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Form 603

Comorationa Act 2004
Saction 6TB

Notice of Initlal substantial holder

§
i

Io Company Nama/Sahama

AGNIARSN

Onthahouss Holdinge Limited (“OTH")

150 138 T

1. Dotalls of subsiantial holder {1)

Namp

ACM/ARSN (I applicatia)
The heller bacama & aubalendial holder on

CoraLogle Inc., CoraLagic Augtralla Holdings Pty Lid (ACM 180 837 408) (GﬂoLuﬂle Aualeily Hutlllnul) end aach of lis
d In Annazure A [malhp[ lhe "Somlogle Co s}

Sea ARngre A fot m ACN: nl the ComLogic Cantraliad Entilles othar than CoraLogle Inc. whlah duoa no! hm uhg )

conirolad sntl

2, Datalls of voting pawor

The tatal numbar of voles altached to ol tha vollng shares In the company or voting interasls in the zzhama thal tha subslaniial holder or an aszaclate (2) had & elavant

20112 1 2018 .

fnterec {3) i on the dato the subsiantal holdar bacama a substantial halder ara as fllows:

T

"l o oulas | Nambarolmeocties | Pamomavoles (5 Votng povar(®) ]
| Fully paid ordiary eharas “15,282, 645 . 16,893, bd5 18.20%

1. Datalle of relevanl inlarasts

Thia nature f the refevant intereal the subsiantial holder or an assoclata had (n the following voing sacurliies on the dete he subsianial hafder becams a substantal holder

are ax fallows:

[Helderef relavant knlaneat

| Natare of relovent Intereat ()

Clags and nurtier of wacuilide

‘[ RP Date Ply Lid FCoreLogies

T CaraLoglo (3 wholly ownad aubsldiary of tmo[oqh

Autaia Hotdings and e idirsst wholly swinkd
subsgidlary of Goralogle Inc.j halds a relevant
intarast fiurauani to segion A09(1)(0) of the
Coiporalisna Actin 18,037,746 ordinary aharaa In
QTH hald by 77 Viteria &t Vaniure Pty Limited
{AGN 145 796 8686) in Ns copecity o trustee for 77
Victoria St Trus (7 7VEV) and 55,800 ondinary
sharaa In OTH In which PIG 1 By Lid
{"Macquarie’) (3 whoky avmed subsidlary of
Macquade Group Limitad) hex 2 rslevant inferact,
02 areaut of éntaring Into an Exclushity and
Elandatil Agreamant on 21 Dacember 2016 with
TTVEY and Macqueria ["EBAY).

“Eully paid ordiney Sharas
16,803, 545

Each olar GoreLogic Cantraled ENlly |

: 7 and 83 uparamain enttlag

previously distdossd by T7VAY tn Form 804
{Notlea of change of interesis of subslantaf
holdar) dated & Fabruary 20156 FrIVEY

1 Entites’)

A copy of the EBA 13 attachad s Annsxure B.
' Enﬂ olhar L(‘;%Iu %mw%iaﬁ Ently ol 8

ratsvantintaraat | thoss saeutlias purstiant to

- Fully palit orelnary shares

15,889, 545

gaction HDB;S‘ ol the %ﬁﬁﬂuﬂs Acl,
old refevan (nteneats In 16,837, (45 ardinary
sharas In OTH ga aelout In tha Form 804 (Notice of
change of intarasts of substentlsl holdar) deted 8

Falsrusry 2044 praviously dsclosed by 77VBY,

Alao hold ralavant interants Ia 55,400 ardinary
gharas In OTH held by Macquarie as & ragull of
antaring nto the EBA, .

Fuly pard cranary shares
15,083, 48

Macquasa and sath other Mecquada Gradp
Entity discioaed by Macquarte Group Limied
In s Farm 603 (Noticg of initlal subsantal
hollar) dated 23 Datambar 2046
{"Macquarle Group Entley"}

Hld ratauan WiaragbiTh 56,800 aravkary Shares 7
QTH as et out by Macquerd Group Limitad In It
Forma 603 (Nofica of inife substaniisi holdar) dated
23 Dacomber 2018,

Also hold redavant Inlanasts in 15,837 745 ardinary
gharas in OTH hald by TTVRY &z a reqult of entaring

)

Fully pald ordinary shaes
16,893, 646

4. Datalle of presant rogistarad holdors

2424272¢ 7
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The percone ragigtered az holders of tha eacuritiax rfarrad Lo In peragraph 3 ahove are sy fpflows:

| Holger of relevent Reglsiared holdar of Person enlliod lobe Closa 81K nubsr
Intarast ancurieg reghitered as holder (8) of securiies
"Ench CoraLoglc Gonwroled Enllly, | T7VGV TIEY ™ Fully pald ordingry
each Marquans Group Enitty and L . , . gharea - 16,037,745
anch 77VEY Entily Bond Stmal Cualadiana Limited  * | Band Steat Custodiani Limilad Fully paid ordinary
ahams - 55,800
3, Conslderallon
Tha consideration pald for sach selovant intarest refeiad o In paragreph 3 abova, and acquired in tha four months priar to the day thal the substantal holder bacame &
gubatantial holder 13 29 folows:
Hakder of relgvant intoreat | Oate of acqulsiton Congidaration {8) Clags rlt?"d number of
| Securtiex
"Eath CoreLogl; Coniciey | SIerens B A T T Fully puid ordinary
Enlity | N . shares - 15,803, 545
- In congideration for
. Coralegle's enby Into
Each Manquans Group . 21122015 Gagh . Non-Cagh Fully pald ondlnary
Eniity ' ' NI : sharaz - 16,037,145,
tn coresldaration for
. Macquerle'a enlry Iilo
| e $ESA .
Each /7VEV Enllly 2iN2/3018 “Caah NonCash " Eily Raid ordinary
NI sharas - 56,800
In conslderation for
TTVEV'S entry Into
lha ESA,
E. Anancinton

Tha rasona the persons namad In paragraph 3 above am pssnclates of he substantiel holder are ay folows:

7. Addrenses

Eou AnRaxira b The GureLogic Gantrohed Entiias ara ail conirolled anlies ol
: CmLFQ & Inc.
Mecquarla T Asiodatar pursuant fo setharn 12(3) of 1he Germoraygns Al o  ragull
. L. . -|_of antaring Into the ESA
ey Anwduds pﬂﬁmﬁi ¥ gecion 15{55 of tha Gu'pniﬁuns K;{ 8% A rnnull,
of enmring Inio tha ESA ;
The addresgen of porgong namad i thle form ara as follows; .
Addmgy
40 Pnuﬁ"w Irvm Talformi, B ATY, Itlied Slelay of America | alam__“‘ut Amaica

Name and ACK/ARSN f applicable)

Mature of angbclellon

2013

Sm Form 003 (Noﬂul o h:i.llﬂ:l uubslanllinl hddurj daml"ﬂ figuamber
|actosed by |

LA
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5 algnnture

priftnema  Crsy Machmzlo Capoeity. Campany sanmbary
GoreLogin: Aybiralln Halilings

T | -’GA’"\" L g %S9 120

) i thare ars @ numbsr of eubatantal holders with simlar or refatad relwvant interauis (g 2 corporation and he ralatad comarations, o d manm;;r and Yuataa of
m oquly et} the names could be included In an annexura (o tha fom. If the ralavant interasts of & group of peraona ara essantaly Siilar, thay mey be
iberted lo througlwst the form o5 3 epactically namad growp If the mambarship of each group, with the namas and addrsses of mernbars is cearly ast o In

paragrah 7 af tha fam, .
] Gag the definidor of ssacciete” In eoction 9 of tha Corporations Ac 2001,
(1] Baw tha dedltion of “rolsvait ibarast” i sactena G0 ad E71O(T) of the Comorgtions Acl 2001,
03] Tha voting shares of 2 aompany congtiute ana clase urdas dvidad into separala olaszas.
{8 m:r::ﬁi'.mmr of voieta thsched to i the yoUng sharas in the company of vitig Interaeis in (e scheme ( any) hat tha pargon or an associate ham o rtvant
(dl The person’s yvobes dividad by the tola! vates ir \be body corpomale ar sohkima muftipliad by 100.
n incuds datalln oF
(e) any rafavant eyresmant or other aroumsianaes by which ta ralevant intareat was goquind, I sulieniion 6718(4) apples, & copy of ey document

eting out tha lemma of ey refovant agrooimant, and o slalemant by the person giving ful and acowrste deladic of any contadt, schime or
Amwgamant, migst saompany g fofm, igedver with & wiidan atatamant cenifying this conlact, schéms dr srawgement; and

®) any qualligstion o the pewsr of 2 parson to sxercles, conkrol the axardise o) o Mfvense Lhe axercias of, the veling mowers of dlspgegi of tha
waGurilan L0 wiiel (he ralevant interaet ralsien (fndimiing daerly the piloufar sacurties to which the qualilcaiion appikes).

a4 o dafinition of “rgvant sgnearment” in ecllon B of e Comearalions Act 2001,

() ¥ the qulatniial hokfer fa unakse to detgrreing the ienly of In paron (aq fthe ralvenl Intereat arlsce bacause of un aption) wilts "unknown®.

11 Diétats of the consldération must ingude any and all benefite, maney and other, tat dny paracn kgt whom & relwvant interast wag aoquired has, or iy,
baconts entifed to mealve I rellon (o tet acquision. Dptoks muel be meluded aver If the benod! s condifonal dnt the hippening or not of & conbngancy,

[atalls piiiak b ckidid of Ay baned) paid on behall of the subsianial ofder of it sesociale In relition b te dtauisRioms, even If ey ara nol pald direety t
e parann from whom the miavank nterot was acqulred.
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Thie ls Annasira A ci? pagas - referrad to in the Farm 803 - Notice of Inllal Substantlal Holkder
Daled 23 Dacember 2015

Cralg-Medken=ig"
Company sscretary of Corelogle Ausiralia Holdings

23 Dacember 2015
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Annexurs A

Company Name
RP Data Ply Ltd
Corplagic Australia Pty Lid
CoreLoglc Australia Holdings Pty Lid
ACN 108 907 319 Pty Lid
ACN 108 719 197 Ply Lid
ACN 108 794 449 Piy Lid
GSAU Py L
EVR Services Pty Lid
HEAU Ply Lid
Jaclea Ply Lid
Listam Australia Pty Ltd
Localwize Pty Ltd
Myrp.com.au Ply Lid
PropenyWeb Pty Lid
Heal Soft Py Lid
Realtor.com.au Pty Ltd
RP Data Radlo Show Pty Ltd
RP Data Valuation Services Pty Lid
ValEx Group Pty Lid
Valuation Exchange Pty Lid
‘BMH Agla Pacilfic Ply Lid
Cordell Infermation Pty Lid

Amaricen Company Name
COS Business Mapping, LLC

CompuNat Credli Services, LLC
Coralogic Acquisiton Co. |, LLC
Corel.ogic Acquisition Co. IIl, LLC
Caralogic Acquisitian Co, [V, LLC
Corelogic Case-Shillr, LLE
CareLople Bommerlnlal Real Estate
Services, Inc.

Coraloglc Cradco, LLG

Coreloglc Cradeo of Pusrto Rlco, LLC
Corelogle Default Information Services,
(I:JIE:?&LDgIc Dorado, LLG

Coralagic Flood Setvices, LLC
CoreLogio Holdings I, Ing,.

CoreLogic Information Resources, LLC
CoreLogic National Background Data,
(I'-}lé?aLoglc Safefent, LLC

Cordlogic Services, LLC

CoreLoglo Solutians, LLC

Coral.agle Spatlal $olutlons, L1.G

FARYX +61 3 8643 5909

AGN
087 759171
149 251 267
160 637 406
106 807 319
108 712197
108 794 449
(B0 587 616
098 498 966
090 684 594
094 787 140
091 075 866
088 391 406
127 891 284
080 653 848
092 804 787
090 587 b4b
130 591 356
134 740 365
124 452 383
108 318 875
113 521 289
162 137 274

Registered addrosn

Level 21, 2 Markel S, Sydnay NSW 2000
Level 21, 2 Markat St, Sydney NSW 2000
Level 21, 2 Market St, Sydney NSW 2000
Level 21, 2 Market St, Sydney NSW 2000
Level 21, 2 Market 5%, Sydney NSW 2000
Leovel 21, 2 Market 3t, Sydnay NSW 2000
Level 21, 2 Market St, Sydney NSW 2000
Level 21, 2 Market St, Sydney NEW 2000
Lavel 21, 2 Market 8t, Sydnay NSW 2000
Level 21, 2 Market St, Sydney NSW 2000
Level 21, 2 Market St, Sydnay NSW 2000
Level 21, 2 Market 5t, Sydnay NSW 2000
Level 21, 2 Market 5, Sydnay NSW 2000

. Leovel 21, 2 Markat 5t, Sydnay NSW 2000

Level 21, 2 Market St, Sydney NEW 2000
Level 21, 2 Market St, Sydney NSW 2000
Loval 21, 2 Market St, Sydnay NSW 2000
Laval 21, 2 Markat St, Sydnay NSW 2000
Leval 21, 2 Market St, Sydney NSW 2000
Level 21, 2 Market 5t, Sydney NSW 2000
Level 21, 2 Market 5t, Sydnay NSW 2000
Laevel 21, 2 Market St, Sydney NSW 2000

40 Paclfica, Irving, Californla, 92618-
7471, USA

40 Pacifica, Irvine, Callfarnla, 92618-
7471, USA

40 Paclfiga, Irvine, Galllomia, 92616-
7471, USA

40 Paciflca, Irving, California, 92618-
7471, USA

40 Pacifica, Irvine, Californla, 92618-
7471, USA

40 Paciflos, levine, California, 92618-
7471, USA

40 Pacifica, Irvine, Gallfornla, 92818-
7471, USA

40 Pactflca, Irving, Callfornia, $2618-
7471, LISA .

40 Parifica, Irvine, Calitornia, 92618-
7471, USA

40 Paciflca, irvine, California, 92818~
7471, USA

40 Paolfica, Irvine, Callfornla, 92818-
7471, USA

40 Paglfica, Irvine, Callfornia, 92618-
7471, USA

40 Pagillca, Irving, Galifornla, 92618-
7471, LISA

40 Paclfica, trvina, Callfprnia, 92618-
7471, USA

40 Paclfles, rvine, Californla, 92618-
7471, USA

40 Paoifica, Irvine, Californla, B2618-
7471, USA

40 Pacifloa, Indne, Californla, 92618-
7471, USA )

40 Paclfica, Irving, Callfornla, 92618-
7471, USA

40 Paclfloa, lrvine, Calliornla, 82618-
7471, USA
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CoraLagle Tax Colleation Services, LLG
CoreLogl; Tax Services, LLO
DataQuick Informatlon Syatemns, Inc.
Declsion Ingight Information Group
(U.8) 1, Inc.

Decislon insight Information Group
(U.8} N, LLC

EQECAT, Ine.

LeadClick Media, LLC

Marghall & SwittBoeckh, LLG
Multilamily Community insurance
Agency, LLC

New Deolglon Insight Information Group
(U.8.) 111, Inc.

RELS Reporting Services, L.L.C.

RES Direct, LLC

Soreanars Advantage, LLC

Telatrack, LLC

LandSafe Appraleal Eerviges, Inc.

40 Paalfica, Irvine, Callfornia, 92§18-
7471, USA
40 Pacifica, Irvine, Callfornia, 92618-
7471, USA
40 Pacifica, Irvine, Callfornia, 82618~
741, USA
40 Paclfica, Irvine, Calllornia, 92618-
7471, USA
40 Pacifloa, Irvine, Cafifornla, 92616-
7471, USA
40 Paclfiaa, irving, Calltornis, 92618-
7471, USA
40 Paclfica, Irvina, California, 92818-
7471, USA
40 Paclfioa, Irvine, Callfornia, 92618-
7471, USA
44 Paghiga, lrvine, Calllomia, 82618~
7471, USA
4{} Paclfica, Irvine, Callfornla, 82618-
7474, USA
40 Pacifica, Irvine, California, 92618~
7471, USA
40 Paolfioa, Irvine, Califomla, 92618-
7471, USA
40 Paclfica, Irvina, Callformla, 82818-
7471, USA
40 Paclfica, Irving, California, 926148-
7471, USA
40 Paclfica, Irvine, Galifornia, 82618-
7471, USA

@oor/013
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This ls Annexura B of 11 papes - refarmad to In the Fori 803 = Moliaa of niital Subslantlal Holder

Dated 23 Dacember 2015

Company sacrelary of CoreLogl: Australla Haldinga
23 Dagember 2015
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Excluslivity and Standstill Agreament

T Fartes

RO P Liiied (AON 608 538 500 (Wacequarie):

e 77 Victorla St Venturg Pty Limited (ACN 144 Y89 868) in ity capaclly ar
‘ trustae far 77 Viclorla St Trust (77VEV); and

» AP Dala Pty Lid (AGN 087 788 171) (Qnral.ngln),
(each a Parly and togethar the Partias),

2. Background and
transaction
struglure

FTVEV and Matquaria wish 1o Torm & consorlrm (ConaaTim o Jnvestgats

1 the merlls of a potential acquisition of all of the |ssusd share capital ot

Cnthehouae Haldings Limitad (Targel) not already held by the Consorllum
(Potantlal Bid). Ag al the date of thiz document, the Consortium holds the

- following aecurillas In the Target;

+  77VEV: 16,837,746 ordinary sharoe, reprasentling approximately 19.2% of
the lasued ordinary share capllal of the Targat, and a tetal of 500,000 optlons
{with an axarclas prie of $0,778) over unissusd ordinary shares In the
Target; and

*  Macquarie Group (ae definad below): 66,800 ordinary shares, represeonting
approximately 0.06% of the lssuad ordinary shara capital of the Target.

Corglogle proposeas to ba involvad in any Potential Bld by providing Industry-

' knowladge, tachnical and other (Including finanalal) suppaon, on 1erms lo be
agraed hatween the Partles. CorelLogle alsd propoeas o becoma a sharsholder of
[ the Target at completion of any FPotentlal Bid (GoraLoglo Investment),

 The purpase of Ihlg document Is to sel out:

+ gerain excluslvity and standetlll arrangements to be entarad Into betweat the
Partios;

« n ralation ta the Consortlum, the manner in which the CGonsortium will work
lagattier to proposs and formulate the Polsntial Bid: and

[} = ‘the manner In which the Partlea will work together io formalise arrangements

tor the purpose of Implemanting the Potential Bid,

3. Transaction
stiuctura

"I "The Consorlum currently proposes 1o etructure the Fotential Bid #a & scherme of

" arrangement pursuant (o which each of Macquarie and 77V&V would scquire (In
- proportions 0 e agreed and direclly or indirgotly through thelr respective
nominated vahicles) all of the Target shares nat aiready held by the Consortium.

CoraLogic proposes 1o provida gn amount of funding {o be agresd balween the
Pertes far the Folentlal Bid and, If the Potantial Bld reaches complation, 1o
acqulre a proportion of (ha Targst shnrqs on uamplatlon,

3 No obllgation

5" Bue dlgence

Mothing in this document will ragulre ariy Pary to make a Bid or req'ul'ré ﬁny Fﬁrty

(o provide {or underwriia) any aquity contribution or other fipanging In relation ta
ihe Potential Bid,

Tha Partigs aoﬁnowleaga thal Macquﬁ'ﬂn intanas 1¥] méﬁ and, granted by

Targal, canduet due diligense an the Target and it2 buginess on an exclusive
basis, Corelogic will ba involvad in and will assiat Macquatle with dua diligence
on tha Target and Its buglngas,

6. Kay transaction
documents

The Pariiea wil Co-opaErale in tood faith to negollala.mt[élgra:

| = Scheme mplementalion Agréamant (BIA) - If the Consortium and Target
daetermine to procesd bir way of & scheima of arrangemaorit, tha SiA 1o be
enterad Inta between each member of the Consartium (or thalr nominated
vehicles) and the Targst or. any other bidi implementation agresment

naceseary lo Implement lhe Potential Bld; and

IR ——

143B0008/ 401325
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» any other arrangemanta which will govern the conduct of the Partfea In
ralation 1o the funding and Impiamantation of tha Potanual Bld and any
shareholder arramyaments or agreament which are to govern the ralationship
of tha Parlisa and the conduct of the Targel's business following completion
of the Potenilal Bld.

7. Declslon making Unless otherwise agreed between Macquarle arl 77\fSV, any commarclal, Ié:gﬁl
and conduct of or stralagle decielons concarning the Polantial Bid shall be delegated 1o a
Potential Bid sleering committes comprlaing 2 represaniatives of each member of the

Consortium {(each 4 Reprasentative). All decigions of tha stesring commiliee

wlll raquire approval by all Representatives on a unanimous baelz.

The Consorlhum agraes 1o act expeditiously and in good faithy with respect to all
matiera connacted wiih the Polentlal Bld and to arrange requiar discuasions
" during the aszessmant and execytlon of \he Patantial Bid.

The Partiet will éo-operate In good lallh to nagoliate and agree the level of
congullation and other rights that GoreLoglc may have with respact to the
~ conduot of the Potential Bid.

T mgx:'ﬂlaﬂ agree thaﬂhn costs OF the Potential Bid Wil B® catagansed. as

e

{(a) Dua Dlllgance Caats, balng the axtarnal costs of conducting dus diiganes on
tha Target, Including business, legal, tax, accounting and Insurance due
diligence cosle, bul excluding any:lechnical review of the 1T systems of he
Target;

Party Cogts, being all costa which are nat Dua Diligence Coets and Common
Transaction Costs; Including each Party's own nternal and extérnal costs In
canmnection witk:

+ the preparation and negotialion of thly document;
« advice on strategy and structuring up to the data of thie decument;

v advige on and the negotlation- of documents {after praparation of a first
draft) governing the arrangements s betwaen the Parties, Ingluding any
bidding agreaments, ahareholder agreéaments and financing agreemants;

and
i o advice which relates specificaliy to thal Parly's Intareats.

: {u) Common Transactien Costs, baing the following external casts relating to
' the Potentlal 8ld, which are ¢osta Ingurred for the comnmoan bensfit of the

Parilps:

+  aedvisory ¢osts In relation o strusturing the Potential Bid and the approgch
to the Target on and fram the date af this dooumant;

+  ¢o9ls in relation to the praparation of a first drall of any documents
govarning the arrangaments as balween the Parties, Including any bidding
agreemanta, sharahaldsr sgraements and finaricing agrestments;

s gosts In ralallon [v preparation of a flest dralt of any merger
i implemantation anreament, schame or other dooumerits and costs of
i coflating input into thege dooumaents from the Parties,

* costs of leading the nagatlation of the merger implementation agreamaent,
aoheme or othet docuimenis with the Target and costs of collating Input
Inio these documents from tha Target and ihe Partles; .

= coats relating to any doun processes aesaclated with a scheme of
Arrangament;

« qgoals in relation 10 the coﬁﬁ@‘aﬁlj@n and obtaining. of ame-foqulatory of

(b

p—

{VaBAB0G/201 225, 1
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third party agprovals required io implsment'the Potential Bid or the receipt
of whigh are conditiona to the Palanttal Bid;

* qosts relating to the Implementation of the Potantial Bid and the merger or
integration of the business of the Targal with any other buginasses agraad
by the Parties, including costs refating 1o any technical review ot the
Target's IT aystems; and

¢ oosty dagodiated wilh the preparation and negotiation of all other
documents and undartaking all other ateps which are relatad to
progressing or (mplemanting the Potarlal Bid, where the Interasts of all
the: Perlies in respect ot auch docurmants or steps are allgned.

The Parties will use thelr reasonable endeavours to prepare and agree a budgel in
tespect of Comman Tranaaction Costs and Dua DMgentes Costs prior o
commancemant of dua diligance and preparation of (ransastion dosumants (Bid
Cosls Budget) and the Partles must use their reasonable sndeavours to ensure

' that no matedal Common Transaotion Gasts or Due Diligence Costa are incurred
outside that budget (as amendac from time to ime) without the prior wrliten
approval of all of the Partias,

Due Dlligante Cosls

| Macquarle will pay or procure the paymant of the Due Dillgence Casts. GoreLogle
' muat, within 10 buginass days of a written requast by Macquarie, relmburse
- Macquarle 15% of the total Due Dliiganca Costs,

| Party Costy ‘
- Gach Parly shall bear it own Parly Gosts,
- GCommon Transaction Coate

'] Eagh Party will pay (or procure the paymant of) s praportionate share of Common
| Trangactlon Coats (as dettined belgw):

(a) subjeut to paragraph &(b}, In the fallowing proportions:
*  Macguarne - 74.9%; and
«  TIVEV 25 1%.

Within 10 busingss days of & writtert reguest by Macquearle, Coralogic will
coniribute to or ralmburas 15% of the fotal Common Transaction Coals to

Maatuaris.

-{ (1) If the Potendal Bid and Goralogle nvestment reach financlal closa, in
paportlon to each Parties' final aquity helding In the Target fallowing
implamantation of the Potentiel Bld and aysociated transactiang.

9" No brﬁm;lh Saw |- Each Pary undsfiakes That Wil nae tke any aclkpn WhGH ‘Wt put another
Farty in breach of the Corporations Act (2001)

10. Braak foa ¥ Tatget o a relaiad body corporats of 1ha Targat Dpcarias TGbIG (0 Pay & break
fae ta ena or more of the Partles In relation to the Potentlal Bid, 1Ke Conadttium
will procure that auch break fes will ba splil hetwasn ihe Partiea and pald 1o eaoh
auch Parly {or at itz direation)as foliows;

+  Macguarie -~ 59.9%:
77V8Y - 25.1%; and
) GCoralagio ~ 15%.

| 4388007013251
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11, Standati

During the Standallil Perad (as defined below) Meacguarie, CoraLagic 77 VSV wil
not and will procure that each of thelr related bodies corporate and comrollad
antltles wiil not and, In relation lo 77v8Y, 77VEY will proqurs that tha 77 Vigtorla
St Trust, Michagl Dempsey and Danlel Dempsey will not:

» acqulre or purchase, or agree to aoquira or purchage, any sacurities in the
Targat {or any diract or indirgel righle or interasts in any seaurllies In Targa!,
or any warranta or options te acquire any secuities in the Target);

« sell or dispose of, or agree o sell or dispose of, any sacurilles in the Targst
for any dire¢t or indirect righle or interesls in any securltias In the Target, or
any warrants or options to acquirg any securitias in the Targe),

*  aater Into any agreemant Or arrangemant which canfers rights, the econpmic
altact ol which |s equlvalent or substantially equivalant to the acquisition,
purchase, sale or disposal of securities In the Target {Including cash setilad
derlvativa conlraots, contracts for differances or olher darivative ontracts):

*  solicit proxias from shareholders of the Target or any of Its assoclates, or
olherwlze seak to Influence or control the managemant or policles of the
Targeal; or

« afd, abat, counzel, prosura or induca any ather parsan In doing any of the
things mentionad above,

{togethar, Standstill) in sach case, unleas purauanlt 1o the terma of an agresment
belwaan the Farties, or unleas each ather Party agreas In witing.

Motwithslanding the faragoing, in the cage of Macquarle, the restrictiona aet out In
this paragraph 11 will nat apply 1o or ragbict any divigion or businass within the
Maequarle Group ather than:

(A) the Magguarie Capltal operating group; and

(b} the Banklng and Fluancial Services operating group (othar than those paris of

tha BanKing and Financlal Servicas oparating graup thal undariake any of the’
abova activities on behalf of cllents in the ordinary courae ol thelr financial
aervicas business Including as broker, trustee, funds manager, custodlan or
market particlpant);

{{a) and (b) togather the Macquarie Restrictad Businasses),
For the purposes of this agreement, Macquarls Group means Macquarie Group

Limited, its related bodles carparate, controlled enties and funda or vahicles
managed or advized by such parsons (and thelr respactive offfcers, diregtors,
smployees, congultants and agenls),

Standslil perlod - the Standsiil Ferlod will ba the period from tha date of this
docurnent untll tha date that 12 nins months after tha date of this document or such
ather parfed as may be agresd belwasn Lhe Partias (Standsiill Period).

12. Upaide sharlng

During he Standstil Pariod, If a third party (or parties) publicly anRGLNGES oF
proposes a schame of arrangement under which it {or thay) will ecquirg atl of the
shares in the Target, or makae a takeover bid for all of the Bhates in he Target
{Compalting Conlrol Transacilon), even though the schame of arrangamant or
takeovar bid may not ba Implementad or made during the Standstil Parlad, then:

v T7VEV may not (and must progure that the 77 Victorla St Trust dogs nat), In
respect of 8 Compaling Control Transaction, alther vole in favour of a
acheme of arrangsmant, nor accept & lakeover offer, uniess agreed in writhng
by Macquarle and 77VEY;

+ |t Macquarle and 77VSV agree in wrlting thal the 77VEY should, in reladon 1o

8 firapating Control Teangagtion. wote Infaveur of the scheme of

“T43BB0GH/Z0 1558, 1
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arrangement of accept the takeover offer {as applicable), then:

{(a) ihe 77VSY must procure that the 77 Viclorla SL Trust voles in favour
of the relevant echerne of arrangament or accepts the relavant
takecver offar in rospact of all its shares in the Targat; and

(1 i tha relevanl schema of arrangemant is approved and Implemented,
or 77V5V'a shares are acquived by a third party bidder under a
lakeovdar, then, upon recelving tha consideration for the ehares In the
Target held by them under the Compeling Gonirol Trangachion,
T7YEY must pay o sach of Macguarie and GuraLuglc a cash sum in
Australlan dollars calculated ag Follows:

Amount payable = {A - B) x C x Relevant Proporlionate Shara

Whnerg

A ia the prica par Targei ehare under the Compating Control
Trangactlon;

B i3 tha cloalng price of the Target shares on ASX on tha day
kefora tha date of this docurnent;

G ia the number of Targat shares hald by 77VSV at tha date of Ifis
dooumanl; and

Relavant Proportionate Share means: (|} in the case ot
Macuarle, 42.6%; and () In the oase of CaraLogle, 7.6%.

The Partles’ obligationa and rights under this paragraph 12 survive larmination or

" expiry of the tarm of this document pursuant 1o paragraph 16.

Notwithstanding the foregoing, nothing in this paragraph 12 Is interided to restrict
7TV3V trom dealing in Ils shares In the Target after explration of the Standstill
Perlod, other than as exprassly sel out above,

5 Exauswity

Tn coneidaration of aaoh Party fbra"guing considaration of other opporiunlties n

* raiatlon to 1he Targat, incurring costs in procesding with due difigence
Investigations and Instructing advisers to draft and negotiate documeantation

. relating to the Potential Bid, the Partiee agrae that each Party will and will

procure that each of thelr related bagies corporate and controllad entitles will
{Ingluding, tn relation to 77Y3Y, that 77V3Y will procure that the 77 Viclaria St

- Trugl, Miohas! Dempeey snd Danlal Dompsay will):

(a) termiriate exlaling diacuasions, negotiations or other arrangements with third
pariles or tha Target {if any} regarding any aclual or potentlal tranasction
aoncarning tha assate of, or shares in, the Target (or other transaction which
iz aimilar 1o the Polantial Bid) (Compating Transactlon); and

(b} for tha term of this documant (as aat outin paragraph 18), not anter inta, Invite
or galich any discusslons, negotiationa or olher arangements with any persen
(other than the Partlaa and thelr respective advisars and repregantativis)
raparding any Compeling Transaction; and

(¢) during the term of this document (ag sel out in paragraph 16), immeadiately
noilly saoh other Party il it Iz approached in relalion to, of becomes aware ol
any nagoliations or disoussions regarding, an actual or potentlal Competing
Transaction, and provide each other Party with auch terms and detalle of tha
aciual or potential Competing Trangaction as are or become known o that
Party.

Notwithatanding the foragolng:

+  inlhe case of Maccuarle, the restrigtions set out In this paragraph 13 will not

Apbily:to or reatrict aby diviaion or businges within the Megguarie Group other,

TAIRBUOE/ATTARE,_1
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than the Magueans Restioled Blisinesbas; and

in respecl of 7PVEVY, nothing in paragraph 13(c) will require 77VSY o nollty
the ather Partias of a Competng Transection of which either Michael
Dempsey or Daniel Dempeay becomos awars in thelr capaclty ¢ a director
of the Taiget where such notiffcation would cause gither of Mishaal Dempeaery
or Danfel Dempsey to be In bréach of his duties as a director of tha Target.

14, 'Heprasentatloné
and warranties

!

Each Farty repteserde and warranis that:

{t haz the powar and authorlty to execuls, delivar and parform s
commiiments and obllgationz under thls decument;

the execullon, dellvery and perfarmance of this document has bean duly and
validly autherised and spproved in eccordance with all relevant laws and
conatitutional requiremeants applloable 1o that Party; and

to the extant a provislon is expreaged to be legally binding on a Party under
this document, such proviglon constitulas a valid and tegally birwilng
obligation of that Patly, enforceable against that Parly In acoordance with ita
lerms;

as at the date of this dogument, that Parly holds the number of aacyrties In
th& Targat set oul next to that Pady's name in paragraph 2; and

nelthar the Parly (or any of s associates, as defined In the Corporations Act
2001 {Cth), or, In tha case of Macquarie, the Macquarle Restricted
Buainesses) hag pravided, or agreed to provide, any conalderation for any
Target shares to any person during the petlad of four months prior to the
data of this dooument.

T7VEY also reprasonis and warrants that!

the 77 Victorla St Trust (Trusl) has been duly entablished;

it has bosn validly appointed as rustéee of the Truat, it Ia the only truslee of
the Truat, and no actlon has been taken or proposed to remove It as trustee
of the Truat; ’

it hag power under tha terme of the Trust io enter into this document and
comply with its obligatians under if;

it has full forge and eifact and autherisations neceasary tor It to enter into this
tocumeant, parl'urrn obligationg under it and allew it to be enforoed; and

it hag a right to be fully Indemniflad out of all the assets and properly of the
Trust [p regpect of the obligations Incurred by It under this agregment.

{5, Confidentiaiity &
public .

anngunoamants

Bubjact nrd wihoul Imitation to the terms &l any confidentialily agreements
pnlered Intt batwaen ona or mora of the Pariles, each FParty (Recelving Parly)
agrees 1o keep confldentlal the existence and terma of this documeant and not to
diseloge (i witing ar ofherwiea) any indormallan providad by (or on behalf of)
another Parly (Disokoaing Party) in conngction wilh the Patentlal Bld gther than.

{o lhe Recalving Party's refaled bodles corporate (and thalr respective
direclors, officers, employaes, consultants, advisers, Insurars, agents and
actual or potantlel aquity or debl Ananciera) on a confldential basts: of

as required by any [aw (Including any law in respsct of directars’ duttes), or
any requirement or request al any court, tribunal, authorlty, regulatery bady
or stock exchanga provided that In such case the Racelving Party shall (i
the axient practicable and legally permissibla) use reasonabile endeaveurs to
conault wltg the Digclosing Parly prior to making such disclosure; or

with the prior writtan congent of the Dlsclosing Party,

The confideniiality restrictions et out In this paragraph 18 do rot apply te
ntormation which: () i6 In of-beaeinina dart of tha puldlié dofmain other thar as a

gt
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resll of a breach by the Heceiving Party of this document, m was known 1o tha
Racalving Party (or Its ralatad bady sorporata) at the time of disclosure axcepl as
a raault of a prior confidential disclosure by the Discloaing Party; (c) fa diseloged
la the Recalving Party (or its relatad body corporale) by any third party wha Ia not
; -1 known by the reciplent of gucgh Information to be acting in braach of a
confidentiality obligatlon owed 1o the Digclosing Party,

No Party will maka any public announcemenl In refation Lo the Polentiat Bid
. axaapl.
+ a3 may be raquired by law (Including the requirements of 4oy stook
exchanga); or

- * with the prior written consant of the other Partles,

. Any parly wishing to make a public annguncemeant or disclozure permilied under
this paragraph 16 muat, (o the axtent it is reasonably praclicable to do a0, lirst
congult with the othar Partles as ta the form and content of thal announcamaent or

diaclosura.

Each Parly acknowledigesa that a copy of hia docuimani will be required Lo be
dizclosad to ASK within 2 business days after the date of this document.

The Cansortium will agrea an engagement and communication plan with respect
lo any commurications with the Targat or its sharehalders (sther than 77VEY) by
the Consortium in relation to the Patential Bid.

During the tarm of this document (a8 set out I paragraph '18):

v the Consarllum will not rafer to Corelogle in any written communizations
(athar than wrilten communications of an administrative or pracediral nature)

with the Targat or ils sharehotders (other than 77VEY) in mlatlon to the
Fatenllal Bl without Coralogle's pricr willtan consarit; and

v Corel.oglc must not communicate with the Target or its aharehalder (other
than 77VSV) In refatlon to the Potential Bld without the prior written consant
af tha Consartium.

6. Term and | Thie docurment {and (he Pariloa obligalions LGS Wi ocoment) commences on
termination . the date of exacution and explres on the dala ning months alter the date of this
dacument, or such ather date agreed between the Partles.

1T, Document stalus T Exceptiaf this pataaph 17 and 1he following provisions (Which are Intended i,

~ and will, bind the Parties on and from the dalg of thiz document), this doaument
conatituters A non-binding praposal and is not legaily binding on tha Partles:

| + 7 {Decialon making and eonduct of Polential Bid)

| + 8(8Idoosts);

* 9 (No breach of law);

¢+ 10 [Break fao);

« 11 (Slandstil);

» 12 (Upslde sharing);

o 13 (Exciusivity)

| » 14 (Representalions and warranties),
v 15 (Confldantlalily);

& {& (Tarm); and
» 18 (Govaming law and other).

749880067307 375,_T
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18. Gounterpats This dacumen may D6 eXeGUIEH if Sounterpans. M exacuted counterparts
conslitula one dotumanl,

i, dearnih‘g law and | This document ghall not ba construed as crealing & partnarship or joint vanture
- othar betwaen the Partlea.

This document may not be varlad axaept by a documnent In writing signed by
oach of tha Farllas,

Thiz document shall be gavemed and conalrued in sccordance with the lawa of
MNaw South Walse and each Party submits to the non-exclugive Jurigdiction of the
courta of New South Wales.

Executed as an agreement:

Tha comtnon seal of PIAT Py Lud
ACN 808 629 509 waa affixed In accordance with
ile canstitution.

=

hgiignatura ardhesor Signaturg of.as%rylairﬁotor

¥ -~ ., ER S """I
Vil Wt Foo DEnaf Al
Name of diractar (i full) “H :
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Trust

™
e ¥ I‘H"r;ﬂ'f -uur,r-‘- "*
Sole Director “and Rof ¢
Secretary
Michael Dempsey . ...

Name of Sole Director and Sole
Company Seqrefary (print)

Executed by 77 Victorla St Venturg |
Pty Limitsd ACN 145 769868 in Itg
capacity as trustee for 77 Victorla 5t
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CONFIDENTIAL

Executed by RP Data Pty Ltd in )
accordance with the Corporations Act )
2001 (Cth)

v
v at Ty -
v v, . S
-h o BT j f
Fastanisl [ - PP S N

aripnedivariadivg

W "MWW
L TR eI T L\ur'l'hpr.irlrl rararinaspn rardy;

Company Saeratary,

LevampyiawRaRE AT

— Director

Cralg MacKenzie Graham Mirabito
sivibibabesrdrrranrpdrarwre e ps evabrabdarada bt pnrnar i i d i e
........................................................... Nawme:of Bivacior tovn

Name of Company Secretary/Director
{print)
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