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General Terms

Definitions and interpretation

Definitions
Unless the contrary intention appears, these meanings apply:
ASIC means the Australian Securities & Investments Commission.

Associate has the meaning given in section 12 of the Corporations Act, as if section
12(1) of the Corporations Act referenced this agreement.

ATO means the Australian Taxation Office.

Business Day means a day other than a Saturday, Sunday or public holiday in Sydney,
Australia.

Competing Transaction means a proposal, transaction or arrangement (including a
takeover bid, scheme of arrangement, capital reduction, sale of assets, sale or issue of
securities, or joint venture) which, if completed, would mean a person (other than a Sun
Holdings or a Related Body Corporate of Sun Holdings) whether alone or together with its
Associates would, directly or indirectly:

(a) acquire an interest or Relevant Interest in or become the holder of 20% or more
of the Sunland Shares on issue (other than as custodian, nominee or bare
trustee);

(b) acquire control of Sunland, or any other member of the Sunland Group, within

the meaning of section 50AA of the Corporations Act;

©) directly or indirectly acquire, obtain a right to acquire, or otherwise obtain an
economic interest in all or a substantial part or a material part of the assets of or
business conducted by the Sunland Group;

(d) otherwise acquire or merge with Sunland (including by a reverse takeover bid);
or

(e) cause the Transaction to be required to be abandoned or otherwise fail to
proceed.

Conditions Precedent means the conditions precedent set out in clause 3.1.
Confidentiality Agreement means the confidentiality agreement between:

(a) Homecorp Property Group Pty Ltd (ACN 162 293 763) and Sunland dated on or
around 26 June 2023; and

(b) the specific matter confidentiality deed between Sun Holdings and Sunland
dated on or around 18 June 2024.

Controlier has the meaning given in the Corporations Act.

Corporations Act means the Corporations Act 2007 (Cth).

Corporations Regulations means the Corporations Regulations 2001 (Cth).

Court means the Federal Court of Australia, or any other court of competent jurisdiction
under the Corporations Act agreed by the parties in writing.

Mills Oakley © Page 2
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Data Room means the on-line data rooms hosted on hitps://highg.in/10p537iglzz in

relation to:
(a) the Transaction contemplated by this agreement; and
(b) the unsuccessful off-market takeover bid by Sun Holdings for all the Sunland

Shares, announced by Sunland on 2 July 2024.
Deed Poll means a deed poll substantially in the form of Annexure C to this agreement.
Details means the section of this agreement headed “Details”.
Disclosed means, in relation to a change, event, occurrence or matter, disclosed:
(@ by a party or its Representatives:

(i) to the other party or its Representatives in writing in a manner
reasonably likely to draw the importance of that change, event,
occurrence or matter to the attention of a reasonably sophisticated
person, reasonably experienced in a transaction of the nature
contemplated by this agreement;

(i) in the Sunland Disclosure Material; or
(iii) in any announcement made by that party published on its website in the
three years prior to the date of this agreement, or
(b) to or lodged with ASIC before the date of this agreement or available from the

registers maintained by the High Court and the Federal Courts of Australia, the
Supreme Courts of each Australian State and Territory before 15 May 2024 or
the PPSR before the date of this agreement.

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

Effective Date means the date on which the Scheme becomes Effective.

Encumbrance means any security for the payment of money or performance of
obligations, including a mortgage, charge, lien, pledge, trust, power or title retention or
flawed deposit arrangement and any “security interest” as defined in sections 12(1) or
12(2) of the PPSA or any agreement to create any of them or allow them to exist.

End Date means 30 June 2025, or such other date agreed by Sun Holdings and Sunland
in writing.

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

(@ the termination of this agreement in accordance with its terms;
(b) the Implementation Date; and
(c) the End Date.

Explanatory Statement means the statement under section 412 of the Corporations Act
which has been, or will be, registered by ASIC in relation to the Scheme, and forms part
of the Scheme Booklet.

Mills Oakley © Page 3
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First Court Date means the first day on which an application made to the Court, in
accordance with clause 5.2(h), for orders under section 411(1) of the Corporations Act
convening the Scheme Meeting, is heard.

GST has the meaning given in the GST Act.
GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth).

Implementation Date means the 5" Business Day following the Record Date, or such
other date as the parties agree in writing.

Incoming Officers means at least three directors and the company secretary nominated
by Sun Holdings no later than five Business Days before the Implementation Date.

Independent Expert means the independent expert appointed by Sunland under clause
5.2(b).

Independent Expert’s Report means the report from the Independent Expert for
inclusion in the Scheme Booklet, including any update or supplementary report, stating
whether, in the Independent Expert’s opinion, the Scheme is in the best interests of
Sunland Shareholders.

A person is Insolvent if:

@ it is (or states that it is) an insolvent under administration or insolvent (each as
defined in the Corporations Act); or

(b) it is in liquidation, in provisional liquidation, under administration or wound up or
has had a Controller appointed to any part of its property; or

(c) it is subject to any arrangement, assignment, moratorium or composition,
protected from creditors under any statute or dissolved (in each case, other than
to carry out a reconstruction or amalgamation while solvent on terms approved
by the other parties to this agreement); or

(d) an application or order has been made (and in the case of an application, it is not
stayed, withdrawn or dismissed within 14 days), resolution passed, proposal put
forward, or any other action taken, in each case in connection with that person,
which is preparatory to or could result in any of the things described in
paragraphs (a), (b) or (c) above; or

't is taken (under section 459F(1) o

comply with a statutory demand; or

—~—
D
~—r

mrmdimeno A A\ b v o
f the Corporations Act) to have

(f it is the subject of an event described in section 459C(2)(b) or section 585 of the
Corporations Act (or it makes a statement from which another party to this
agreement reasonably deduces it is so subject); or

Q) it is otherwise unable to pay its debts when they fall due; or

(h) something having a substantially similar effect to paragraphs (a) to (g) above
happens in connection with that person under the law of any jurisdiction.

Losses means aii ciaims, demands, damages, losses, costs, expenses and liabilities,
excluding any:

(a) indirect loss or damage;
(b) indirect loss of profit;
(c) loss of expected savings;

Mills Oakley © Page 4
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(d) opportunity costs;

(e) indirect loss of business (including loss or reduction of goodwill);
) damage to reputation;

(9) loss or corruption of data; and

(h) diminution in credit rating,

in each case, regardless of whether any or all of the claim, demand, damages, loss, cost,
expense and/or liability arises in contract, tort (including negligence), under any statute or
otherwise under or in relation to or arising out of this agreement.

LTIP has the meaning given to that term in clause 7.7(a)(iii).
LTIP Payments has the meaning given to that term in clause 7.7(a)(iii).

Material Adverse Change means a Specified Event which has, has had, or is
reasonably likely to have:

(a) a material adverse effect on the business, assets, liabilities, financial condition or
results of operation of the Sunland Group of at least $500,000; or

(b) an effect that will prevent, materially delay, or materially impair Sunland’s ability
to consummate the Transaction,

excluding alone or in combination those Specified Events:

(c) Disclosed to, or actually known by, Sun Holdings on or before the date of this
agreement;

(d) arising from changes in law or economic, regulatory, political or business
conditions in Australia or that affects or otherwise has an impact on Australia;

(e) arising from any change in accounting policy required by law;

4] arising from any change resulting directly from a general deterioration in equity

markets, interest rates, exchange rates or credit spreads or a disruption to
financial markets of Australia;

(9) required by this agreement, the Transaction or transactions contemplated by
them;

(h) which took place with the prior written consent of Sun Holdings; or

(i relating to the global economy or securities market in general.

Material Contract means any contract or commitment by Sunland or another member of
the Sunland Group involving an amount of not less than $100,000 or which is for & petiod
of more than 60 days.

Outgoing Officers means all officers of Sunland and its subsidiaries, other than any
Incoming Officers.

PPSA means the Personal Property Securities Act 2009 (Cth).
Permitted Dividend has the meaning given in clause 4.4(a)(i).

Permitted Dividend Record Date means the record date for the Permitted Dividend, as
determined in accordance with clause 4.4(a)(iii).

Mills Oakley © Page 5
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Prescribed Occurrence means, except to the extent contemplated by this agreement or
the Scheme, any of the following events:

(@)

(b)

(€)

(d)

(e)

(f)

1)

(k)

(conversion) Sunland converting Sunland Shares into a larger or smaller
number of shares;

(reduction of share capital) Sunland or another member of the Sunland Group
resolving to reduce its capital in any way or resolving to reclassify, combine, split
or redeem or repurchase directly or indirectly any of its securities;

(buy-back) Sunland or another member of the Sunland Group:
(i) entering into a buy-back agreement: or

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

(distribution) Sunland making, declaring or announcing an intention to make or
declare, any distribution (whether by way of dividend, capital reduction or
otherwise and whether in cash or in specie) other than any Permitted Dividend:

(issuing or granting shares or options) Sunland or another member of the
Sunland Group:

(i) issuing shares;
(i) granting an option over its shares; or
(iii) agreeing to make such an issue or grant such an option;

(securities or other instruments) Sunland or another member of the Sunland
Group issuing or agreeing to issue securities or other instruments convertible
into shares or debt securities;

(constitution) any member of the Sunland Group adopting a new constitution or
modifying or repealing its constitution or a provision of it;

(disposals) any member of the Sunland Group disposing, or agreeing to dispose
of the whole or a substantial part of its business or property;

(acquisitions, disposals or tenders) Sunland or another member of the
Suniand Group:

(i acquiring or disposing of;
(ii) agreeing to acquire or dispose of; or
(iii) offering, propasing, announcing a bid or tenders for,

any business, assets, entity or undertaking the value of which exceeds $100,000
other than in the usual and ordinary course of trading;

(Encumbrances) any member of the Sunland Group creating, or agreeing to
create, any Encumbrance over or declaring itself the trustee of the whole or a
substantial part of its business or property;

(director arrangements) Sunland or another member of the Sunland Group:

(i) increasing the remuneration of, or otherwise varying the arrangements
with, any of its directors;

Mills Oakley ©®
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(i) accelerating the rights of any of its directors to compensation or benefits
of any kind (including under any Sunland Group executive or employee
share plans); or
(iii) paying any of its directors a termination or retention payment (otherwise

()

(m)

()

than in accordance with an existing contract or arrangement in place at
the date of this agreement);

(commitments and settlements) Sunland or another member of the Sunland
Group:

(i) entering into any contract or commitment involving revenue or
expenditure of more than $100,000 over the term of the contract or
commitment;

(i) (without limiting the above) entering into any contract or commitment

relating to the same matter or project involving revenue or expenditure
which exceeds $100,000 in aggregate over the term of the contracts or
commitments;

(iii) terminating or amending in a material manner any contract material to
the conduct of Sunland’s business or which involves revenue or
expenditure of more than $100,000 over the term of the contract;

(iv) waiving any material third party default; or

(v) accepting as a settlement or compromise of a material matter (relating
to an amount in excess of $250,000) less than the full compensation
due to Suniand or another member of the Sunland Group;

(Insolvency) Sunland or any of its Related Bodies Corporate becomes
Insolvent; or

(authorise) any member of the Sunland Group authorises or agrees to do, or
makes any representation or warranty regarding doing, authorising or agreeing
to do, any of the matters in items (a) to (m),

provided that a Prescribed Occurrence listed in items (a) to (n) will not occur:

(o)
(P)

(@
(n
(s)

if it arises in the ordinary course of Sunland’s business, including in relation to
Sunland progressing the implementation of the Strategy;

in relation to any matter contemplated, permitted or required to be done pursuant
to this agreement or the Transaction;

where the event was Disclosed to Sun Holdings;
where Sun Holdings approved the proposed event in writing; or

if it is within the actual knowledge of Sun Holdings as at the date of this
agreement.

Public Announcement has the meaning given by clause 12.1.

Record Date means 5.00pm on the 7t" Business Day following the Effective Date or such
other time and date as the parties agree in writing.

Redundancy Payments has the meaning given to that term in clause 7.7(a).

Registry means Link Market Services Limited (ACN 083 214 537) or such other person
that provides share registry services to Sunland from time to time.
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Regulator’s Draft means the draft of the Scheme Booklet provided to ASIC for approval
under section 411(2) of the Corporations Act.

Regulatory Authority includes:
(@ ASIC and the Takeovers Panel;

(b) a government or governmental, semi-governmental or judicial entity or authority,
including the ATO;
(c) a minister, department, office, commission, delegate, instrumentality, agency,

board, authority or organisation of any government; and
(d) any regulatory organisation established under statute.
Related Body Corporate has the meaning given in the Corporations Act.

Relevant interest has the meaning given in sections 608 and 609 of the Corporations
Act.

Representative means, in relation to a party:
(a) a Related Body Corporate;

(b) a director, officer or employee of the party or any of the party’s Related Bodies
Corporate; or

© an adviser to the party or any of the party’s Related Bodies Corporate, where an
‘adviser” means, in relation to an entity, a financier, financial adviser, corporate
adviser, legal adviser, or technical or other expert adviser or consultant who
provides advisory services in a professional capacity and who has been engaged
by that entity.

Requisite Majorities means:

(@ a majority in number (that is, more than 50%) of Sunland Shareholders present
and voting at the Scheme Meeting (either in person or virtually, or by proxy, by
attorney or corporate representative); and

(b) holders of at least 75% of the total number of votes cast on the Scheme
resolution by Sunland Shareholders present and voting at the Scheme Meeting
(either in person or virtually, or by proxy, by attorney or corporate
representative).

STl

Run Off Cover has the meaning given to that term in clause 7.4(b).
Scheme means the scheme of arrangement under part 5.1 of the Corporations Act under

which aii Scheme Shares heid by the Scheme Participants wiii be transferred to Sun
Holdings substantially in the form of Annexure B together with any amendment or
modification made under section 411(6) of the Corporations Act and agreed to in writing

by the parties.

Scheme Booklet means the information booklet to be approved by the Court and
despatched to Sunland Shareholders which includes the Scheme, Explanatory
Statement, Deed Poll, Independent Expert's Report, notice of the Scheme Meeting and
proxy form.

Scheme Consideration means for each Scheme Share the cash amount of $0.0675,
less the amount of the Permitted Dividend.
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Scheme Meeting means the meeting to be convened by the Court at which Sunland
Shareholders will vote on the Scheme.

Scheme Participant means each person who is a Sunland Shareholder at the Record
Date.

Scheme Share means a Sunland Share held by a Scheme Participant at the Record
Date.

Second Court Date means the first day on which the Court hears an application for an
order to be made pursuant to section 411(4)(b) of the Corporations Act approving the
Scheme or, if the application is adjourned or subject to appeal for any reason, means the
day on which the adjourned application or appeal is heard.

SEIF means the Sunland Employee Investment Fund.
SERF means the Sunland Employee Retirement Fund.

Share Register means the register of holders of Sunland Shares maintained by or on
behalf of Sunland.

Specified Event means an event, occurrence or matter that occurs after the date of this
agreement.

Strategy means Sunland’s strategy to return at least net tangible asset value of $2.56 per
Sunland Share to Sunland Shareholders, as announced to the ASX on 20 October 2020
and further updated on 30 September 2022 and 22 June 2023.

Subsidiary of an entity means another entity which:
(a) is a subsidiary of the first entity within the meaning of the Corporations Act; and

(b) is part of a consolidated entity constituted by the first entity and the entities it is
required to include in the consolidated financial statements it prepares, or would
be if the first entity was required to prepare consolidated financial statements.

A trust may be a subsidiary (and an entity may be a subsidiary of a trust) if it would have
been a subsidiary under this definition if that trust were a body corporate. For these
purposes, a unit or other beneficial interest in a trust is to be regarded as a share.

Sun Holdings Counterproposal has the meaning given in clause 9.9(a).
Sun Holdings Indemnified Parties means Sun Holdings and its Representatives.

Sun Holdings Information means the information regarding Sun Holdings provided by
or on behalf of Sun Holdings to Sunland for inclusion in the Scheme Booklet, being
information regarding Sun Holdings required to be included in the Scheme Booklet under
the Corporations Act, Corporations Regulations, ASIC Regulatory Guide 60 and
Takeovers Panel policy and guidance notes. Sun Holdings Information does not include
information about Sunland, except to the extent it relates to any statement of intention
relating to Sunland following the Effective Date.

Sun Holdings Representations and Warranties means Sun Holdings’ representations
and warranties set out in clause 10.5.

Sunland Board means the board of directors of Sunland.
Sunland Constitution means the constitution of Sunland.
Sunland Directors means the directors of Sunland.

Mills Oakley © Page 9



Docusign Envelope ID: A76F27B8-E246-4D32-B01B-E23D90719C36

MILLS
OAKLEY Scheme Implementation Agreement

Sunland Disclosure Material means the written information and documents disclosed by
or on behalf of Sunland to Sun Holdings or any of its Representatives:

(a) in the Data Room; and/or
(b) via email,

as at 5:00pm on 22 October 2024, the index of which is to be initialled by the parties (or
their respective lawyers) for the purpose of identification before execution of this
agreement.

Sunland Group means Sunland and its Subsidiaries.
Sunland Indemnified Parties means Sunland and its Representatives.

Sunland Information means all information contained in the Scheme Booklet other than
the Sun Holdings Information and the Independent Expert's Report.

Sunland Representations and Warranties means the representations and warranties of
Sunland set out in clauses 9.1 and 10.1.

Sunland Share means a fully paid ordinary share in the capital of Sunland.

Sunland Shareholder means each person registered in the Share Register as a holder
of Sunland Shares.

Superior Proposal means a written bona fide Competing Transaction which the Sunland
Board, acting in good faith, and after taking written advice from their legal and/or financial
advisers (as contemplated under clause 9.5), determine:

(a is reasonably capable of being completed, taking into account all aspects of the
Competing Transaction and the person making it, within a reasonable timeframe
and substantially in accordance with its terms; and

(b) would, if so completed, result in a more favourable outcome for Sunland
Shareholders as a whole than would result from implementation of the
Transaction, taking into account all the terms and conditions of the Competing
Transaction.

Takeovers Panel means the panel established under section 171 of the Australian
Securities and Investments Commission Act 1989 (Cth) and continued in existence by
section 261 of the Australian Securities and Investments Commission Act 2001 (Cth).

Tax Act means the Income Tax Assessment Act 1936 (Cth) or the Income Tax
Assessment Act 1997 (Cth), or both, as the context requires.

Taxes means taxes, levies, imposts, charges and duties (including stamp and transaction
duties) paid, payable or assessed as being payable by any authority together with any
fines, penalties and interest in connection with them.

The Trustee means SEIF Pty Limited ACN 149 674 171 as trustee for SEIF and
separately SERF.

Timetable means the indicative timetable for the Transaction set out in Schedule 1
subject to any amendments agreed by the parties in writing.

Transaction means the acquisition of all of the Sunland Shares by Sun Holdings through
implementation of the Scheme, in accordance with this agreement or as otherwise agreed
between the parties in writing.
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Transaction Costs means all costs associated with the Transaction and its
implementation incurred by either party, including advisers expenses, legal expenses,
counsel fees, fees of the Independent Expert and all other related costs incurred by a
party, acting reasonably, arising from and in connection with the implementation of the
Scheme.

1.2 General interpretation

Unless the contrary intention appears, in this agreement:

(a
(b)
()
(d)

(e)

(f)

)

(h)

@)

)

(k)

W

(m)
(n)

(o)
(p)

@

the singular includes the plural and vice versa;

a reference to a document includes any agreement or other legally enforceable
arrangement created by it (whether the document is in the form of an agreement,
deed or otherwise);

a reference to a document also includes any variation, replacement or novation
of it;

a reference to a party, clause, annexure or schedule is a reference to a party to,
clause in or annexure or schedule to this agreement;

headings (including those in brackets at the beginning of paragraphs) and labels
used for defined terms are for convenience only and do not affect the
interpretation of this agreement;

the meaning of general words is not limited by specific examples introduced by
“including”, “for example”, “such as” or similar expressions;

a reference to “person” includes an individual, a body corporate, a partnership, a
joint venture, an unincorporated association and an authority or any other entity
or organisation;

a reference to a particular person includes the person’s executors,
administrators, successors, substitutes (including persons taking by novation)
and assigns;

a reference to a time of day is a reference to Sydney time;

if an act under this agreement 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;

if a day on which a party must do something under this agreement is nota
Business Day, the party must do it on the next Business Day;

if a period of time 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 dollars, $ or A$ is a reference to the currency of Australia;

a reference to “law” includes common law, principles of equity and legislation
(including regulations);

a reference to any legislation includes regulations under it and any
consolidations, amendments, re-enactments or replacements of any of them;

a reference to “regulations” includes instruments of a legislative character under
legislation (such as regulations, rules, by-laws, ordinances and proclamations);

a reference to a group of persons is a reference to any two or more of them
jointly and to each of them individually; and
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