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ASX Release 11 October 2010

FEDERAL COURT OF AUSTRALIA APPROVES THE ACQUISITION
OF MOSAIC OIL N.L. BY AGL ENERGY LIMITED

Mosaic Oil N.L. (Mosaic) today announces that the Federal Court of Australia has issued
orders approving the Scheme of Arrangement between Mosaic and its shareholders
pursuant to which AGL Energy Limited (AGL) will acquire all of the shares in Mosaic. A copy
of the Court orders is attached. The Court orders were made following the overwhelming
support of Mosaic shareholders who voted in favour of the Scheme at the Scheme Meeting
held on 7 October 2010.

The Court orders have been lodged with the Australian Securities and Investments
Commission and the Scheme is therefore Effective as of today. Pursuant to Listing Rule
17.2, Mosaic has requested a suspension from quotation of its securities, which if granted by
the ASX, will result in the suspension of trading in Mosaic shares from the close of trading
today.

The Scheme is scheduled to be implemented (and the Scheme Consideration is scheduled
to be despatched to Mosaic Shareholders) on Wednesday, 20 October 2010. The
entitlements to the Scheme Consideration under the Scheme will be determined at 7.00pm
on Monday, 18 October 2010.

The following table sets out the envisaged timetable for the completion of the acquisition:

Event Time and date

Effective Date Monday, 11 October 2010

Suspension of trading in fully paid Mosaic | Close of trading on Monday, 11 October
shares on ASX 2010

New AGL shares commence trading on ASX | Tuesday, 12 October 2010
on a deferred settlement basis

Record Date — time and date for determining | 7.00pm on Monday, 18 October 2010
entitlement to Scheme Consideration under
the Scheme

Scrip election forms to be received from | 7.00pm on Monday, 18 October 2010
Mosaic shareholders not later than

Implementation Date — transfer of Mosaic | Wednesday, 20 October 2010
shares to AGL

Despatch of Scheme Consideration Wednesday, 20 October 2010

Commencement of normal trading of new | Thursday, 21 October 2010
AGL Shares on ASX

For further information:
Investor Relations:

Sally Highducheck, Mosaic Oil
+61 2 9247 9324
shighducheck@mosaicoil.com

Mosaic Oil N.L. p + 6129247 9324

ABN 56 003 329 084 f + 6129241 1655

Level 12, 10 Bridge Street www.mosaicoil.com ;"'

Sydney NSW 2000 Australia website@mosaicoil.com “l“:‘
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IN THE FEDERAL COURT OF AUSTRALIA
NEW SOUTH WALES DISTRICT REGISTRY

GENERAL DIVISION
No: (P)NSD1064/2010
IN THE MATTER OF MOSAIC OIL NL (ACN 003 329 084)
MOSAIC OIL NL ACN 003 329 084
Plaintiff
ORDER
JUDGE: Justice Jacobson
DATE OF ORDER: 11 October 2010 f\?’“
WHERE MADE: Sydney i T
e’
THE COURT ORDERS THAT: N\ TRICT &

1. Pursuant to clause 7.1 of the deed poll (“Deed Poll”) executed by AGL Energy
Limited (“AGL”) in favour of shareholders of Mosaic Oil NL (“Mosaic”) other than
Excluded Shareholders (“Shareholders™) on 3 September 2010, the amendments to the
Deed Poll set out in Annexure “A” to these Orders do not preclude approval of the
scheme of arrangement between Mosaic and its Sharcholders, as set out in the
following Orders (“Scheme”).

2. Pursuant to s 411(4)(b) and (6) of the Corporations Act 2001 (Cth) (“the Act”), the
Scheme between Mosaic and its Shareholders, being in the form of the Scheme
contained in Annexure B of the Scheme Booklet which was registered with the
Australian Securities and Investments Commission on 6 September 2010 and assigned
document number 026139310, be approved subject to the following alterations to the
Scheme:

(a) inserting the words “11 October” before the reference to “2010” in the “Date”
of the Scheme on page 1;

(b) inserting the words “(as amended by a deed poll executed by AGL dated 6
October 20107 after the words ‘““Scheme Shareholder)” in the definition of
“Deed Poll” in clause 1.1 of the Scheme;

(c) inserting the words “(as amended by an Amendment Deed dated 18 August
2010)” after the words “between AGL and Mosaic” in the definition of
“Scheme Implementation Deed” in clause 1.1 of the Scheme;

(d)  replacing the words “[insert date]” with the date “7 October 2010” in clause
2.1(b) of the Scheme;
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(e) replacing the number “/821,710,775]” with the number “866,910,755” in
clause 2.1(b)(i) of the Scheme;

§3) replacing the number “/19,235,000]” with the number “19,035,000” in clause
2.1(b)(ii) of the Scheme;

(2) deleting the symbols “/* and “J”in clause 2.1(b)(iii) of the Scheme;

(h) inserting a space after the words “paragraph (a)” in clause 5.3(b) of the
Scheme;

) deleting the second full-stop appearing at the end of clause 5.7(b) of the
Scheme;and

() replacing the word “Securities” with the word “Shares” in clause 5.7(d) of the
Scheme;

so that the Scheme as altered and approved is in the form of Annexure “B” to these

Orders.

3. Pursuant to s 411(12) of the Act, Mosaic be exempted from compliance with
s411(11) of the Act.

4, These orders be entered forthwith.

In these orders, an “Excluded Shareholder” is any Mosaic Shareholder who is a member of
the AGL Group, meaning AGL Energy Limited and each of its subsidiaries.

Date that entry is stamped: 11 October 2010 P T TN

11
Depity Distr éﬂjegistrar
"“:;_:i RIC -:-_.; -f.;_-_.__,;/
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‘The Deed Poll is amended as follows:

1. inserting the words “and, subject to clause 2, to perform its obligations under the Scheme”
after the words “ferms of the Scheme” in clause 3.1(a) of the Deed Poll.

stry; Federal Court Of Australia, «<FCA_LD02A», Telephone «FCA_LDO05».



ANNEXURE B

i
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Altens Arthur Roblnson

Date 11 October 2019

Scheme of Arrangement under Part 5.1 of the Corporations Act.

Parties
£l Moesnic Ol NL (ACN 003 329 084) of Level 12, 10 Bridge 81, Sydoey NSW 2080 (Mosalc).

2, The holders of:

{0} fully paid evdinary sharey in Mosaic; end

15} Mosaio Ordinary Coniribuiing Shares,

at the Scheme Record Date {other than Bxcluded Shareholders).

wdh

Definitions and interpretation

11 Definitiona
The meanings of the terms used in this schene of armngernent are set out below,

AGL means AGL Ewnergy Limlted (ACN 115 061 3753 of Leved 22, 107 Miller 8y, North Sydney
NEW 2060 (AGL).

AGL Group means AGL and cach of i subsidiartes {excluding, o1 aay time, Mossic and its
subsidiarics 1o the extent that Mosaio and ils sobsidiaries are subsidiaries of AGL at that lime). Y\_,
reference w a member of the AGL Group i % reference to AGL or auy steh subsidiary. ‘\\

\

AGL Register means the regisicr of members of AGL. N

ASTC weans the Australian Sceurities and Investments Commission.

ASX means ASX Limited (ARN 98 608 624 691) or, a3 the contexd requires, the finascial market
kniywn as the Australian Securities Exchange operated by it.

Business Pay means & business day as defined in the Listing Rules.
Cash Consideration means:

{1} for each Scheme Share which, at the Seheme Resord Date, is @ Mosaje fully paid crdinary
share - $0.15 cash {provided that in the svent ihat Mosaie declares or determings to pay or
provide any dividend or distribution afier the date ol the Scheme Implementation Deed and
prier 1o the Implementation Date, that amoust will be reduced by the value of that dividend
or distribution (ps determined by AGE, seting reasonably, in the case ol a nen-cash
dividend or disiributiony); and

i) for cach Scheme Share which, at the Scheme Record Date, is 4 Mossic Ordinary
Cortributityg Share - $0.15 in cash {provided that ir the event that Mosaic declares or
determines to pay or provide any dividend or distribution after the date of the Scheme

gdab AG115420879v2 120026672 Paga (1)
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Implementstion Deed and prior © the Implemontation Date, that arpount will be reduced by
the vaive of that dividend or disiribution {as delermined by AGIL, acting reasonably, in the
vise of a nop-cash dividend or distedbution), miaus the unpaid amount (i any) on that
parthy paid shave as at the Scheme Record Daie, provided that iF this results in no amouont or
4 pegative amount payable, the considerntion offered for that partly paid share is $0.801.

CHESS means the clearing honse electronic subsregister system of share transfers operaled by ASX
Sewlement and Transfer Corporation Pty Lid {ABN 49 08 504 532).

Corporations Act meuns the Corporations Act 2001 {CHh),
Court means the Vederal Court of Australia, New South Wales Registry,

Deed Polf meany the deed poll dated 3 September 2010 executed by AGL in favour of the Scheme
Sharchalders {as amended by a deed poil execited by AGL dated 6 October 2010).

Effeciive means the coming o effest under section 41 110} of the Corporations Act of the arder of
the Couet made under section 41 1{4)(b) of the Corporations Act in refation to this scheme.

Effective Bare means the date on which this sehieme becomes Effective,

End Date means 30 November 2010,

Exciuded Sharzholder means any Mosale Sharcholder whe is & member of the AGL Group.
Inpfementativn Date means (e ARtk Business Day afler the Schume Record Date or such other date
agreed 1o in writing between AGL and Mosaie.

Ineligidle Forcign Sharcholder means a Scheme Shareholder whose address shown in the Mogale
Share Register at the Scheme Record Date s a place outside of Australia and jts externsg] torritories

or New Zealand unlesy AGE. determines that it is lawful and not undafy onerous or bnpracticable io
issue thas Schema Sharcholder with New AGL Shares.

Livting Rules means the officlal listing rules of ABX
Muarketable Parcel means s marketable parcel as defined by the Market Rultes of ASX,

BMosaic Employee Incentive Flan means the plan of that name established in reapect of the Mosuic /A
Fmplayee Options. ,}f e
Muosuic Employee Options means oplions i subsoribe for fully peid ordinary shares jn Mossic, g { _a

issued gnder the Mosaic Employse Incentive Plan, \
Mosaic Employee Share Scheme means the Mosaic Employee Share Scheme establishied i 1992, '-;_‘_\ &

as amended at the Mosaic General Meeting dated 28 Noveniher 2001, N7y

Masaic Ordinary Corntribusing Shares means partly paid ordinary shaces in Mosaic tssued under
the Mosaic Fployee Share Scheme.

Masgic Registry means Registies Limited (ABN 14 003 209 836) or any replasement provider of
share registry services o Mosaic,

Mosalc Share means:
{a) a fully paid ordinary share in Mosale; or
(&) n Mosaie Ordinary Contributing Share,

gdab ACI15439870v2 120026672 e
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Mosaic Shareholders means each person who is registered as the holder of Mosaic Shares from

time o time.

Mosaic Share Register means the register of members of Mosaic maintained in 2ecordance wilh the

Curporalions Act.

New AGL Share means an ordinary share in the capital of AGL to by issued a5 fully paid inder the

Registered Address means, in relation to a Mossic Sharcholder, the address shown in the Mosade

Share Reglster.

Sale Agens means Goldman Sachs & Pariners Australia Pty Ltd or any replacement nomings

apprdnted by ACHL with the approvat of Mosaic, such consent nol to be unreasotiably withheld.

Sale Facitity Entitlement in respect of a partiowlar Sale Facility Participant has the meaning glven i

clause 5.7k},

Naie Facility Participaat bas the meaning given in clause 5. 7a).

Sele Fucitity Shares has the meaning given in claase 5.7{a).

Scheme Booklet meuns the information (o approved by thie Court and despaiched to Mosaie

Shaveholders (other than Exciuded Shureholders) including the scheme, an explanatory statement

complying with the requirements of the Corporations Act, an independent expert's report, the Deed

Poli, nutice of the Scheme Meeting and proxy form for the Scheme Meeting.

Scheme Considergtion means;

{a) for each Scheme Sharcholder who has nol submitted a valid Scrip Election Form to the
Musaic Registry prior to the Scheme Record Date, Cash Consideration for cach Seheme
Share held by thel Scheme Shareholder; and

{iss subject to clauses 5.6 and 5.7, for each Scheme Sharehokder who has submitted & valid
Serip Blection Form to the Mosalc Registry prior 1o the Scheme Record Date, Serip
Congideration for each Scheme Share beld by that Scheme Sharcholder,

Sckheme Iraplemeniotion Deed means ths Schonse Implementation Deed dated 14 July

2610 between AGL and Mosals (as smended by an Amendment Deed dated 18 August 2010}, i o

Scheme Meefing meuns the mocling of Mosaic Sharcholders {pther than Exchided Sharehoidors) I'i

ordered by the Court o be convened under section 411(1) of the Corporations Act. l‘

\ &

Scheme Record Date weans Tpm on the fifth Business Day after the Effective Date or such other J'\l,\fa 7o
N

date agreed to in writing between AGL and Mesaie.
Scheme Share means ¢ Mosaie Bhure held by o Scheme Shareholder at the Scheme Record Date,

Scheme Shareholders means Mosaic Sharcholders (other than Fxeluded Shareholders) ut the
Scheme Rovord Date,

Serip Consideration means:

{2} for each Scheme Share which, at the Scheme Record Date, is a Mosaie fully paid ordinary
share - .0101 Mew AGI, Shares for every onc Scheme Share (provided that in the event
thut Mosaie decinres or determines to pay or provide any dividend or distribution after the
date of the Scheme Implementation Deed and prior to the Implementation Date, that

goab AG115430870v2 120026872 Page (3}
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number of New AGL Sheres will be reduced by tae proportion which the value of that
dividend or distribution {as deternined by AGL, acting reasonably, i the case of 8 non-
eash dividend or distribution) bears to $0,15%; and

(b} for each Bcheme Share which, ol the Scheme Record Dale, is a Mosaie Ordinary
Contributing Share, & number of New AGL Shares for every one Schenwe Share delermined
in accordance with the foltowing formula:

A= E 0

B
€

whete;
A = the number of New AGL Shares to be issued for every one such Scheme Share,

B = €, minus the unpald amount (if any) on that partly paid share as at the Scheme Fecord
Pate, provided that if this results in no amount or & regative amount payable, then B is
$0.00%,

C=0.33 (provided that In the event thet Mosaic deelares or detgrmines to pay or provide
arey dividend or distribution after the date of the Seheme Implementation Deed and prior to
the Implementation Date, that amount will be reduced by the value of that dividend or
distribution (ss determined by AGL, acting reasonalily, in the ease of a non-cash dividend
ot distributiony; and

£ = the serip ratin, 0.0107, provided (hat in the event that Mosaie declares or determines 1o
pity of provide any dividond or distribution sfter the date of this deed and prior to the
Implementation Date, that sorip ratio will be reduced by the proportion which the value of
that dividend or distribution (#s determined by AGL, scting reasunably, in the case of a
non-cush dividend or distribation) bears w 30,151,

Serip Election woans a valid election under clause 5.44a) hy way of Scrip Election Form by a
Scheme Shareholder to recelve Sorip Consideration for alf of that Scheme Shareholder's Scheme
Shares, subject 10 the terms of the Scherme.

Serép Efection Form means a form which forms parg of the Scheme Booklet and isto he cnmplem!f - \‘ﬁ i ‘7"' A
by Mossic Shurcholdert {o record their clection to receive the Scrip Consideration under the /A O

/ B
’~~

. '4.:

Bchems. 4 s

[ig \
Seconrd Court Date means the first day on which aa application made 1o the Court for an org*:(-?: 1
ander section 43 1(AXh) of the Corporations Act approving the Scheme is heard. i\u'” /i

a = Q- /r
Trustee means Mosaic as irostec for the Schieme Sharcholders, \o/‘ . oY/

N4 Rict R
N “‘ —

Unmarketable Parcel means o number of AGL Sheres which i3 less thar o "marketable parcel®
under the mazket rules of the ASX (curvenily, a parcel of fess than $500%, caleulated based on the
highest closing price for AGL Shares on ASX during the period botween the date of the Scheme
Booklet and the Scheme Record Dute.

Unmuarketable Parcel Shareholder means & Scheme Shareholder whose holding of Schome Shares
ks such that, if they made 2 valid Sorip Blection, the total number of AGEL Sharcs which that

gdab ADT15439870v2 120026672 ' o R © Page (4)
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Allens Arthur Robinson

sharcholder would otherwise be entitied to recelve as Sorlp Consideration would be an
Unmarketable Parcel.
1.2 interpretation
Headings are for convenicnee onty and do not affect interpretation, The following rules apply
unicss the context requires otherwise,
{a} The singalar includes the plural, and the comverse alo applies.
) A gender incindes all genders.
{©) 1f 4 word or phrase is defined, its other grammatical forms have & corresponding meaning.

{d) A reference to 3 person, corporation, frust, partnership, unincorporated body or other entity
includes any of them,

e} A refevence (o a clanse or schedole s 4 velerence 0 4 cdause of or schedude 1o thig scheme,
(£ A reference 1o an agreenment or docamem {(including a refarencs 1o this scheme) is o the

agrevmient or dosument as amended, supplemented, novated or replaced, cxoept to the
exient probibited by this scheme or that other agrecment or document, and includes the
recitals, schedules and annexures to that agreement or documont,

(g} A seference to o parey to this scheme or another sgreement of dociment inciudes the party's
suceessors, permitted substitutes and permitted assigos (and, where spplicable, the party’s
iegal personal representatives).

{hy A reference to Tegislation or to a provision of legislation includes 2 modification or
re-gnactinent of i, 2 legistative provision substituted for it and a regulation or statutory
tnsteament jssued under {8

1} A reference to conduct inchudes an omission, statement or underiaking, whether or ot in
wriing.
gy A reference Lo an ugreement includes any undertaking, deed, agreement and legally « P
enforceabie arrangement, whether or not iy writing, aud a referenice to & docsment mwt/ dg,(
e

i 7

an sgeeement (a¢ so defined) in writing and uny certificate, notite, instrument and _{;/‘
document of any kind. £

{ky A referense Lo doflars wad 8 is to Australian currency.

{1y Al references (o dime are wo Sydney, Auvstralis time.

{m) Mentioning anything afler includes, including, for example, or similar expressions, does not ==
fimit what olse might be included.
{n} Nothing in this scheme is to be interpreted againgt a party solely on the ground that the
party put forward scheme or a relovant part of it.
{0} A term or expression which is defined in the Corporations Act but is et defined in this
suheme, has the meaning given in the Corporations Act,
1.3 Businoss Day

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

gaab A01I5430879u2 120026872 . _-PG;IJE}
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1.4 Listing requirements included as law
A listing rode or business rufe of a financial market will be regarded as a lw, and a reference to such
artule is to be taken to b subject to any walver ar exemption granted Lo the compliance of those
rides by & parky.

2 Preliminary

21 Mosaic
(a) Mosale is a public no liabilily company, registered in New South Wales.
{b} Mosaie Shares are offlciatly guoted on ASX and the stock exchange for Papua New Guinea

{"PeMBOX"S. Asat 7 Ocleber 2010, Mosaie had the foflowing sceurities on dsoe:
[63) 866,910,775 Mosaic fully peid ovdinary shaves;

(i) 19,035,000 Mosuic Ordinary Corgributing Shares; and

(i) $,707,818 Mosaic Employee Oplions.

2.2 AGL
AGL is u public compeny limited by shares and admitted to the official Ret of ASX,

2.3 Consequence of this scheme becoming Effective
{a) ' this schomo becomes Bffective;

{iy AGL will provide the Scheme Consideration to Schame Sharcholders in
aceordance with this scheme; and

@i} all the Scheme Shares, together with ail rights and entilferments attaching _.w'l"ljgf"l"‘g
Suheme Shares, will be iransferved 10 AGL, and Mosaic will enter AGL iniie
Mosaic Share RKegister as the holder of the Scheme Shares with the resy 1t shat ;
Maosaic will become a wholiy-owned sobsidiary of AGL. | P 3

{b) AGL and Mosaie have entered into the Scheme Tmplementation Deed to facilitate the
proposal of this scheme by Mosaic and its implementation, N

3. Conditions

{a} This scheme is conditional on all the conditions procedent in clavse 3.1 of the Scheme
Implementation Deed {other than the condition in clause 3.1{d} (Court approval} of the
Scheme Tmpiementation Deed) having been satislied or waived in accordanee with the
terms of the Scheme Implementation Deed by Ram on the Second Court Date.

{t) The satisfaction of clause 3(a) is a condition precedent (o the operation of clavses 4.2 and S,
{c} This schere will kapse and be of no further force or effect i

(i} the Effective Dyte does not oeeur on or before the End Date or any later date
sgreed in writing between AGL and Mosaic; or

gulab AC115430870v2 120026672 Page {5}
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(1) the Scheme Iinplementation Deed is terminated prior to implementation of this
scheme on the bnplementation Daie,

4. implementation

441 Lodgemerit of Court orders
Mosaie must lodge with ASIC office copies of any Court orders under section 411 of the
Corporationg Aet appraving this schome by Spro on the Business Day the Court approves this
scheme or by Spm on the Business Day on which the Court orders are entered, whichover is the
later.

4.2 Transfar of Scheme Shares

On the fmplementation {Jate:

(=) subject to the provision of the Scheme Consideration in the manner contemplated by
clause 3, the Scheme Shares, ogether with alf vights and catitlemoents attaching to the
Scheme Shures af the Implementation Date, will be transterred 1o AGL, wilhowi the need

for any further set by any Scheme Sharcholder by: 2 ’”/'}\_\R( O{'. .‘ .' ..
3] Mosaic delivering to AUGL a duly completed and execuled share transfer foﬂ' Lo ) w B N ;
teansfer 2ll the Scheme Shares 1o AGL: and / :,' A D g
= Jal 2 . e |
(i) AGL duly exceuting such transfer form and defivering ito Mosaic for || ‘J:‘;;t‘.i\,:p“:u i P
registration; and E\ NEW SOUTH

{r) immaediately affer recelpt of the transfer form in accordance with peragraph (a){ii), %, WALES _ 2 '

miust enter the nane of AGL in the Mosaic Share Register in respect of the Scheme Sht‘fii'{.ﬁ 0T RES S

5. Scheme Consideration

5.1 Amount of Scheme Consideration
£ Subject {o clause 3. 1(hy, each Scheme Sharcholdor is entitled to receive Cash Conslderation
in respeet of cach Scheme Share held by that Scheme Sharcholder,
(b} Subject 1o clauses 5.6 and 5.7, cach Scheme Shareholder who hag made a valid Serip
Eection under clause 5.4(a} is entitled to receive Scrip Consideration {in Beu of Cash
Consideration} in respect of gach Scheme Share which is beld by that Scheme Sharcholder
and is the subject of that election.

5.2 Jeint helders
In the case of Scheme Shares held in joint names:

{a) Cash Consideration (or any other cheque required 1o he sent under this scheme) will be
miade payable to, and sent o, the holder whose name appears first in the Mosaic Share
Registor st the Seheme Record Date;

) Serip Conshideration will be pravided by the relevant New AGL Shares befng tssued to and
registerad in the nares of the joint holdery; and

pdab AQ115438878¢2 120526872 Page (7)
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(] any other document required to be sent under this scheme will be forwarded to the holder
whixse name appears first in the Mosale Register as at the Scheme Record Date,

53 Cagh Consideration

{3) Cn the hnplementation Dats, AGL must depogit an amount equal 1o the aggregate amount
of ibe Cash Consideration payabie to those Scheme Sharcholders who arc entitled to
recetve the Cash Consideration in cleared fundy in an Austrabian dollar denominated trust
account epetated by the rustee, 10 be held on trust for those Scheme Sharehalders, except
that any interest on the amount deposited (less bank fees and other charges) will be to
AGL's account. The obligation of AGL to pay the Cash Consideration w Scheme
Shareholders whe arc entitled 1o receive the Cash Consideration will be satisfizd by ACL
making the payment required by theis chiuse 5.5¢a).
(b} Subject to AGL having complied with paragraph (4), a8 soon a8 practicable following
raplementation of this scherme on the lmplementation Date, the Trugtee must pay from the
acoount referred to in paragraph (3 fo cach relevant Scheme Sharcholder who Is entitied to
receive Cash Consideration such amount of cash as i3 due to that Scheme Sharsholder e
under clause 5.1 as Scheme Consideration in respect of a1l that Scheme Shareholder? g, o WRT 0F
Suheme Shares. /2 v G

,._

{<) The umount referred 1o in paragraph {b) must be paid by the Trostee doing any Pijt‘ t}ic

following at #s election: “ i

(i sonding (or procuting the Mosatc Registey) to send 3 to the Scheme ‘shureholdcr sy :
Registered Addross by cheque it Australian currency drawn out of the lfblgb - WALES t{f;j;i-‘
account established in sccordance with paragraph (8); or \1.\ /4 A /C T -\\ l"r\/j)‘

{ii} depositing (or procuring the Maosaie Reglstry) 1o doposit i inte an acoount wﬂiz s

any Australizn ADI (as defined in the Corporations Act) rotified (o Mosuic {or the
Muosaic Registry) by an appropriate authority from the Scheme Shareholders.

{d Hf there is any surplus in the amourt held by the Trustee in the trust sccount, Thal surphis
must be paid by the Trustee to AGL following the satisfaclion of the Trustee’s obligations
under this clause $.3.

5.4 &zrip Election procedure

{a) Subject to this clause 3.4, clouse $.6 and clause 5.7, each Scheme Sharcholder may elect (o
recelve Serip Consideration (rather than the default Cash Consideration) by completing the
Scrip Flection Form and returning it to the address specified in the Serip Eloction Form so
that it s recelved by the Mesaie Registry prior o the Scheme Record Date.

(b} An election under clause 5.4(a) wust be made in accordance with the terms and conditions
an the Scrip Election Form.

{) Subject to clause 5,4(d), & valid clection made or deemed lo be made by a Scheme
Shareholder under clause 5.4(a) will be deemed 4o apply in respect of the Scheme
Bharcholder's entive holding of Scheme Shares, rogardiess of whather the Schetne
Shargholder’s holding of Schenme Shares is grealer or less thas the Scheme Starcholder's
holding at the ime i made #5 clection.

giab AUT15430670v2 120026672 Page (8)
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{4 A Schome Shoarehoider who is noted on the Mosaic Register as holding Mosaic Shares as
trustee or nomminee for, or otherwise on account of, more than onc person, may make an
glection wnder clanse 5.4(a) in ralation to part enly of its holditg, being such part as is heid
{or some only of those persons (subject 1o the trustee or nominee providing w Mosaiy and
AL any inlormation they require, and provided thaf aay such clection which wiuld result
in the creatton of an Unmarketable Parcel will be of no force or effit).

(e A Seheme Sharcholder may withdraw any clection made by it snder clause $.4(a) prior to
the Scheme Record Date. To withdraw such an eleciion, & Scheme Sharcholder must
fodlow the procedure st out in the Serip Flection Form.

{f) Subieet to clauge 5.4{g), sn election which is net made or deemed to have been made in
aecordanice with clanse 5.4(u) witl nut be a valid election for the purpose of this scheme and
wiil not be recognised by Mosaie or AGL for any purpose, PGl .

£23] Mosaie may, with the agreement of AGL, settle as i thinks fit any difficaity, ma}é}f'
interpretation or dispute which may arise in connection with determining the uT{;u@ of aﬂrﬁ

clection, and any such decision will be conclusive and blnding on Masaje, AG | ard the A
relovant Schaerme Shardholder. ‘l‘u.. 0
A\ NE
6.6 Provision of Scrip Considsration N\<

N\,

) R

{2 The obligation of AGL to provide the Sorip Consideration to Scheme Shareholders \«EE&: - ,L
have made a valid cleclion in sccordance with clause $.4(2) and who are not tneligible

Foreign Sharcholders or Unmnrketable Parcel Shareholders will be satisfied by AGL:

{B) procuring that:

{A] the name and address of each such Scheme Sharcholder is entered into the
AGH. Register on the Implementation Date bs respect of the New AGL
Shares to which it is entitled; and

{my & hodding stalement (or equivalent document) is sent 40 the Registered
Address of each such Scheme Shareholder representing {he numtber of
New AL Shares {ssued to the Scheme Sharcholder parsuant to this
scheme; and
(D depositing an amount equal to the aggregate amowtt of any cash amounds in ew of
fractional entitlements {referred (o tn clanse 5.6) payable o those Scheme
Shareholders in cleared {unds in the Australian doliar denominated trust account
operated by the Trustee referred 1o In clause 3.3, 10 be held on wust for those
Seheme Sharcholders, exoept that any interest on the amount depasited {less bank
fees and other charges) will be tv AGL’s account, The oblipagion of AGE fu pay
any cash amounts in Heu of Tractional entitlements will be satisfied by AGE
mwaking the payment required by this clause 5.5(z). The provisions in clauses
5.3{b), (¢} and {d) will apply with such modifications s are necessary o the
payment by the Trustee of the amount referred (o in this clause to the relevant
Scheme Sharcholders,

(b3 The obligation of AGL {0 provide the Serip Consideration to $cheme Sharcholders who
have made o valid election in sccordance with clause 5.4(a) and who are Incligible Forelgn
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$harchaoiders or {Inmarketable Purcel Sharchalders will be satisficd by AGL issuing the
Sale Facility Shares o the Sale Agent in accordance with clause 5.7

56 Fractional entitiements

Where the caleulation of the sggrogate number of New AGL Shares to be issued 1o any Schame
Shareholder who has made a valid election in acoordance with clause 5.4(a) would vesult in the issue
of & fraction of an AGL Share, the entitiement will be rouaded down Lo the vearest whole numbier of
New AL, Shares. In relation fo any fractional entillement which s fost theough rounding down,
AGL will pay the Scheme Shareholder who would otherwise have received that fraction of 8 New
AGH. Share a cash amount detenmingd in accordance with the following formata:

A (R 00100 x 50,35
Where:

A is the amount payable in Heu of the fraction of a New AUGL Share; and

B is that fraction {expressed as a decimal and rounded down to two dectmal ploces),

\
For the avoidance of douht, this clause does not apply In relution to New AGL Shares to h&\\msyg
the Bale Apent under clanse 5.7 h

5.7 Insligible Foreign Shareholders and Unmarketabie Parcel Sharehoiders

() AGL will provide the Scheme Consideration to those Scheme Shareholdets who huve made
a valid Serip Blectiovn under clause 5.4(2) and who are Ineligibie Foreign Sharcholders or
Unmurketable Marce] Sharcholders {Sale Facillly Participunts) by issuing lo the Sale
Agent, as nominee for sale In nocordance with this clause, that total number of Wew AGE
Shares (the Sale Facitity Shares) which ia cqual 1o the sum of the Sale Facility
Entitternents of ali Sale Pacility Partisipants. ¥ the aumber of Sale Fucility Shares i3 not
fiself & whele nurmber, that number will be roanded up to the nearest whiols numbir,

(b} The Sale Facility Enfiflement of a particular Sule Facility Participant is the aggregate of
the aumber of New AGL Shaves which would otherwise have been issued to that Sale
Facility Participant under clause 5.1(b}, rounded down to two decimal places. For the
purposes of determining Sale Factlity Entitloments, rounding under clause 5.6 will not
apply and no amount will be payable under that clouse 1o a Sale Facility Participant.

() AGL must procure that the Sale Agent:

(6] sells the Sale Pacllity Shares on ASX within 5 Business Days afior the
Implementation Dale, in such manuer, including sefling the Sale Facifity Shares in
ene or more fots, ul such price or prices snd on such other terms a5 the Sale Agent
detormings in good failh; and

(i within 3 Business Days after the last sale of $ale Facility Shares is completed
urnder (C)(iY above:

{4) deducis from the gross proceads of ssle of all Bale Facility Shares any
sale costs or applicable taxes or charges; and

am pays the net proceeds of sale of all Sale Facility Shares to the Mosaic
Regisiry In trust for the Sale Facility Participants.
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@ Within 3 Business Days afler the date the Sale Agent pays the net proceeds of sale of al]
Saule Facility Shares to the Mosaic Regisiry as reguired by clause S.7(c)({i), AGL will cause
the Musaic Registry 10 pay 1o cach Sule Facility Pariicipant thelr pro-vata share of that
amonnt, belng the proportion which their Sale Facility Entitlement bears to the total number
of Sale Pacility Shares. The amount payable to vach Sale Facility Pardeipant under this
clanse will, i nocessary, he rouded down to the nearest whole cent, and any part of the
amount referred to in clause $. W)} remaining after such rounding will be paid by the
Mosaic Registry to a charily nominated by AGL.

(=) Payment by the Mosaie Registry to 3 Sale Facility Participant In accordance with this
vlause 3.7 sallyfes in full the Sale Facility Participant's right 1o the Scheme Consideration.

4] None of AUL, Mosuic, the Sale Agent or the Mosaiv Registry gives any assurdance s to the
prize that wifi be achieved for the ssle of the Safe Facility Shares by the Sule Agent. The
sale of the Sale Pacility Sharee under this clause will be 1t the risk of the Sale Facility

Participants.
{g) Each Sule Facility Participant appoints Mosaie as 1ts agent to receivs on its hehatf any 5‘;{8
financial services guide or other notices whick may be given by the Sale Agent to that ‘«}ale/’ & Q R
Facilily Farficipani. /ot
[
58 issue and trading of New AGL Shares { e
{a} The New AGL, Shares will be isvued fully paid and will raok equally in af respects with ék
other AGL Shares then issued and outstanding. \ e
{by fiach Scheme Sharcholder who is entitled to receive Mew AGL Shares in avecrdance with

clause 5.4(a) agrees to be bound by ACL's constitulion and authorises AGL to enter its
name in the AGL Reglawr in respect of those AGE, Shares,

¢} Hach Scheme Shurcholder shall be deerned to have inrevocably appointed AGL and each of
is direstors and officers (jointly and severatly) ay its altorneys for the purpose of exeeuting
any form of application, letter of transraittal or uther instruments or documents required for
the Mew AUL Shares,

6. Dealings in Mosaic Shares

(a} To zstablish the xdunuty of the Scheme Shareholders, dealings in Mosaic Shares will only
be rpcognised {F:

{i} in the case of dealings of the type W be effected using CHESS, the ransferec is
registered in the Mosale Share Repister as the holder of (he relevant Mossic Shares
on ot hefore the Scheme Revord Date; sndd

(i) Int all other cases, ecgistrable transinission applications or transfers in respect of
those dealings are received on or before the Scheme Record Date st the place
where the Mosalc Share Register is kept.

by Mosaic must register registrable transmission applications or transters of the kind referred
to in clause 6(«)(1} on the Scheme Record Date (provided that for the avoidance of doubt
nothing in this clause 6(b) requizes Mossic to register a transfer that would result in a
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Mosaic Sharcholder holding a parcel of Mosaic Sharcs that is Jess than & Murkelable
Parcel),

(e} Mosaic will not aceept for reghstration or recognise for any purpose any transsission
gpplication or transfer in respeet of Mosaic Shares received afler the Scheine Record Date,

{d Irer the purpose of determining entitlements to the Scheme Considerstion, Mosaie must
maintain the Mosake Share Register in accordance with the provisions of this elause § until
the Sehome Congideration hes been provided 1o the Scheme Shareholders. The Mossic
Share Register in this form will solely determine entitfements to the Scheme Consideration.

{) All statements of holding for Mosaic Shares will cense (o have cffect from the Scheme
Record Date as documents of title in respeet of these shures {other than statemenis o1
holding in favour of any member of the AGL Group and is successors in Hde). As from
the Scheme Record Date, each entry current at that date on the Mosaic Share Register
{other than entries in respect of any member of the AGL Group and ity suecessors in title)

will cease to have effect exeopt as evidenoe of entilement 1o the Scheme Consideration in

respect of the Mosaic Shares relating to that eniry,

i
Days before the Implementation Date, Mosaic wiil ensure {hat delails of the nanes,
Repistered Addresses and holdings of Mosaic Shares for sach Scheme Shareholder o
available to AGL in the form AGL reasonahly reguives, :
\ NEW SOUTH
. @, WALES g
7. Quotation of Mosaic Shares A R
- S ———— = _;xfr/CT eV

£3] il Is expected that wuspension of trading on ASX in Mosakc Shares will occur from the close
of trading on the day Mosalc notifies ASX that the Court has approved this scheme under
sealion 41 1{43(b) o the Corperations Act.

{b) On a date afier the Implementation Date to be determined by AGL, Mosaic will apply:
{ or termination of the official guetation of Moszic Shares on ASY: and

iy to have iself removed from the official st of ASX.

8. General Scheme Provigsions

8.1 Consent

I the Court proposes to approve this scheme subject to any alterations or conditions, Mosaic may,
by ils counsel, consent on behall of all persons coneerned to those alterations or conditions to which
AGL has given Hs prior written conseat.

8.2 Agreement of Scheme Shareholders

{a) Scheme Sharchodders agree to the tramsfer of theic Mosaic Shares in scoordance with this
seheme and agree 1o the variation, cancelfation or modification of the rights attached to
their Mosaie Shares constituted by or resulting from this seheme.
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{33 Each of the Scheme Sharcholders acknowledges that this scheme binds Mosaic and all
Scheme Sharcholders {including those whio do not attend the Scheme Meeting or do not
vote 2l that mecting or vole againg this scheme at that Scheme Meeting).

8.3 Warranties by Scheme Bharehoiders

Each Scheme Shareholder is deemed to have warranted to Mosaie, in its own right and for the

bencfit of AGL that

{3 ali of it Mosaic Shares which are transferred (o0 AGL under thifs scheme will, on the date
on which they are transferred to AGL, be fiee from all mortgages, charges, liens,
cncumbiunces wnd interests of thied pariies of any kind;

{b) all of Tts Mosatc Shares which arc transferred to AGL under (s scheme will, on the date
on which they are transferred to AGL, be fully paid {or, for each Mosaic Share whichlsa
Mosaic Ordinary Contributing Share, paid up o at Teast the amount disciosed by Mosale in
the fatest ASX announcement which discloses the amount paid up on that partly paid """
share); and /’ 0 ¢Rr OF 4, A

(&) it fuas ful] power and capacity to sell end (subject to the remowat of the transfe r@{rsmnns, -
;\ufswmi to the Mosaic director and member resolutions referred to In clausey 5 ﬁo} and |
kb)) of the Scheme Dnplementation Decd respectively) to ransfer ity M? aic Shmﬁ#”‘_ :

A(ﬂ« \ NEW SOUTH
n\\? S‘ WALE
: ) TN A\ )
8A Beneficial entittement to Mosaic Shares \ R /f . RFC\ Y4
From fhe implementation Date, AGE will be benefiviatly entitled to the Mosaic Shures t.ramﬂ.rrcd o=
it under this scheme pending registeation by Mosaic of AGL in the Mosaic Share Register as the

holder of the Mosaic Shares.

85 Aufhority given to Mosaic

{ay Scheme Shareholders will be deemed 1o have authorised Mosaic to do and execute &t actz,
weatters, things and documents on the part of each Scheme Shaeholder necessary o
tmplement the sckeme, including executing, a3 agent and atiorney of each Scheme
Shareholder, & shave transfer or (ransfers in relation 1o Scheme Shares as contemplated by
clause &.5(b).

) Each Scheme Shareholder, without the need for any further act, imevocably appoints
Masaie and all of s directors, seeretaties and officers (joindy and severally) as its atiorney
and agert for the purpose of executing any documonl necessary o give offect o this
schemne including, a proper instrumment of transfer of its Scheme Shares for the purposes of
seetion 718 of the Corporations Act which may be 2 master transier of all the Scheme
Shares and for enforcing the Deed Poll againgt AGE.

8,6  Appointment of sola proxy
Uipon this scheme becoming Bifective and wntil Moseie registors AGL as the holder of all Mosaic
Shares in the Mosaic Share Register, cach Scheme Sharcholder:
{a) is deemed o have irevoeahly appointed AGL a5 that Scheme Sharcholder’s attorney and
agent (and divected AGLL in such capaity) 1o appoint mn officer or agent nowinased by

gdab A0115439879v2 120026672 Page (13}

Prepared in the «Fca_LdO1b» District Registry, Federal Court Of Australia, <FCA_LD02A», Telephone «<FCA_LD05».



Allens Arthur Robinson !

AGHL gy its sole proxy and, where appiicable, corporate representatives to sttond
sharcholders’ meetings of Mosaic, exercise the voles attaching o the Scheme Shares
registered in s name and sign any sharcholders’ resolutions, whether in poerson, by proxy
or by corporate representative; and

) must take all other actions in the capacity of a reglstered holder of Schere Shares us ACQL
reasonably directs,

9, General

9.1 Stamp duty
AGL will pay all stamp duty payable in connection with the wansfor of the Scheme Shntes th AGL. NN
9.2 Disfinition: of 'sending’

For the purposes of clauses 5.2, 5.3 and 8.5 the expressions ‘sending’ means, in relation @ ¢ f:[
Seheme Sharcholder: [ i

{a} sending by ondinary pre-paid post or coutler to the Registered Addsess of that Sch _t‘."’ NEW SOUTH
Sharcholder as at the Scheme Revord Date; or ‘\Ofp WALES Q/
L.
{b) delivery 1o the Registered Address of that Scheme Sharcholder as ot the Scheme Rcwra‘% I Ri’ Gy ‘
Dtz by any other means al no cost W the recipicnd. —

9.3 Nofices

{a) 1f a notice, transfer, transmission appleation, direction or other consmunication relerred 1o
in this document is sent by post to Maeasaic, it will aot be taken to be received i the ordinary
course of post or on 4 date and time other than the date and tiene (if any) on which it is
aitually recelved at the place where Mosaic’s Share Registry is kepl.

i The aceidentd omission to give notice of the Scheme Moeting or the non-receipt of such a
notice by any Sharehoider shall net, unless so ordered by the Conrt, invalidate the Scheme
Meuting o the proceedings of the Scheme Meeting,

94 Governing law and jurisdiction

Thig scheme is governed by the faws of New South Wales. In relation 1o it and related
noa-contractual matiers cach party brevocably submits to the non-exclusive jurigdiction of vourts
with jurigdiciion there.

9.5 further assurances

Mosuie maust do anything necessary (ncluding exceuting agreements and documents) to give full
cffeet to this scheme and the renseetions contemplated by it
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