementation Date); and

(2) procure that the Block Sale Share Proceeds are promptly remitted to
an account with an AD| operated by Target.

Target must promptly, following receipt of the Block Sale Share Proceeds in
accordance with clause 5.5(a)(2), remit the Block Sale Share Proceeds to an
account with an ADI operated by Bidder.

Bidder must promptly, following receipt of the Block Sale Share Proceeds in
accordance with clause 5.5(b), remit the Block Sale Share Proceeds to a trust
account with an ADI operated by the Target Registry and held for the benefit of
the Scheme Shareholders entitled to receive Cash Congideration under the
Scheme.

Onee the Block Sale Share Proceeds have been remitied to the bank account
refemred to in clause 5.5(c), Target must procure that the Block Sale Share
Proceeds are, as soon as practicable, paid to the Scheme Sharshelders entitled
to receive Cash Consgideration under the Scheme:

(1) pro rata to the relative respective holdings of Relevant Scheme
Shares of each Scheme Shareholder entitied to receive Cash
Consideration under the Scheme as at the Scheme Record Date;

(2) in accordance with any cumency elections referred to in clause 5.8,
and
(3) net of any banking charges or fees (including wire transfer fees or

comresponding charges) or charges or fees of a similar nature which
are incurred with respect to the payment of the Block Sale Share
Proceeds to the relevant Scheme Shareholder entitled to receive
Cash Consideration under the Scheme and net of any other amounts
{including tax) required by law to be withheld (if applicable).

The chligations of Target under clause 5.5(d) will be satisfied by Target (in its
absolute discretion, and despite any election refemed o in clause 5.5(e)1) or
authority referred to in clause 5.5(e)(2) made or given by the Scheme
Shareholder):

(1) if a Scheme Shareholder has, before the Scheme Record Date, made
a valid election in accordance with the requirements of the Target
Registry to receive dividend payments from Target by electronic funds
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(f)

(g)

transfer to a bank account nominated by the Scheme Shareholder,
paying, or procuring the payment of, the relevant amount by electronic
means in accordance with that election;

(2) paying, or procuring the payment of, the relevant amount by electronic
means to a bank account nominated by the Scheme Shareholder by
an appropriate authorty from the Scheme Shareholder to Target; or

(3) dizpatching, or procuring the dispatch of, a cheque for the relevant
amount to the Scheme Shareholder by prepaid post to their
Registered Address (as at the Scheme Record Date), such cheque
being drawn in the name of the Scheme Shareholder (or in the case of
joint holders, in accordance with the procedures set out in clause 5.7).

The Scheme Shareholders will bear all foreign exchange risk and costs in
relation to any currency conversions undertaken in connection with performing
the obligations under this clause 5.5,

If Target is entited to any amount referred to in item 3 of the definition of Block
Sale Share Proceeds and such entittement arises prior to the sale of the Block
Sale Shares (for example, the record date for a dividend or capital retum arises
prior to that time), but such an amount is not received by Target prior to the time
for payment of the Cash Conszideration, Bidder and Target each agree to hold
such amount (less the amount of any tax payable by Target on such amount) cn
trust for the former holders of Relevant Scheme Shares and Bidder agrees to
distribute such amount to those persons in the same manner as the Cash
Consideration and in accordance with their pro rata proporticns refemred to in
clause 5.5(d){1). If the circumstances contemplated by this clause 5.5(g) arise,
Target and Bidder will do all such things as are necessary to give effect to the
intenticn of thiz clause 5.5(g) including amending the Implementation Deed (and
any related documents) and entering such other documents as may be
necessary to ensure that such amount is distributed to the Scheme
Shareheolders entitled to receive Cash Consideration under the Scheme. Any
amounts paid to Scheme Sharshelders by Bidder under this clause will form
part of the Scheme Consideration.

56 Provision of Scrip Consideration

(a)

(b)

57

On the Implementation Date, Bidder must:

(1) izsue to each Excluded Shareholder who is entitled to receive Scrip
Consideration pursuant to the Scheme, such number of Bidder Shares
to which that Excluded Shareholder is entitled as Scrip Consideration
pursuant to the Scheme; and

(2) procure the entry in the Bidder's register of members the name and
registered address (as at the Scheme Record Date) of that Excluded
Shareholder in respect of the Bidder Shares issued to that Excluded
Sharsholder.

On the: Implementation Date, Bidder must send or procure the sending of a
cerificate to each Excluded Shareholder to whom Bidder Shares are issued
under this Scheme, reflecting the issue of such Bidder Shares.

Joint holders

In the case of Scheme Shares held in joint names:
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(a)

(b)

(ch

subject to clause 5.5(e), the Cash Consideration is payable to the joint holders
and any chegue required to be sent under this Scheme will be made payable to
the joint helders and sent to either, at the sole discretion of Target, the holder
whose name appears first in the Share Register as at the Scheme Record Date
or to the joint holders;

any Bidder Shares to be izsued under this Scheme must be issued to and
registered in the names of the joint holders; and

any other document required to be sent under this Scheme, will be forwarded to
either, at the sole dizcretion of Target, the holder whose name appears first in
the Share Register as at the Scheme Record Date or to the joint holders.

58 Foreign exchange facility

(a)

(b)

(c)

(d)

Subject to clause 5.5(b), Scheme Shareholders will be paid the Cash
Consideration in Australian Dollars.

The following Scheme Sharsholders will be paid the Cash Consideration in
Pounds Sterling:

(1) the Depositary Custodian; and

[2) any Scheme Shareholder who makes an election to Target prior to the
Scheme Record Date to receive the Cash Consideration in Pounds
Sterling.

Any Scheme Shareholder who is paid the Cash Consideration in Pounds
Sterling, including holders of Target Depositary Interests, will be deemed to
have agreed to bear all foreign exchange nisk and costs in relation to the
conversion of their Cash Consideration to Pounds Stering.

Scheme Shareholders acknowledge and agree that Target and Bidder bear no
foreign exchange risk or costs in relation to the payment of Cash Consideration
in Pounds Sterling.

59 Fractional entitlements and splitting

Where the calculation of the Cash Conszideration to be provided to a particular Scheme
Shareholder would result in the Scheme Shareholder becoming entitied to a fraction of a
cent (or a fraction of a pence, where applicable), the fractional entilement will be rounded
down to the nearest whole cent or pence (as applicable).

510  Unclaimed monies

(a)

(b)

Target may cancel a cheque issued under this clause 5 if the cheque:
] iz returmed to Target; or

{2} has not been presented for payment within six months after the date
on which the cheque was sent.

Dwring the period of 12 months commencing on the Implementation Date, on
request in writing from a Scheme Shareholder to Target (or the Target Registry)
{which reguest may not be made until the date which iz 20 Business Days after
the Implementation Date), Target must reissue a cheque that was previously
cancelled under this clause 5.10.
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(c) The Unclaimed Money Act 1950 (WA) will apply in relation to any Scheme
Consideration which becomes “unclaimed money’ (as defined in 2ection 3 of the
Unclaimed Money Act 1990 (WAJ).

(d}) Any interest or other benefit accruing from the unclaimed Scheme
Consideration will be to the benefit of Target

511 Remaining monies (if any)

To the extent that, following satisfaction of the obligations under the other provisions of

this clause S and provided Bidder has by that time acquired the Scheme Shares in

accordance with this Scheme, there is a surplus in the account refemred to in clause

5.5(c), then subject to compliance with applicable laws, the terms of this Scheme, the

Deed Poll and the Implementation Deed, that surplus (less any bank fees and related

charges) shall be paid to and retained by Bidder.

512  Orders of a court or Government Agency

(a) If written notice is given to Target (or the Target Regisiry) or Bidder of an order
or direction made by a court of competent jurisdiction or by ancther Govermment
Agency that:

(1) requires consideration to be provided to a third party (either through
payment of a sum or the izsuance of a security) in respect of Scheme
Shares held by a particular Scheme Shareheolder, which would
otherwise be payable or reguired to be issued to that Scheme
Sharehelder in accordance with this clause 5, then Target shall be
entitted to procure that provision of that consideration is made in
accordance with that order or direction; or

(2) prevents any particular Scheme Shareholder from being provided with
consideration in accordance with this clause 5, or the payment or
izsuance of such consideration is otherwise prohibited by applicable
law, Target shall be entitled to retain an amount, in Australian dollars,
equal to the number of Scheme Shares held by that Scheme
Sharehelder multiplied by the Scheme Consideration until such time
as provision of the Scheme Consideration in accordance with this
clause 5 is permitted by that (or another) onder or direction or
otherwise by law.

(b) To the extent that amounts are so deducted or withheld in accordance with
clause 5.12{a), such deducted or withheld amounts will be treated for all
purposes under this Scheme as having been paid to the person in respect of
which such deduction and withholding was made, provided that such deducted
or withheld amounts are actually remitted as required.

i} Dealings in Target Shares
6.1 Determination of Scheme Shareholders

To establish the identity of the Scheme Shareholders, dealings in Target Shares or other
alterations to the Share Register will only be recognised if registrable transfer or
transmission applications in respect of those dealings, or valid requests in respect of
other alterations, are received before the Scheme Record Date at the place where the
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Share Register i kept, and Target must not accept for registration, nor recognise for any
purpose (except a transfer to Bidder pursuant to this Scheme and any subsequent
transfer by Bidder or its successors in title), any transfer or transmission application or
other request received after such times, or received prior to such times but not in
registrable or actionable form, as appropriate.

6.2 Register

(a) Target must register registrable transmission applications or transfers of the
Scheme Shares that are received in accordance with clause 6 before the
Scheme Record Date.

(b) If thiz Scheme becomes Effective, a holder of Scheme Shares (and any person
claiming through that holder) must not dispose of, or purport or agree to dispose
of, any Scheme Shares or any interest in them on or after the Scheme Record
Date otherwise than pursuant to this Scheme, and any attempt to do so will
have no effect and Target shall be entitied to disregard any such disposal.

(c) For the purpose of determining entittements to the Scheme Consideration,
Target must maintain the Share Register in accordance with the provisions of
this clause 6.2 until the Scheme Consideration has been paid to the Scheme
Shareheolders. The Share Register in this form will sclely determine entitlements
to the Scheme Consideration.

(d) All statements of holding for Target Shares will cease to have effect after the
Scheme Record Date as documents of title in respect of those shares and, as
from that date, each entry current at that date on the Share Register will cease
to have effect except as evidence of entitliement to the Scheme Congideration in
rezpect of the Target Shares relating to that entry.

(&) As soon as possible on or after the Scheme Record Date, and in any event by
5.00pm on the first Business Day after the Scheme Record Date, Target will
ensure that details of the names, Registered Addresses and holdings of Target
Shares for each Scheme Shareholder as shown in the Share Register are
available to Bidder in the form Bidder reascnably requires.

7 Quotation

Target must apply to AIM to cancel frading in Target Shares with effect from the close of
trading on the Effective Date.

8 General Scheme provisions

8.1 Consent to amendments to this Scheme

If the Court proposes to approve this Scheme subject to any alterations or conditions:

(a) Target may, by its counsel, consent on behalf of all persons concemed to those
alterations or conditions to which Bidder has consented; and
(b) each Scheme Shareholder agrees to any such alterations or conditions which

Target has consented to.
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8.2 Scheme Shareholders’ agreements and warranties
(a) Each Scheme Shareholder:

(1) agrees to the transfer of their Target Shares together with all rights
and entitements attaching to those Target Shares in accordance with
this Schems;

(2) agrees to the varation, cancellation or modification of the rights
aftached to their Target Shares constituted by or resulting from this
Scheme;

(3 agrees to, on the direction of Bidder, desiroy any holding statements
or share cerificates relating to their Target Shares;

(4) entitled to receive Scrip Consideration under the Scheme, agrees to

become a member of Bidder and to be bound by the terms of the
constituticn of Bidder; and

(5) acknowledges and agrees that this Scheme binds Target and all
Scheme Shareholders (including those who do not attend the Scheme
Meetings and those who do not vote, or vote against this Scheme, at
the Scheme Meetings).

(b) Each Scheme Shareholder is taken to have warranted to Target and Bidder on
the Implementation Date, and appointed and authorised Target as its attormey
and agent to wamant to Bidder on the Implementation Date, that:

(1) all its Target Shares (including any rights and entitements attaching to
those shares) which are fransferred under this Scheme will, at the
date of transfer, be fully paid and free from all mortgages, charges,
liens, encumbrances, pledges, security interests (including any
‘'security interests’ within the meaning of section 12 of the Parsonal
Properfy Securities Act 2009 (Cth)) and interests of third parties of any
kind, whether legal or atherwise, and resirictions on transfer of any
kind;

{2) it has full power and capacity to transfer its Target Shares to Bidder
together with any rights and entitlements attaching to those shares;
and

(3) it has no existing right to be issued any Target Shares, Target options,
Target performance rights, Target convertible notes or any other
Target securities.

(c) Target undertakes that it will provide the warranties in clause 5.2(b) to Bidder as
agent and attorney of each Scheme Shareholder.

8.3 Title to and rights in Scheme Shares

(a) To the extent permitted by law, the Scheme Shares (including all rights and
entittements attaching to the Scheme Shares) transferred under this Scheme to
Bidder will, at the time of transfer of them to Bidder vest in Bidder free from all
mortgages, charges, liens, encumbrances, pledges, security interests {including
any ‘security interests’ within the meaning of section 12 of the Personal
Properfy Securifies Act 2009 (Cth)) and interests of third parties of any kind,
whether legal or atherwise and free from any resirictions on transfer of any kind.

(b) With effect from the Implementation Date, Bidder will be beneficially entitled to
the Scheme Shares to be transferrad to it under this Scheme pending
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registration by Target of Bidder in the Share Register as the holder of the
Scheme Shares. Target will register the Scheme Shares in the name of Bidder
on the Implementation Date and, upon registration, the Scheme Shares will be
legally and beneficially owned by Bidder.

Appointment of sole proxy

With effect from the Implementation Date, and until Target registers Bidder as the holder
of all Scheme Shares in the Share Register, each Scheme Shareholder:

(a) is deemed to have appointed Bidder as attorney and agent {and directed Bidder
in each such capacity) to appoint any director, officer, secretary or agent
nominated by Bidder as its sole proxy and, where applicable or appropriate,
corporate representative to attend shareheolders' meetings, exercise the votes
aftaching to the Scheme Shares registered in their name and sign any
shareholders' resolution or document;

(b) must not attend or vote at any of those meetings or 2ign any resoluticns,
whether in person, by proxy or by corporate representative (other than pursuant
to clause 5.4{a));

(c) must take all other actions in the capacity of a registered holder of Scheme
Shares as Bidder reasonably directs; and

(d) acknowledges and agrees that in exercising the powers refemed to in clause
&.4(a), Bidder and any director, officer, secretary or agent nominated by Bidder
under clause 5.4(a) may act in the best interests of Bidder as the intended
registered holder of the Scheme Shares.

Authority given to Target

Each Scheme Shareholder, without the need for any further act:

(a) on the Effective Date, imevocably appoints Target and each of its directors,
officers and secretaries (jointly and each of them severally) as its attomey and
agent for the purpose of enforcing the Deed Poll against Bidder, and Target
undertakes in favour of each Scheme Shareholder that it will enforce the Deed
Poll against Bidder on behalf of and as agent and attomey for each Scheme
Shareholder; and

(b) on the Implementation Date, imevocably appoints Target and each of its
directors, officers and secretanes (jointly and each of them severally) as its
attomey and agent for the purpese of executing any document or doing or
taking any other act necessary, desirable or expedient to give effect to this
Scheme and the transactions contemplated by it, including (without limitation)
executing the Scheme Transfer,

and Target accepts each such appointment. Target as attomey and agent of each
Scheme Shareholder, may sub-delegate its functions, authorities or powers under this
clause 5.5 to all or any of its directors, officers, secretaries or employees (jointly,
severally or jointly and severally).

Binding effect of Scheme

This Scheme binds Target and all of the Scheme Shareholders (including those who did
not attend the Scheme Meetings to vote on this Scheme, did not vote at the Scheme
Meetings, or voted againsat this Scheme at the Scheme Meetings) and, to the extent of
any inconsistency, ovemides the constitution of Target.
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9 General

91 Stamp duty

Bidder will:

(a) pay all stamp duty and any related fines and penalties in respect of this Scheme
and the Deed Poll, the performance of the Dead Poll and each transaction
effected by or made under or in connection with this Scheme and the Deed Poll;
and

(b) indemnify each Scheme Sharshelder against any liability arising from failure to
comply with clause 9.1{a).

9.2 Consent

Each of the Scheme Shareholders consents to Target doing all things necessary or
incidental to, or to give effect to, the implementation of this Scheme, whether on behalf of

the Scheme Shareholders, Target or otherwise.
9.3 Notices

(a) If & notice, tranafer, transmission application, direction or other communication
refemred to in this Scheme is sent by post to Target, it will not be taken to be
received in the ordinary course of post or on a date and time other than the date
and time (if any) on which it is actually received at Target's registered office or
at the office of the Target Registry.

(b) The accidental omission to give notice of the Scheme Meetings or the non-
receipt of such notice by a Target Shareholder will not, unless so ordered by the
Court, invalidate the Scheme Meetings or the proceedings of the Scheme
Mestings.

9.4 Governing law

(a) This Scheme is governed by the laws in force in Western Australia.

(b) The parties imevocably submit to the non-exclusive jurisdiction of courts
exercising jurisdiction in Western Australia and courts of appeal from them in
rezpect of any proceedings arising out of or in connection with this Scheme.
The parties irevocably waive any objection to the venue of any legal process in
these courts on the basis that the process has besn brought in an inconvenient
forum.

9.5 Further action

Target must do all things and execute all documents necessary to give full effect to this
Scheme and the transactions contemplated by it

9.6 No liability when acting in good faith

Each Scheme Shareholder agrees that neither Target nor Bidder nor any director, officer,
secretary or employee of any of those companies shall be liable for anything done or
omitted to be done in the performance of this Scheme or the Deed Poll in good faith.
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Schedule 1

Definitions and interpretation

1 Definitions

The meanings of the terms used in this Scheme are sat out below.

Term

Meaning

authorised deposit-taking institution (as defined in the Banking Acf
1953 (Cth)).

AlM

the Altemative Investment Market of the London Stock Exchange.

ASIC

the Australian Securities and Investrments Commission.

Bidder

Tuscan Equity Pty Ltd ACN 681 151 580.

Bidder Group

Bidder, its Related Bodies Cormporate and Matale Ronald Montarelio
and a reference to a Bidder Group Member is io any one of them.

Bidder Shares

fully paid ordinary shares in the capital of Bidder and Bidder Share
means any cne of them.

Block

Block, Inc. a publicly traded company on the Mew York Stock
Exchange (ticker symbal “507)

Block Shares

ordinary shares in Block.

Block Sale Shares

that number of the Block Shares held by Target as at the date of the
Implementation Deed that is equal to 618,750, multiplied by the total
number of Relevant Scheme Shares and divided by the total number of
Target Shares, rounded to the nearest whole number of Block Shares.
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Meaning

Block Sale Share
Proceeds

1 the procesds from the sale of the Block Sale Shares pursuant to
clause 5.5; less

2 any applicable brokerage, foreign exchange or banking charges or
fees (including wire transfer fees or comesponding charges) or
charges or fees of a similar nature which are incumed with respect
to the sale of the Block Sale Shares and the deposit of the
proceeds of sale into the bank accounts referred to in dawse 5.5;
plus

3 any dividend, retum of capital or other payment paid to Target with
respact fo the Block Sale Shares between the date of the
Implementation Deed and the date the Cash Consideration is paid
pursuant to dause 5.5; less

4 any tax (including withholding) arising which is required to be
remitted by Target (or a party acting on behalf of Target or a party
to the sale of the Block Sale Shares) to a Govermment Authority,
from the proceeds of sale of the Block Sale Shares (to the extant
not already reflected in the proceeds) which, for the avoidance of
doubt, excludes any income tax or tax on profits; less

5 any net tax payable by Target in respect of any amount refemed to
in paragraph 3 of this definition..

Broker

the share broker appointed for the purposes of clause 5.5.

Business Day

a day that is not a Saturday, Sunday or public holiday or bank holiday
in Perth, Australia.

Cash Consideration

thie amount calculated in accordance with clause 5.4

Corporations Act

the Corporafions Act 2001 (Cth)

Court

the Federal Ciourt of Australia or such other court of competent
jurisdiction under the Corporations Act agreed to in writing by Bidder
and Target.

CREST

the relevant systemn (as defined in the CREST Regulations) in respect
of which Euroclear is the Operator (as defined in the CREST
Regulations) in accordance with which securities may be held and
transferred in uncertificated form.

CREST Regulations

the UK Uncertificated Securities Regulations 2001 (51 2001 MNo. 3755).
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Meaning

Deed Poll

the deed poll substantially in the form of Attachment 1 under which
Bidder covenants in favour of the Scheme Shareholders to perform the
obligations attributed to Bidder under this Scheme.

Depositary Custodian

Computershare Clearing Pty Lid.

Effective

when used in relation to this Scheme, the coming into effect. under
subsection 411(10) of the Corporations Act, of the Court order made
under paragraph 411(4)(b) of the Corporations Act in relation to this
Scheme.

Effective Date

the date on which this Scheme becomes Effective.

Election

an election by an Excduded Shareholder to receive their Scheme

Consideration either:

1 inthe formn of Serip Consideration in respect of all Scheme Shares
held by that Excluded Shareholder on the Scheme Record Date; or

2 i the form of Cash Consideration for a number of the Scheme
Shares held by that Excluded Shareholder on the Scheme Record
Date and in the form of Scrip Consideration in respect of the
remaining Scheme Shares held by that Excluded Shareholder on
the Scheme Record Date,

made in accordance with clause 5.3 and otherwise in accordance with
the Schems.

Election Form

a form issued by or on behalf of Target fior the purposes of an
Ezxcluded Sharsholder making an Election, in a form agreed to by
Target and Bidder.

Election Time

5.00pm on the fifth Business Day before the date of the Schems
Meetings, or such other date as is agreed in writing between Bidder
and Target.

End Date

six months from the date of the Implementation Deed, or such other
date as agreed in writing by Bidder and Target.

Excluded Shareholder

any Target Shareholder who is (or becomes under cause 5.3(m) of the
Implementation Deed) a member of the Bidder Group or any Target
Shareholder who holds any Target Shares on behalf of, or for the
benefit of, any member of the Bidder Group and does not hold Bidder
Shares on behalf of, or for the beneft of, any other person, being as at
the date of this deed:
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Meaning

1 Matale Ronald Montarello;

2 Matale Ronald Montarello as trustes fior the Montarello Investment
Trust;

3 Kimberly Montarello;

4 Kimberly Montarello & Matale Ronald Montarello as trustees fior the
Adam Montarello Trust;

5  Kimberly Montarello & Matale Ronald Montarello as trustees fior the
Scott Mentarells Trust; and

§  Kimberly Montarello & Matale Ronald Montarello as trustees fior the
Montarello Superannuation Fumd.

First Court Date

the first day on which an application made to the Court for an order
under subsection 411(1) of the Corporations Act convening the
Scheme Meetings is heard or, if the application is adjoumed or subject
to appeal for any reason, the day on which the adjourned application is
heard.

Government Agency

any foreign or Australian govemment or governmental, semi-
govemmental, administrative, fiscal or judicial body, department,
commission, authanty, tibunal, agency or entity (including any stock or
other securities exchange), or amy minister of the Crown in right of the
Commaonwealth of Australia or any state, or any other federal, state,
provincial, local or other govemment, whether foreign or Australian.

Implementation Date

the second Business Day after the Scheme Record Date, or such other
date after the Scheme Record Date as agreed in writing by Target and
Bidder.

Implementation Deed

the scheme implementation deed dated 28 July 2022 bebwesn Target
and Bidder relating to the implementation of this Scheme.

Registered Address

in relation to a Target Sharsholder, the address shown in the Share
Register as at the Schems Record Dats.

Related Bodies
Corporate

has the meaning set out in section 50 of the Corporations Act.

Relevant Scheme
Shares

the aggregate of:

1 all Scheme Shares held by Scheme Shareholders which are mot
Excluded Shareholders; and
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Meaning

2 all Scheme Shares in respect of which an Excluded Shareholder
has made an Election to receive Cash Consideration.

Scheme

this scheme of armangement under Part 5.1 of the Corporations Act
betwesn Target and the Scheme Shareholders subject to amy
alterations or condifions made or required by the Court under
subsection 411(6) of the Corporations Act and agreed to in writing by
Target and Bidder.

Scheme Consideration

the consideration to be provided to each Scheme Shareholder for the
transfer to Bidder of each Scheme Share, being for each Target Share
held by a Scheme Shareholder as at the Scheme Record Date, as
determined in accordance with clauses 4.5 and 4.8 of the
Implementation Deed.

Scheme Meetings

thie meetings of applicable Target Shareholders ordered by the Court
to be convened wunder subsection 411(1) of the Corporations Act to
consider and vote on this Scheme and indudes any mesting convened
following any adjournment or postponement of that meeting.

Scheme Record Date

the time and date for determining entitements to receive the Schems
Caonsideration, being 7.00pm on the second Business Day after the
Effective Diate ar such other date as agreed in writing by Target and
Bidder.

Scheme Shares

all Target Shares held by the Scheme Sharsholders as at the Scheme
Record Date.

Scheme Shareholder

a holder of Target Shares recorded im the Share Register as at the
Scheme Record Date.

Scheme Transfer

a duly completed and executed proper instrument of transfer in respect
of the Scheme Shares for the purposes of section 10718 of the
Corporations Act, in favour of Bidder as transferee, which may be a
master transfer of all or part of the Scheme Shares.

Scrip Consideration

ane new Bidder Share for each Scheme Share.

Second Court Date

the first day on which an application made to the Court for an order
under paragraph 411(4)(b) of the Corporations Act approving this
Scheme is heard or, if the application is adjourned or subject to appeal
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Term Meaning

for any reasan, the day on which the adjpumed application or appeal is
heard.

Share Register the register of members of Target maintained by Target or the Target
Registry in accordance with the Corporations Act.

Target Depositary the depositary interests in respect of the Target Shares with a ticker

Interests symbol "TSL" held in uncertificated form in CREST and title to which,
by wvirtue of the CREST Regulations, may be transferred by means of
CREST.

Target Registry Computershare Investor Services Phy Lid.

Target Share a fully paid crdinary share in the capital of Target.

Target Shareholder each person who is registered as the holder of a Target Share in the
Share Register.

Trading Day a day an which Block Shares are traded on the Mew “ork Stock
Exchange.

2 Interpretation
In this Scheme:
(a) headings and bold type are for convenience only and do not affect the
interpretation of this Scheme;

(b) the singular includes the plural and the plural includes the singular;

(c) words of any gender include all genders;

(d) other parts of speech and grammiatical forms of a word or phrase defined in this

Scheme have a coresponding meaning;

(&) a reference to a person includes any company, partnership, joint venture,
association, corporation or other body corporate and any Government Agency
as well as an individual;

(f) a reference to a clause, party, schedule, attachment or exhibit is a reference to
a clause of, and a party, aschedule, attachment or exhibit to, this Scheme;
(a) a reference to any legislation includes all delegated legislation made under it

and amendments, consolidations, replacements or reenactments of any of them
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(whether passed by the same or ancther Government Agency with legal powsr
to do so);

a reference to a document (including this Scheme) includes all amendments or
supplements to, or replacements or novations of, that document;

a reference to °%, 'A% or "dellar is to Australian currency;

a reference to any time is, unless otherwise indicated, a reference to that time in
Perth, Australia;

a termn defined in or for the purposes of the Corporations Act, and which iz not
defined in clause 1 of this Schedule 1, has the same meaning when used in this
Scheme,

a reference to a party to a document includes that party’s successors and
permitted assignees;

no provision of this Scheme will be construed adversely to a party because that
party was responsible for the preparation of this Scheme or that provision;

any agreement, representation, wamanty or indemnity in favour of two or more
parties (including where two or more persons are included in the same defined
term) is for the benefit of them jointly and severally;

a reference to a body, other than a party to this Scheme (including an institute,
asaociation or authorty), whether statutory or not:

(1) which ceases to exist; or
(2) whose powers or functicns are fransferred to another body,

iz a reference to the body which replaces it or which substantially succeeds to
itz powers or functions;

if a period of ime is specified and dates from a given day or the day of an act or
event, it is to be calculated exclusive of that day;

a reference to a day is to be interpreted as the penod of time commencing at
midnight and ending 24 hours later; and

if an act prescribed under this Scheme to be done by a party on or by a given
day is done after 5.00pm on that day, it is taken to be done on the next day.

3 Interpretation of inclusive expressions

Specifying anything in this Scheme after the words ‘include’ or for example’ or similar
expressions does not limit what else is included.

4 Business Day

Where the day on or by which any thing is to be done iz not a Business Day, that thing
must be done on or by the next Business Day.
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