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DRAGONTAIL SCHEME IMPLEMENTATION UPDATE  
(including the Scheme Booklet) 

 

19 July 2021: Dragontail Systems Limited (ASX:DTS, Dragontail or DTS), bringing process efficiency 
and improving customer satisfaction through its Algo SaaS platform and QT AI camera system to the 
Quick Service Restaurant (QSR) and foodservice industry, is pleased to provide an update on the 
Scheme of Arrangement (Scheme) to effect the acquisition by Yum Connect Australia Pty Ltd, as follows: 

 As announced on Friday 16 July 2021, the Federal Court of Australia has issued orders relating 
to convening a meeting of Dragontail ordinary shareholders to consider and vote on the Scheme 
(Scheme Meeting). 

 The Australian Securities and Investments Commission (ASIC) has registered the Scheme 
Booklet in relation to the Scheme. 

The Scheme Booklet contains an explanatory statement providing information about the Scheme, 
the Independent Expert's Report and notice of the Scheme Meeting. 

A copy of the Scheme Booklet is attached to this announcement. 

 The Scheme Booklet will be despatched to DTS ordinary shareholders on 22 July 2021. DTS 
ordinary shareholders who have elected to receive electronic communications will receive the 
materials by email. All other shareholders will receive a letter by post with a link to the Scheme 
Booklet.  

DTS ordinary shareholders are encouraged to read the Scheme Booklet in its entirety before 
deciding whether or not to vote in favour of the Scheme at the Scheme Meeting. DTS also 
encourages shareholders to note the key events and indicative dates as set out in the Scheme 
Booklet. The Scheme Booklet provides information on how to lodge your proxy form and how to 
attend the Scheme Meeting. 

 The Scheme Meeting will be held virtually (online) and at Level 9, 40 St Georges Terrace, Perth 
WA 6000, Australia at 12 noon (Perth time) on 23 August 2021. 

 The Independent Expert, BDO Corporate Finance (East Coast) Pty Ltd, has concluded that the 
Scheme is fair and reasonable and is therefore in the best interests of DTS ordinary shareholders 
in the absence of a superior proposal. The Independent Expert's Report is part of the Scheme 
Booklet attached to this announcement. 

 The DTS Board of Directors unanimously recommend that DTS ordinary shareholders vote in 
favour of the Scheme at the Scheme Meeting in the absence of a superior proposal and subject 
to the Independent Expert continuing to conclude that the Scheme is in the best interests of DTS 
ordinary shareholders. 

Subject to those same qualifications, each DTS Director intends to vote all the DTS shares held 
or controlled by them in favour of the Scheme at the Scheme Meeting. 

 If you have any questions in relation to the Scheme Booklet or the Scheme, please call the 
Dragontail Share Registry on +61 8 9389 8033 Monday to Friday between 9.00am and 5.00pm 
(Perth time). 

This ASX Announcement was approved and authorised by Dragontail's Managing Director. 

Ido Levanon, CEO   Glen Zurcher, Investor Relations 

P: +61-3 9010 5759   P: +61 420 249 299 / glen@viriair.com 

 
About Dragontail Systems  

Dragontail is revolutionising the Quick Service Restaurant (QSR) and foodservice industry with its core technology offering 

being its patented Algo Platform and QT AI camera system, sold under a cloud-based monthly subscription-based 

Software-as-a-Service (SaaS) revenue model which results in time and cost savings, and improved customer satisfaction 

through: 

 Optimising and managing kitchen process task flow and timing from order to delivery 

 Checking food quality and consistency 
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 Providing customers visibility over their food orders 

 Acting as a valuable training tool for staff 

 Controlling for food hygiene and sanitisation 

 Managing driver activities leading to increased efficiency 

The Algo Platform is the first system in the world to fully automate and streamline the kitchen flow to deliver an immediate 

and significant return on investment to fast food and quick service restaurants. The Algo integrates into a QSR’s point of 

sale (POS) system. 

The QT AI camera system’s sensor and camera automatically monitor the preparation and cooking process in the kitchen. 

Using proprietary patented advanced AI machine-learning technology, the system keeps improving its diagnostics, 

becoming even more efficient. The QT has been upgraded in 2020 for hygiene and sanitisation checking. Dragontail’s 

offering consists of: 

1. Total Technology solution: Algo Platform + POS + online ordering developed by Dragontail in partnership, 

resulting in a full and ready integration). 

2. Algo Platform or full Algo: Ready to integrate into an existing QSR POS system, managing the entire food 

preparation process from order to delivery. 

3. Algo Lite: A delivery module – driver tracking and order aggregation. A QSR may begin with this system and 

migrate across to the full Algo over time. 

4. QT AI camera quality system: Proprietary developed camera hardware and software used to quality control 

food preparation. 

Dragontail is rolling out its technology globally and has signed contracts with leading QSR franchisors and franchisees 

including key contracts with Yum! Brands, TelePizza and household names like Dominos, Pizza Hut, KFC, Papa John’s 

and Sweetgreen, and has formed partnerships with global aggregators (third party delivery operators such as Uber Eats, 

Deliveroo, DoorDash, Grab and FOOD PANDA), across a growing number of countries globally. 

For more information, visit www.dragontail.com. 
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Scheme Booklet for  
the acquisition of  
DRAGONTAIL SYSTEMS LIMITED  
(ACN 614 800 136) 
 
by Yum Connect Australia Pty Ltd (ACN 650 324 146), a 
subsidiary of YUM! Brands, Inc.  
 
 

VOTE IN FAVOUR 
 
The DTS Directors unanimously recommend that you vote in favour of the Scheme in the absence of a 
Superior Proposal and subject to the Independent Expert continuing to conclude that the Scheme is in the 
best interests of the DTS Shareholders.  
 
The Independent Expert has concluded that the Scheme is fair and reasonable and therefore in the best 
interests of DTS Shareholders in the absence of a Superior Proposal.  
 
 
THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE ATTENTION.  
 
You should read it in its entirety before deciding whether or not to vote in favour of the resolution to 
implement the Scheme. If you are in any doubt as to how to deal with this Scheme Booklet, you should 
consult your broker, financial adviser or other professional adviser immediately.  
 

 
IMPORTANT NOTICE TO ALL SCHEME PARTICIPANTS 

Unless you are eligible for an exemption, Israeli Withholding Tax will be withheld from your Scheme 
Consideration. 

Please see Sections 2.2 and 12 and Annexure B of this Scheme Booklet for further information as to 
the Israeli Withholding Tax arrangement that applies to you, including the documentation that you will 

have to provide in order to determine your eligibility for an exemption from or reduced rate of 
withholding from your Scheme Consideration. 

 
 
This Scheme Booklet is made available for persons shown on the Register as holding DTS Shares. If you 
have recently sold all of your DTS Shares, please disregard this Scheme Booklet.  
 
If you have any questions in relation to this Scheme Booklet or the Scheme, please call the Dragontail 
Share Registry on +61 8 9389 8033 Monday to Friday between 9.00am and 5.00pm (Perth time). 
 

Australian legal adviser to DTS 
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IMPORTANT NOTICES 

Purpose of this document 
This Scheme Booklet provides DTS Shareholders with information about the proposed acquisition of DTS by YUM! 
BidCo by way of a scheme of arrangement between DTS and the Scheme Participants under Part 5.1 of the 
Corporations Act. This document includes the explanatory statement for the purposes of section 412(1) of the 
Corporations Act.  
 
If you have sold all of your DTS Shares, please ignore this Scheme Booklet.  
 
Defined terms and interpretation 
Capitalised terms and certain abbreviations used in this Scheme Booklet are defined in the Glossary at Section 14. 
The documents reproduced in some of the annexures to this Scheme Booklet each have their own defined terms 
which are sometimes different from those in the Glossary. Any diagrams, charts, maps, graphs and tables appearing 
in this Scheme Booklet are illustrative only and may not be drawn to scale. Figures, amounts, percentages, prices, 
estimates, calculations of value and fractions in this Scheme Booklet are subject to the effect of rounding. 
Accordingly, their actual calculations may differ from the calculations set out in this Scheme Booklet. 
 
Investment decisions 
This Scheme Booklet is intended for all DTS Shareholders generally and does not take into account the investment 
objectives, financial situation or particular needs of each DTS Shareholder or any other particular person. This 
Scheme Booklet should not be relied upon as the sole basis for any investment decision in relation to the Scheme or 
your DTS Shares and the information included in this Scheme Booklet does not constitute financial product advice. 
Before making any decision in relation to the Scheme or your DTS Shares, including any decision to vote for or 
against the Scheme, you should consider whether that decision is appropriate in the light of your particular 
investment needs, objectives and financial circumstances. If you are in any doubt about what you should do, you 
should seek independent financial, legal, taxation or other professional advice before making any investment 
decision. 
 
Not an offer 
This Scheme Booklet does not constitute or contain an offer to DTS Shareholders, or a solicitation of an offer from 
DTS Shareholders, in any jurisdiction. 
 
Responsibility for information 
The information concerning the DTS Group and the intentions, views and opinions of DTS and its Directors contained 
in this Scheme Booklet has been prepared by DTS and its Directors and is the sole responsibility of DTS. DTS has 
been solely responsible for preparing the information contained in this Scheme Booklet, except that: 
 
• YUM! BidCo has been solely responsible for preparing the YUM! Information. DTS and its Related Bodies 

Corporate, directors, officers, employees and advisers to the maximum extent permitted by law expressly 
disclaim all liability and take no responsibility for the accuracy or completeness of the YUM! Information; 

• BDO Corporate Tax (WA) Pty Ltd has prepared the Australian Tax Letter in relation to the Scheme and 
takes responsibility for that letter. DTS and YUM! BidCo and their respective Related Bodies Corporate, 
directors, officers, employees and advisers to the maximum extent permitted by law expressly disclaim all 
liability and take no responsibility for the accuracy or completeness of the information contained in that letter. 
The Australian Tax Letter is set out in Section 11;  

• Kost, Forer, Gabbay & Kasierer has prepared the Israeli Tax Letter in relation to the Scheme and takes 
responsibility for that letter. DTS and YUM! BidCo and their respective Related Bodies Corporate, directors, 
officers, employees and advisers to the maximum extent permitted by law expressly disclaim all liability and 
take no responsibility for the accuracy or completeness of the information contained in that letter. The Israeli 
Tax Letter is set out in Section 12; 

• BDO Corporate Finance has prepared the Independent Expert's Report in relation to the Scheme and takes 
responsibility for that report. DTS and YUM! BidCo and their respective Related Bodies Corporate, directors, 
officers, employees and advisers to the maximum extent permitted by law expressly disclaim all liability and 
take no responsibility for the accuracy or completeness of the information contained in that report. The 
Independent Expert's Report is set out in Annexure A; and 

• Mrs Ester Copley, NAATI accreditation no. CPN7BN49E, who is fluent in both the Hebrew and English 
languages, was presented with both the Hebrew text of the Israeli Withholding Tax Ruling and its translated 
English text and she checked and compared the English translation to the Hebrew text and after some minor 
corrections, agrees that the English translation has been done accurately and in full. DTS and YUM! BidCo 
and their respective Related Bodies Corporate, directors, officers, employees and advisers to the maximum 
extent permitted by law expressly disclaim all liability and take no responsibility for the accuracy or 
completeness of the information contained in the English translation of the Israeli Withholding Tax Ruling in 
Annexure B. 
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ASIC  
A copy of this Scheme Booklet has been provided to ASIC for the purpose of section 411(2) of the Corporations Act 
and registered by ASIC for the purpose of section 412(6) of the Corporations Act. ASIC has examined a copy of this 
Scheme Booklet. ASIC will be requested to provide a statement, in accordance with section 411(17)(b) of the 
Corporations Act, that ASIC has no objection to the Scheme. If ASIC provides that statement, it will be produced to 
the Court at the time of the Second Court Date to approve the Scheme. Neither ASIC nor any of its officers takes any 
responsibility for the contents of this Scheme Booklet. 
 
IMPORTANT NOTICE ASSOCIATED WITH COURT ORDER UNDER SECTION 
411(1) OF THE CORPORATIONS ACT  
The fact that under section 411(1) of the Corporations Act the Court has ordered that a meeting be convened 
and has approved the explanatory statement required to accompany the notice of the meeting does not mean 
that the Court: 
 
• has formed any view as to the merits of the proposed scheme or as to how members should vote (on 

this matter members must reach their own decision); or 

• has prepared, or is responsible for, the content of the explanatory statement. 

The order of the Court that the Scheme Meeting be convened is not, and should not be treated as, an 
endorsement by the Court of, or any other expression of opinion by the Court on, the Scheme. 

Forward looking statements 
This Scheme Booklet contains various forward looking statements. Statements other than statements of historical fact 
may be forward looking statements. DTS Shareholders should note that such statements are subject to inherent risks 
and uncertainties as they may be affected by a variety of known and unknown risks, assumptions, variables and 
other factors, many of which are beyond the control of the DTS Group. Actual results, values, performance or 
achievement may differ materially from results, values, performance or achievement expressed or implied in any 
forward looking statement. Any statements contained in this Scheme Booklet about the impact that the Scheme may 
have on the results of DTS's operations, and the advantages and disadvantages anticipated to result from the 
Scheme, are also forward looking statements. Neither DTS, YUM! BidCo, their respective Related Bodies Corporate, 
directors, officers, employees or advisers, any person named in this Scheme Booklet with their consent nor any 
person involved in the preparation of this Scheme Booklet makes any representation or warranty (express or implied) 
as to the accuracy or likelihood of fulfilment of any forward looking statement, or any results, values, performance or 
achievement expressed or implied in any forward looking statement, except to the extent required by law. DTS 
Shareholders should not place undue reliance on any such statement. The forward looking statements in this 
Scheme Booklet only reflect views held as at the Last Practicable Date. 
 
All subsequent written and oral forward looking statements attributable to any member of DTS or any person acting 
on its behalf are qualified by this cautionary statement. Subject to any continuing obligations under relevant laws or 
the listing rules of a relevant exchange, no member of DTS gives any undertaking to update or revise any such 
statements after the date of this Scheme Booklet, to reflect any change in expectations in relation thereto or any 
change in events, conditions or circumstances on which any such statement is based. 
 
Privacy 
DTS may collect personal information in the process of implementing the Scheme. Such information may include the 
name, contact details and shareholdings of DTS Shareholders and the name of persons appointed by those persons 
to act as a proxy, attorney or corporate representative at the Scheme Meeting. The primary purpose of the collection 
of personal information is to assist DTS to conduct the Scheme Meeting and implement the Scheme. Personal 
information of the type described above may be disclosed to the DTS Share Registry, print and mail service providers 
and authorised securities brokers. DTS Shareholders have certain rights to access personal information that has 
been collected. DTS Shareholders should contact the DTS Share Registry in the first instance, if they wish to access 
their personal information. DTS Shareholders who appoint a named person to act as their proxy, attorney or 
corporate representative should ensure that they inform that person of these matters. 
 
Foreign jurisdictions 
The release, publication or distribution of this Scheme Booklet in jurisdictions other than Australia may be restricted 
by law or regulation in such other jurisdictions and persons outside Australia who come into possession of this 
Scheme Booklet should seek advice on and observe such restrictions. Any failure to comply with such restrictions 
may constitute a violation of applicable laws or regulations. This Scheme Booklet has been prepared in accordance 
with Australian law and the information contained in this Scheme Booklet may not be the same as that which would 
have been disclosed if this Scheme Booklet had been prepared in accordance with laws and regulations outside 
Australia. 
 
It is important that DTS Shareholders who are not Australian resident taxpayers or who are liable for tax outside 
Australia seek specific taxation advice in relation to the Australian and overseas tax consequences of the Scheme. 
 
Notice of Scheme Meeting 
The Notice of Scheme Meeting is set out in Annexure F. 
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DTS Shareholders' right to appear at the Second Court Hearing 
At the Second Court Hearing, the Court will consider whether to approve the Scheme following the votes at the 
Scheme Meeting. Any DTS Shareholder may appear at the Second Court Hearing, expected to be held at 10:15am 
(Sydney time) on 30 August 2021 at the Federal Court of Australia, Law Courts Building, 184 Phillip Street, Queens 
Square, Sydney NSW 2000, Australia. Any DTS Shareholder who wishes to oppose approval of the Scheme at the 
Second Court Hearing may do so by filing with the Court and serving on DTS a notice of appearance in the 
prescribed form together with any affidavit on which the DTS Shareholder proposes to rely. 
 
DTS Shareholders should note that the protocols for attendance at the Second Court Hearing may change at short 
notice in light of developments relating to COVID-19. Any change will be announced to the ASX and will be available 
under DTS's profile on the ASX at www.asx.com.au.  
 
Date 
This Scheme Booklet is dated 19 July 2021. 
 

 
IMPORTANT NOTICE TO ALL SCHEME PARTICIPANTS 

Unless you are eligible for an exemption, Israeli Withholding Tax will be withheld from your Scheme 
Consideration. 

Please see Sections 2.2 and 12 and Annexure B of this Scheme Booklet for further information as to 
the Israeli Withholding Tax arrangement that applies to you, including the documentation that you will 

have to provide in order to determine your eligibility for an exemption from or reduced rate of 
withholding from your Scheme Consideration. 
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INDICATIVE KEY DATES 

Event Date (Perth time) 

Date of this Scheme Booklet 19 July 2021 

Latest time and date for receipt of Proxy Forms (including 
proxies lodged online), powers of attorney and certificates of 
appointment of body corporate representative by the DTS 
Share Registry for the Scheme Meeting 

12 noon on 21 August 2021 

Date and time for determining eligibility to vote at Scheme 
Meeting 

5.00pm on 21 August 2021 

Scheme Meeting 12 noon on 23 August 2021 

If the Scheme is approved by DTS Shareholders, then: 

Second Court Date, for approval of the Scheme 30 August 2021 

Effective Date, the date on which the Scheme becomes 
Effective and is binding on the DTS Shareholders 
The last day of trading in DTS Shares, with DTS suspended 
from trading on the ASX from close of trading on this day 

31 August 2021 

Scheme Record Date for determining entitlements to Scheme 
Consideration 

5.00pm on 2 September 2021 

Implementation Date 7 September 2021 

Despatch of Scheme Consideration to Scheme Participants As soon as possible after 
implementation of the Scheme 

Due date for Scheme Participants to provide Israeli 
Withholding Tax Declaration (with all supporting documents) or 
a Valid Certificate (if applicable) to the Paying Agent in 
accordance with the Israeli Withholding Tax Ruling 

1 September 2022 

 
 

 
IMPORTANT NOTICE TO ALL SCHEME PARTICIPANTS 

Unless you are eligible for an exemption, Israeli Withholding Tax will be withheld from your Scheme 
Consideration. 

Please see Sections 2.2 and 12 and Annexure B of this Scheme Booklet for further information as to the 
Israeli Withholding Tax arrangement that applies to you, including the documentation that you will have 
to provide in order to determine your eligibility for an exemption from or reduced rate of withholding from 

your Scheme Consideration. 
 

 
 
A reference to time in the timetable above is a reference to Perth time, unless otherwise indicated. 
 
All dates in the timetable above are indicative only and may change. Any changes to the above timetable 
(which may include an earlier or later date for the Second Court Date) will be announced to the ASX and 
will be available under DTS's profile on the ASX at www.asx.com.au 
 
DTS Shareholders who have elected to receive communications electronically will receive an email which 
contains instructions about how to view or download a copy of the Scheme Booklet, and to lodge their 
proxy vote online. The Scheme Booklet will also be available for viewing and downloading on the DTS 
website at www.dragontailsystems.com/investors/. DTS Shareholders who wish to receive a printed copy 
of the Scheme Booklet may request one by calling the Dragontail Share Registry on +61 8 9389 8033  
Monday to Friday between 9.00am and 5.00pm (Perth time). 
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LETTER FROM THE DTS BOARD 

19 July 2021 

Dear DTS Shareholder,  

On behalf of the DTS Board, I would like to take this opportunity to thank shareholders and express my 
sincere appreciation for the vote of confidence in DTS and its technology thus far. As part of the journey 
with DTS and its one-of-a-kind technology, we have been provided with an opportunity to continue to 
progress the Company by way of acquisition by Yum Connect Australia Pty Ltd (YUM! BidCo), an entity 
controlled by YUM! Brands, Inc.  

Your Board of Directors is pleased to provide you with this Scheme Booklet. This Scheme Booklet 
contains information you should consider, in relation to the proposed acquisition of DTS by YUM! BidCo 
by way of a scheme of arrangement. You should read this Scheme Booklet carefully and I would 
encourage you to participate in the Scheme Meeting.  

Pursuant to the Scheme, if approved and implemented, DTS Shareholders will receive A$0.235 for every 
DTS Share held as at the record date for the Scheme. 

DTS Shareholder approval 

The Scheme requires the approval of the DTS Shareholders. You will be able to vote on the Scheme at 
the Scheme Meeting. 

If you are unable to attend the Scheme Meeting in person or virtually (online), I would encourage you to 
vote by completing your Proxy Form and lodging it with the DTS Share Registry by the due date and time 
specified on the Proxy Form. Due to COVID-19, there may be government restrictions placed on non-
essential gatherings (which may include the Scheme Meeting) at short notice. Further detail as to how to 
vote is set out in Section 3 of this Scheme Booklet. 

As a DTS Shareholder, your vote is important in determining whether or not the Scheme is approved and 
proceeds. If the Scheme is not approved, then the DTS Shareholders will not receive the Scheme 
Consideration, being A$0.235 per Scheme Share. 

Directors' Recommendation 

Your Board of Directors unanimously recommend that you vote in favour of the Scheme in the absence of 
a Superior Proposal.  

Your Directors who hold DTS Shares intend to vote in favour of the Scheme in respect of their DTS 
Shares (in the absence of a Superior Proposal).  

Your Directors have considered a number of relevant circumstances, and a discussion of the reasons to 
vote in favour of and possibly against the Scheme, subject to your unique circumstances, are set out in 
Sections 6.2 and 6.3 of this Scheme Booklet respectively and summarised in the table below. 

For completeness and as previously disclosed to DTS Shareholders and the ASX, Mr Yehuda Shamai 
(chair of the DTS Board) controls a company which is the owner / franchisor of the Pizza Hut Israel chain. 
This arrangement is completely unconnected with the outcome of the Scheme. Further details are set out 
in Section 13.12(b) below. Taking into account all of the circumstances, the DTS Board (absent Mr 
Shamai) and, separately, Mr Shamai, have determined that Mr Shamai can, and should if he wishes to do 
so, make a recommendation on the Scheme. Given the importance of the Scheme and Mr Shamai's role 
as chair of the DTS Board, Mr Shamai considers that it is appropriate for him to make a recommendation 
on the Scheme. 

Reasons why you should vote in favour of the 
Scheme Resolution to be considered at the 
Scheme Meeting include: 

Reasons why you may consider voting against 
the Scheme Resolution to be considered at the 
Scheme Meeting include: 

• The Scheme has been unanimously 
recommended by your Board of Directors 
as being in the best interests of DTS 

• You may disagree with the 
recommendation of your Board of 
Directors and the conclusion of the 
Independent Expert. You may be of the 
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Reasons why you should vote in favour of the 
Scheme Resolution to be considered at the 
Scheme Meeting include: 

Reasons why you may consider voting against 
the Scheme Resolution to be considered at the 
Scheme Meeting include: 

Shareholders in the absence of a Superior 
Proposal. 

• The Independent Expert has concluded 
that the Scheme is fair and reasonable 
and in the best interests of DTS 
Shareholders in the absence of a Superior 
Proposal. 

• The Scheme Consideration represents a 
27% premium to the closing price of DTS 
Shares on 26 May 2021 (before 
announcement of the Scheme on 27 May 
2021). 

• The Scheme Consideration is in cash and 
the Scheme presents an opportunity to 
realise value for all of your Scheme 
Shares that may not otherwise be 
possible.  

• If the Scheme is not implemented, DTS 
may need to raise additional capital with 
unfavourable outcomes for DTS 
Shareholders, including diluting their 
holdings in the Company. 

• If the Scheme is not implemented, DTS 
may lose a significant share of its 
potential markets as the YUM! Group, an 
existing key customer, may choose a 
different technology solution. 

• If the Scheme is not implemented, DTS 
Shareholders will continue to be subject to 
the risks associated with an investment in 
DTS.  

• The DTS Share price may fall if the 
Scheme is not implemented. 

• No Superior Proposal has emerged.  

• No brokerage charges or stamp duty will 
be payable by you for the transfer of your 
DTS Shares under the Scheme. 

opinion that the Scheme Consideration 
does not adequately reflect the DTS 
Group's value. 

• You may consider that there is the 
potential for a Superior Proposal to be 
made in the foreseeable future. 

• You may consider the terms of the 
Scheme or the associated commercial 
arrangements, including the Conditions 
Precedent, to be unacceptable. 

• You may wish to maintain your current 
investment profile, including being able to 
participate in any potential upside that 
may result from being a DTS Shareholder 
and being entitled to potential possible 
future dividend income from DTS. 

• The tax consequences of the Scheme for 
you may not be suitable to your financial 
position. 

 
 
Independent Expert's opinion 

The Independent Expert has concluded that the Scheme is in the best interests of DTS Shareholders in 
the absence of a Superior Proposal.  

The Independent Expert has assessed the value of DTS Shares on a controlling interest basis to be 
A$0.22 to A$0.25 per DTS Share. The Independent Expert states that the Scheme Consideration (being 
A$0.235 per Scheme Share) is within the Independent Expert's assessed valuation range for DTS on a 
100% controlling interest basis.  

Your Directors recommend that you read the full Independent Expert's Report set out in Annexure A.  
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Alceon's voting intention 

Alceon Liquid Strategies Pty Ltd (ACN 156 017 659) in its capacity as trustee of the Alceon High 
Conviction Absolute Return Fund (ABN 70 299 388 630) (Alceon) is the beneficial owner of 800,000 
ordinary shares in the Company and 30,769,232 convertible preference shares in the Company 
(representing approximately 7.76% of the share capital of the Company including ordinary shares and 
convertible preference shares). Assuming its convertible preference shares are converted into ordinary 
shares before the Scheme Meeting (which is a condition of the Scheme), Alceon intends to vote, or 
procure the vote of, all of those shares plus all other ordinary shares that it holds in favour of the Scheme, 
subject to there being no Superior Proposal. 

 
 

IMPORTANT NOTICE TO ALL SCHEME PARTICIPANTS 
Unless you are eligible for an exemption, Israeli Withholding Tax will be withheld from your Scheme 

Consideration. 
Please see Sections 2.2 and 12 and Annexure B of this Scheme Booklet for further information as to 
the Israeli Withholding Tax arrangement that applies to you, including the documentation that you will 

have to provide in order to determine your eligibility for an exemption from or reduced rate of 
withholding from your Scheme Consideration. 

 
 

Further information 

Further information in relation to the Scheme is contained in this Scheme Booklet, including reasons for 
your Directors' recommendation to vote in favour of the Scheme. I encourage you to read this Scheme 
Booklet in full before making your decision and voting at the Scheme Meeting to be held on 23 August 
2021 at 12 noon (Perth time). 

If you have any questions in relation to this Scheme Booklet or the Scheme, you can call the Dragontail 
Share Registry on +61 8 9389 8033 Monday to Friday between 9.00am and 5.00pm (Perth time), or 
consult your licensed financial, legal, taxation or other professional advisor. 

Yours sincerely, 

 

 

Mr Ido Levanon 
Managing Director 
Dragontail Systems Limited 
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1 KEY CONSIDERATIONS RELEVANT TO YOUR VOTE 

You should read this Scheme Booklet in full before deciding how to vote. Sections 6 and 10 
contain a more detailed assessment of the matters which your Board of Directors consider are 
important in relation to your decision whether or not to vote in favour of the Scheme Resolution.  

Key reasons to vote IN FAVOUR of the Scheme Resolution 

The Scheme has been unanimously recommended by your Board of Directors as being in the 
best interests of DTS Shareholders in the absence of a Superior Proposal. 

The Independent Expert has concluded that the Scheme is fair and reasonable and in the best 
interests of DTS Shareholders in the absence of a Superior Proposal. 

The Scheme Consideration represents a 27% premium to the closing price of DTS Shares on 26 
May 2021 (before announcement of the Scheme on 27 May 2021). 

The Scheme Consideration is in cash and the Scheme presents an opportunity to realise value for 
all of your Scheme Shares that may not otherwise be possible. 

If the Scheme is not implemented, DTS may need to raise additional capital with unfavourable 
outcomes for DTS Shareholders, including diluting their holdings in the Company. 

If the Scheme is not implemented, DTS may lose a significant share of its potential markets as the 
YUM! Group, an existing key customer, may choose a different technology solution.  

If the Scheme is not implemented, DTS Shareholders will continue to be subject to the risks 
associated with an investment in DTS.  

The DTS Share price may fall if the Scheme is not implemented. 

No Superior Proposal has emerged.  

No brokerage charges or stamp duty will be payable by you for the transfer of your DTS Shares 
under the Scheme. 

 
Although the Scheme is recommended by your Board of Directors in the absence of a Superior 
Proposal, and the Independent Expert has concluded that the Scheme is in the best interests of 
DTS Shareholders in the absence of a Superior Proposal, there may be factors which may lead 
you to vote against the Scheme, including those set out below: 

Key reasons to vote AGAINST the Scheme Resolution 

You may disagree with the recommendation of your Board of Directors and the conclusion of the 
Independent Expert. You may be of the opinion that the Scheme Consideration does not 
adequately reflect the DTS Group's value. 

You may consider that there is the potential for a Superior Proposal to be made in the foreseeable 
future. 

You may consider the terms of the Scheme or the associated commercial arrangements, including 
the Conditions Precedent, to be unacceptable. 

You may wish to maintain your current investment profile, including being able to participate in 
any potential upside that may result from being a DTS Shareholder and being entitled to potential 
possible future dividend income from DTS. 

The tax consequences of the Scheme for you may not be suitable to your financial position. 
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2 WHAT ARE YOUR OPTIONS AND WHAT SHOULD YOU DO?  

2.1 The Scheme 

The Scheme is an "all or nothing" proposal to DTS Shareholders. If all of the conditions and 
approvals for the Scheme are satisfied or waived (as applicable): 

• the Scheme will bind all persons registered as DTS Shareholders as at the Scheme 
Record Date, including those who do not vote on the Scheme and those who vote against 
it; and 

• DTS will become wholly owned and controlled by YUM! BidCo upon implementation of 
the Scheme. 

Conversely, if any of the conditions and approvals for the Scheme are not satisfied or waived (as 
applicable), DTS Shareholders will retain all of their DTS Shares and will not receive the Scheme 
Consideration – see Section 10 for further information. 

DTS Shareholders have the following options:  

Vote in favour 
of the Scheme 
Resolution 

This is the course of action unanimously recommended by your Board of 
Directors in the absence of a Superior Proposal. 
To follow your Directors' unanimous recommendation, you should vote in favour of the 
Scheme Resolution at the Scheme Meeting to be held on 23 August 2021. All DTS 
Shareholders can vote at the Scheme Meeting.  
For details on how to vote, please refer to Section 3 and the Notice of Scheme Meeting 
at Annexure F. 

Vote against 
the Scheme 
Resolution 

If, despite your Directors' unanimous recommendation, you do not support the 
Scheme, you may vote against the Scheme Resolution at the Scheme Meeting to be 
held on 23 August 2021. 

Sell your DTS 
Shares 

The existence of YUM! Proposal does not preclude you from selling some or all of your 
DTS Shares on market if you wish, provided you do so before 5.00pm (Perth time) on 
the date of the Scheme Record Date (expected to be 2 September 2021).  
If you are considering selling some or all of your DTS Shares, you should consider and 
compare the price offered for your DTS Shares to the Scheme Consideration. 
If you sell some or all of your DTS Shares before the Scheme Record Date: 

• you may incur a brokerage charge;  

• you may be liable for CGT on the disposal of your DTS Shares (as you may 
also be under the Scheme); and 

• you may receive payment (which may vary from the Scheme Consideration) 
for the sale of your DTS Shares sooner than you would receive the Scheme 
Consideration under the Scheme. 

Seek further 
information 

If you have any questions in relation to this Scheme Booklet or the Scheme, you can 
call the Dragontail Share Registry on +61 8 9389 8033 Monday to Friday between 
9.00am and 5.00pm (Perth time), or consult your licensed financial, legal, taxation or 
other professional advisor. 

Do nothing DTS Shareholders who elect to not vote at the Scheme Meeting or not sell their DTS 
Shares will: 

• if the Scheme Consideration is paid and the Scheme is implemented, have 
their DTS Shares compulsorily transferred to YUM! BidCo under the Scheme 
and receive the Scheme Consideration; or 

• if the Scheme is not implemented and the Scheme Consideration is not paid, 
retain their DTS Shares.  

 

F
or

 p
er

so
na

l u
se

 o
nl

y



Page 13 of 242 
Legal/75490026_39 

2.2 Israeli Withholding Tax Declaration 

The transfer of your DTS Shares to YUM! BidCo under the Scheme may have tax consequences 
depending on your personal facts and circumstances. You should seek professional taxation 
advice regarding the individual tax consequences applicable to you. 

Under the Israeli Tax Ordinance [New Version], 5721-1961, a foreign tax resident may be subject 
to Israeli tax for capital gain arising from the sale of rights and/or shares of a foreign tax resident 
company which has its main assets in Israel (whether the asset is held directly or indirectly). Also, 
under Israeli law, a withholding tax should be deducted from income by a foreign resident if such 
income is subject to Israeli tax. The obligation to deduct such withholding tax falls on the payer of 
consideration, even if such payer is a non-Israeli tax resident. It is notable, however, that the 
Israeli Tax Ordinance also provides an exemption from Israeli tax for capital gain arising at the 
hands of a foreign tax resident from the sale of shares of a foreign company its main assets are 
an Israeli company, subject to certain conditions (such as, inter alia, that the capital gain is not in 
the seller's permanent enterprise in Israel, and that the shares are not traded on a stock 
exchange market in Israel). 

Therefore, DTS has applied for and obtained a tax ruling issued by the Israeli Tax Authority (ITA) 
dated 16 June 2021 with regard to the Israeli withholding tax arrangement applicable to the 
payment of Scheme Consideration (Israeli Withholding Tax Ruling). 

A copy of the Israeli Withholding Tax Ruling is set out in Annexure B and a summary of its 
contents is provided in the Israeli Tax Letter in Section 12. An Israeli Withholding Tax Declaration 
is enclosed. 

To ensure you receive your Scheme Consideration promptly after implementation of the Scheme 
(without deduction for any Israeli Withholding Tax, to the extent that you are eligible for an 
exemption from Israeli Withholding Tax), please review both the table and the flowchart below to 
determine which category applies to you and follow the instructions in the Israeli Withholding Tax 
Ruling. (Instructions on signing and return of the Israeli Withholding Tax Declaration form are 
specified on that form.) 

Type of Scheme 
Participant 

Will the Paying Agent 
deduct Israeli 
withholding tax from 
the Scheme 
Consideration for 
this type of Scheme 
Participant? 

Are there any conditions 
that must be met under the 
Israeli Withholding Tax 
Ruling to enable payment 
of the Scheme 
Consideration by the 
Paying Agent to this type 
of Scheme Participant? 

What are the 
consequences if the 
Scheme Participant 
does not comply with 
the terms of the Israeli 
Withholding Tax 
Ruling? 

1. If the Scheme 
Participant is a non-
Israeli broker (ie, 
nominee or custodian) 
holding Scheme 
Shares in the name of 
members of the Israel 
Stock Exchange 
(Members of ISE) for 
the benefit of Scheme 
Participants.  
(Section 3.3.1 of the 
Israeli Withholding Tax 
Ruling) 

No, the Paying Agent 
will pay 100% of the 
Scheme Consideration 
to this Scheme 
Participant1, subject to 
compliance with the 
terms of the Israeli 
Withholding Tax 
Ruling. 
 
This Scheme 
Participant will transfer 
100% of the Scheme 
Consideration 
attributable to each 
Member of ISE after 
such Member of ISE 
provides a completed 
Israeli Withholding Tax 
Declaration (with all 

The Paying Agent will pay 
100% of the Scheme 
Consideration to this Scheme 
Participant1 after each 
Member of ISE provides a 
completed Israeli Withholding 
Tax Declaration (with all 
required supporting 
documents) to this Scheme 
Participant and after such 
declaration is approved by 
the Withholding Agent. The 
Members of ISE will be 
responsible for any Israeli 
Withholding Tax required 
pursuant to Israeli tax law. 

If any Member of ISE 
does not provide a 
completed Israeli 
Withholding Tax 
Declaration (with all 
required supporting 
documents) to this 
Scheme Participant by 1 
September 20222, then 
the Paying Agent will 
pay 75% of the Scheme 
Consideration (in 
Australian dollars) to this 
Scheme Participant1 
and 25% of the Scheme 
Consideration (in 
Australian dollars) to the 
Withholding Agent, who 
will remit such amount 
(in Israeli new shekels) 

                                                      
1 If payment is rejected or returned, then the Unclaimed Money Act 1995 (NSW) may apply in accordance with the Scheme. 
2 Indicative date. The due date under the Scheme is 3 business days before the 365th day after the Implementation Date. 
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Type of Scheme 
Participant 

Will the Paying Agent 
deduct Israeli 
withholding tax from 
the Scheme 
Consideration for 
this type of Scheme 
Participant? 

Are there any conditions 
that must be met under the 
Israeli Withholding Tax 
Ruling to enable payment 
of the Scheme 
Consideration by the 
Paying Agent to this type 
of Scheme Participant? 

What are the 
consequences if the 
Scheme Participant 
does not comply with 
the terms of the Israeli 
Withholding Tax 
Ruling? 

required supporting 
documents) to this 
Scheme Participant 
and after such 
declaration is 
approved by the 
Withholding Agent. 

to the ITA – such 
payment satisfies the 
Israeli Withholding Tax 
obligation of this 
Scheme Participant in 
full. 
 
It may be possible to 
obtain a refund from the 
ITA of the tax withheld if 
the Members of ISE 
should have been 
exempt from Israeli 
Withholding Tax or if a 
lower Israeli Withholding 
Tax rate applies to the 
Members of ISE. To 
apply for such a refund, 
this Scheme Participant 
should seek 
professional taxation 
advice and contact the 
Withholding Agent. 
 
Please note that any 
such refund (if payable) 
will be paid by the Israeli 
Tax Authority in Israeli 
new shekels. 
Accordingly, subject to 
exchange rate 
fluctuations and the 
applicable rate of 
withholding tax, the 
value of the refund 
amount when converted 
to Australian dollars may 
be higher or lower than 
the 25% of the Scheme 
Consideration in 
Australian dollars. 

2. A non-Israeli 
resident holding 
Scheme Shares in 
their own name or 
through a non-Israeli 
broker (ie, nominee or 
custodian), where the 
number of Scheme 
Shares held by that 
person is less than 5% 
of all Scheme Shares 

No, the Paying Agent 
will pay 100% of the 
Scheme Consideration 
to this Scheme 
Participant3, subject to 
compliance with the 
terms of the Israeli 
Withholding Tax 
Ruling and such 
Scheme Participant's 
eligibility for an 

This Scheme Participant will 
need to provide to the Paying 
Agent by 1 September 20224, 
an Israeli Withholding Tax 
Declaration in which the 
Scheme Participant confirms 
they meet the requirements 
to be eligible for an 
exemption from Israeli 
Withholding Tax (as set out 
in the Israeli Withholding Tax 

If this Scheme 
Participant does not 
comply with the terms of 
the Israeli Withholding 
Tax Ruling by 1 
September 20224, then 
the Paying Agent will 
pay 75% of the Scheme 
Consideration (in 
Australian dollars) to this 
Scheme Participant3 

                                                      
3 If payment is rejected or returned, then the Unclaimed Money Act 1995 (NSW) may apply in accordance with the Scheme. 
4 Indicative date. The due date under the Scheme is 3 business days before the 365th day after the Implementation Date. 
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Type of Scheme 
Participant 

Will the Paying Agent 
deduct Israeli 
withholding tax from 
the Scheme 
Consideration for 
this type of Scheme 
Participant? 

Are there any conditions 
that must be met under the 
Israeli Withholding Tax 
Ruling to enable payment 
of the Scheme 
Consideration by the 
Paying Agent to this type 
of Scheme Participant? 

What are the 
consequences if the 
Scheme Participant 
does not comply with 
the terms of the Israeli 
Withholding Tax 
Ruling? 

on issue – that is, a 
holding of no more 
than: 
 
(a) 14,299,423 
Scheme Shares if 
there are 285,988,462 
Scheme Shares on 
issue (if no DTS CPS 
is converted before the 
Implementation Date) 
 
(b) 19,876,346 
Scheme Shares if 
there are 397,526,926 
Scheme Shares on 
issue (if all DTS CPS 
are converted before 
the Implementation 
Date) 

exemption from Israeli 
withholding tax. 

Declaration), together with all 
required supporting 
documents set out below. 
 
The supporting documents to 
be provided are as follows: 
 
(a) (if this Scheme 
Participant is a natural 
person) a photocopy of their 
non-Israeli passport or, if 
there is no valid passport, 
any other foreign tax form or 
certificate attesting to foreign 
residency; and 
 
(b) (if this Scheme 
Participant holds more than 
569,3495 Scheme Shares) a 
certificate of residency 
issued by the tax authority in 
their country of residence. 

and 25% of the Scheme 
Consideration (in 
Australian dollars) to the 
Withholding Agent, who 
will remit such amount 
(in Israeli new shekels) 
to the ITA – such 
payment satisfies the 
Israeli Withholding Tax 
obligation of this 
Scheme Participant in 
full. 
 
It may be possible to 
obtain a refund from the 
ITA of the tax withheld if 
this Scheme Participant 
should have been 
exempt from Israeli 
Withholding Tax or if a 
lower Israeli Withholding 
Tax rate applies to this 
Scheme Participant. To 
apply for such a refund, 
this Scheme Participant 
should seek 
professional taxation 
advice and contact the 
Withholding Agent. 
 
Please note that any 
such refund (if payable) 
will be paid by the Israeli 
Tax Authority in Israeli 
new shekels. 
Accordingly, subject to 
exchange rate 
fluctuations and the 
applicable rate of 
withholding tax, the 
value of the refund 
amount when converted 
to Australian dollars may 
be higher or lower than 
the 25% of the Scheme 
Consideration in 
Australian dollars. 

                                                      
5 Being the equivalent of US$100,000 worth of Scheme Shares, derived by applying an exchange rate of US$1:A$0.7474 and 
dividing by A$0.235 (being the Scheme Consideration). 
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Type of Scheme 
Participant 

Will the Paying Agent 
deduct Israeli 
withholding tax from 
the Scheme 
Consideration for 
this type of Scheme 
Participant? 

Are there any conditions 
that must be met under the 
Israeli Withholding Tax 
Ruling to enable payment 
of the Scheme 
Consideration by the 
Paying Agent to this type 
of Scheme Participant? 

What are the 
consequences if the 
Scheme Participant 
does not comply with 
the terms of the Israeli 
Withholding Tax 
Ruling? 

3. A Scheme 
Participant who does 
not fit within the criteria 
in categories 1 to 2 
above (including any 
Scheme Participant 
holding 5% or more of 
the Scheme Shares on 
issue). 

Yes, the Paying Agent 
will pay 75% of the 
Scheme Consideration 
to this Scheme 
Participant6 and 25% 
of the Scheme 
Consideration will be 
transferred to the 
Withholding Agent who 
will remit such 
amounts to the ITA 
unless a Valid 
Certificate indicating 
otherwise has been 
presented to the 
Withholding Agent by 
1 September 20227. 

In case the Scheme 
Participant wishes to avoid 
withholding of 25% of the 
Scheme Consideration, the 
Scheme Participant must 
provide to the Withholding 
Agent by 1 September 20227: 
 
(a) a Valid Certificate 
obtained from the ITA by 
submitting an application 
using Form 114A (see copy 
attached to the Israeli Tax 
Letter in Section 12); and  
 
(b) a certificate of residency 
issued by the tax authority in 
their country of residence; 
and 
 
(c) any other forms required 
by the ITA. 

Same as for category 2 
above. 

 

                                                      
6 If payment is rejected or returned, then the Unclaimed Money Act 1995 (NSW) may apply in accordance with the Scheme. 
7 Indicative date. The due date under the Scheme is 3 business days before the 365th day after the Implementation Date. 
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3 DETAILS OF THE SCHEME MEETING 

3.1 Scheme Meeting 

The Scheme Meeting will be held at Level 9, 40 St Georges Terrace, Perth WA 6000, Australia at 
12 noon (Perth time) on 23 August 2021. 

The Notice of Scheme Meeting is set out in Annexure F. 

For the Scheme to proceed, the Scheme must be approved by DTS Shareholders by the 
Requisite Majorities as set out below: 

(a) approval by more than 50% of DTS Shareholders present and voting at the Scheme 
Meeting in person or virtually (online) or by proxy, attorney or corporate representative, 
unless the Court orders otherwise; and 

(b) approval by at least 75% of the total number of votes cast on the Scheme Resolution at 
the Scheme Meeting by DTS Shareholders. 

The Scheme is conditional on the Scheme Resolution being approved at the Scheme Meeting, 
Court approval and satisfaction or waiver (as applicable) of the other Conditions Precedent. If all 
the Conditions Precedent to the Scheme are not satisfied or waived by the End Date, then the 
Scheme will not proceed and the Scheme Consideration will not be paid. 

3.2 Exercising your vote 

DTS Shareholders may vote by (where permitted) attending the Scheme Meeting in person or 
virtually (online), or by proxy, attorney or (in the case of a corporation which is a DTS 
Shareholder) by corporate representative. 

3.3 Virtual (online) attendance and voting 

Due to COVID-19, there may be government restrictions placed on non-essential gatherings 
(which may include the Scheme Meeting) at short notice. As such, DTS Shareholders are 
encouraged to consider participating in the Scheme Meeting virtually (online) or voting by proxy 
rather than attending the Scheme Meeting in person. 

Instructions on how to participate in the Scheme Meeting virtually (online) and voting by proxy are 
set out on your Proxy Form. 

3.4 Voting in person 

To vote in person at the Scheme Meeting, the DTS Shareholder must attend the Scheme 
Meeting. A DTS Shareholder who wishes to attend and vote at the Scheme Meeting in person will 
be admitted to the Scheme Meeting and given a voting card upon disclosure of their name and 
address at the point of entry to that Meeting. 

3.5 Voting by proxy 

Any DTS Shareholder entitled to attend and vote at the Scheme Meeting is entitled to appoint a 
proxy to attend and vote instead of the DTS Shareholder. If the DTS Shareholder is entitled to 
cast 2 or more votes at the Scheme Meeting, that DTS Shareholder may appoint 2 proxies. 
Where 2 proxies are appointed, each proxy may be appointed to represent a specified proportion 
or number of the DTS Shareholder's voting rights. If the DTS Shareholder does not specify the 
proportion or number of the DTS Shareholder's voting rights that each proxy is to represent, each 
proxy will be entitled to exercise half the DTS Shareholder's votes. A proxy does not need to be a 
DTS Shareholder. 

If you wish to appoint a proxy in respect of the Scheme Meeting, you are requested to complete 
your personalised Proxy Form or lodge your proxy nomination online. Proxy Forms should be 
provided to the DTS Share Registry in any of the following ways:  

(a) lodge your proxy nomination online by logging on to 
www.advancedshare.com.au/investor-login using the holding details as shown on the 
Proxy Form and then following the relevant instructions on the website; 
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(b) mail your completed Proxy Form in the enclosed reply paid envelope to: 
Dragontail Systems Limited, c/- Advanced Share Registry Ltd, PO Box 1156, Nedlands 
WA 6909, Australia 

(c) fax your completed Proxy Form to +61 8 6370 4203; 
(d) email your completed Proxy Form to admin@advancedshare.com.au; or 
(e) hand deliver your completed Proxy Form to the DTS Share Registry at 110 Stirling 

Hwy, Nedlands WA 6009, Australia.  

Your completed Proxy Form must be received by the DTS Share Registry by 12 noon (Perth 
time) on 21 August 2021 (or if the Scheme Meeting is adjourned, at least 48 hours before the 
resumption of the Scheme Meeting in relation to the resumed part of that Scheme Meeting). 

Please note that post only reaches the DTS Share Registry on business days in Perth, Western 
Australia.  

A proxy will be admitted to the Scheme Meeting and given a voting card upon providing written 
evidence of their name and address at the point of entry to the Scheme Meeting. The return of a 
completed Proxy Form will not preclude a DTS Shareholder from attending in person or virtually 
(online) and voting at the Scheme Meeting. 

3.6 Voting by attorney 

Your attorney may attend the Scheme Meeting and vote on your behalf. 

If you wish to vote by attorney at the Scheme Meeting, you must, if you have not already 
presented an appropriate power of attorney to DTS for notation, deliver to the DTS Share 
Registry the original or certified copy of the power of attorney by post or by hand delivery (as per 
the addresses specified in Section 3.5) so that it is received by the DTS Share Registry before 
the Scheme Meeting commences or, alternatively, it should be brought to the Scheme Meeting. 

Your attorney will be admitted to the Scheme Meeting and given a voting card upon providing 
written evidence of their appointment, their name and address and the identity of their appointer 
(i.e., you) at the point of entry to the Scheme Meeting. 

3.7 Voting by corporate representative 

A corporation that is a DTS Shareholder must appoint a person to act as its representative to vote 
at the Scheme Meeting (if it does not wish to vote by proxy or attorney). The appointment must 
comply with the Corporations Act. An authorised corporate representative will be admitted to the 
Scheme Meeting and given a voting card upon providing written evidence of their appointment 
including any authority under which it is signed, their name and address and the identity of their 
appointer at the point of entry to the Scheme Meeting. 

3.8 Voting entitlement 

If you are a DTS Shareholder and are registered as such on the Register at 5.00pm (Perth time) 
on 21 August 2021, you will be entitled to attend and vote at the Scheme Meeting. 

Accordingly, registrable transmission applications or transfers registered after the time specified 
above will be disregarded in determining entitlements to vote at the Scheme Meeting. 

In the case of DTS Shares held by joint holders, only one of the joint shareholders is entitled to 
vote. If more than one DTS Shareholder votes in respect of jointly held DTS Shares, only the vote 
of the DTS Shareholder whose name appears first in the Register will be counted.  

3.9 Further Information 

If you have any questions in relation to this Scheme Booklet or the Scheme, please call the 
Dragontail Share Registry on +61 8 9389 8033 Monday to Friday between 9.00am and 5.00pm 
(Perth time), or consult your licensed financial, legal, taxation or other professional advisor.
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4 FREQUENTLY ASKED QUESTIONS 

Question Answer More Information 

4.1 What is the 
Scheme? 

The Scheme is a scheme of arrangement between DTS 
and Scheme Participants. 
If the Scheme becomes Effective, YUM! BidCo will 
acquire all of the DTS Shares on issue for the Scheme 
Consideration, and DTS will become a wholly-owned 
subsidiary of YUM! BidCo upon implementation of the 
Scheme.  

Section 5 contains 
a summary of the 
Scheme and a copy 
of the Scheme is 
contained in 
Annexure D. 

4.2 What will I be 
entitled to 
receive if the 
Scheme 
becomes 
Effective? 

If the Scheme becomes Effective, DTS Shareholders 
will be entitled to receive the Scheme Consideration in 
cash for each DTS Share held by them on the Scheme 
Record Date.  

Section 5 provides 
further information 
in relation to the 
Scheme 
Consideration. 

4.3 Who is entitled 
to receive 
Scheme 
Consideration? 

DTS Shareholders who hold DTS Shares at the Scheme 
Record Date are entitled to receive the Scheme 
Consideration in respect of those shares. 

See Sections 5.2 
and 7.3. 

4.4 Why should 
you vote in 
favour of the 
Scheme 
Resolution? 

Reasons why you should vote in favour of the Scheme 
Resolution to be considered at the Scheme Meeting 
include: 

• The Scheme has been unanimously 
recommended by your Board of Directors as 
being in the best interests of DTS Shareholders 
in the absence of a Superior Proposal. 
For completeness and as previously disclosed 
to DTS Shareholders and the ASX, Mr Yehuda 
Shamai (chair of the DTS Board) controls a 
company which is the owner / franchisor of the 
Pizza Hut Israel chain. This arrangement is 
completely unconnected with the outcome of the 
Scheme. Further details are set out in Section 
13.12(b) below. Taking into account all of the 
circumstances, the DTS Board (absent Mr 
Shamai) and, separately, Mr Shamai, have 
determined that Mr Shamai can, and should if 
he wishes to do so, make a recommendation on 
the Scheme. Given the importance of the 
Scheme and Mr Shamai's role as chair of the 
DTS Board, Mr Shamai considers that it is 
appropriate for him to make a recommendation 
on the Scheme. 

• The Independent Expert has concluded that the 
Scheme is fair and reasonable and in the best 
interests of DTS Shareholders in the absence of 
a Superior Proposal. 

• The Scheme Consideration represents a 27% 
premium to the closing price of DTS Shares on 
26 May 2021 (before announcement of the 
Scheme on 27 May 2021). 

• The Scheme Consideration is in cash and the 
Scheme presents an opportunity to realise value 

See Sections 6.2 
and 13.12(b) for 
further information. 
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Question Answer More Information 
for all of your Scheme Shares that may not 
otherwise be possible.  

• If the Scheme is not implemented, DTS may 
need to raise additional capital with 
unfavourable outcomes for DTS Shareholders, 
including diluting their holdings in the Company. 

• If the Scheme is not implemented, DTS may 
lose a significant share of its potential markets 
as the YUM! Group, an existing key customer, 
may choose a different technology solution. 

• If the Scheme is not implemented, DTS 
Shareholders will continue to be subject to the 
risks associated with an investment in DTS.  

• The DTS Share price may fall if the Scheme is 
not implemented. 

• No Superior Proposal has emerged.  

• No brokerage charges or stamp duty will be 
payable by you for the transfer of your DTS 
Shares under the Scheme. 

4.5 Why might you 
consider 
voting against 
the Scheme 
Resolution? 

Reasons why you may consider voting against the 
Scheme Resolution to be considered at the Scheme 
Meeting include: 

• You may disagree with the recommendation of 
your Board of Directors and the conclusion of 
the Independent Expert. You may be of the 
opinion that the Scheme Consideration does not 
adequately reflect the DTS Group's value. 

• You may consider that there is the potential for 
a Superior Proposal to be made in the 
foreseeable future. 

• You may consider the terms of the Scheme or 
the associated commercial arrangements, 
including the Conditions Precedent, to be 
unacceptable. 

• You may wish to maintain your current 
investment profile, including being able to 
participate in any potential upside that may 
result from being a DTS Shareholder and being 
entitled to potential possible future dividend 
income from DTS. 

• The tax consequences of the Scheme for you 
may not be suitable to your financial position. 

See Section 6.3 for 
further information.  
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Question Answer More Information 

4.6 When will I 
receive the 
Scheme 
Consideration? 

The Scheme Consideration will be paid by YUM! BidCo 
to the Paying Agent ahead of the Implementation Date 
(expected to be 7 September 2021). 
Following the Implementation Date, the Paying Agent 
will coordinate payment of the Scheme Consideration. 
Scheme Participants who have validly registered their 
bank account details with the DTS Share Registry (by 
5.00pm (Perth time) on the Scheme Record Date) will 
have their Scheme Consideration sent directly to their 
bank account. 
Scheme Participants who have not registered their bank 
account details with DTS Share Registry (by 5.00pm 
(Perth time) on the Scheme Record Date) will have their 
Scheme Consideration sent by cheque to the address 
shown on the Register.  
The timing of despatch of the Scheme Consideration to 
each Scheme Participant will depend on which Israeli 
withholding tax arrangement applies to that Scheme 
Participant. 

See Sections 2.2 
and 7.4(h) below 
and clause 5 of the 
Scheme contained 
in Annexure D for 
further details. 

4.7 Is it possible to 
receive the 
Scheme 
Consideration 
without being 
subject to 
Israeli 
Withholding 
Tax? 

Depending on your personal circumstances you may be 
eligible to an exemption (or reduced rate) from Israeli 
Withholding Tax with respect to your Scheme 
Consideration. 
Unless you are eligible for an exemption, Israeli 
Withholding Tax will be withheld from your Scheme 
Consideration. 
Please see Sections 2.2 and 12 and Annexure B of this 
Scheme Booklet for further information as to the Israeli 
Withholding Tax arrangement that applies to you, 
including the documentation that you will have to 
provide in order to determine your eligibility for an 
exemption from or reduced rate of withholding from your 
Scheme Consideration. 
The transfer of your DTS Shares to YUM! BidCo under 
the Scheme may have tax consequences depending on 
your personal facts and circumstances. You should 
seek professional taxation advice regarding the 
individual tax consequences applicable to you. 

See general 
summary in Section 
2.2, the Israeli Tax 
Letter in Section 
12, the Israeli 
Withholding Tax 
Ruling in Annexure 
B and clause 5 of 
the Scheme 
contained in 
Annexure D for 
further details. 

4.8 In case Israeli 
Withholding 
Tax was 
deducted from 
my Scheme 
Consideration, 
will I be able to 
receive a 
refund? 

It may be possible to obtain a refund from the Israeli Tax 
Authority of the tax withheld if you should have been 
exempt from Israeli Withholding Tax or if a lower Israeli 
Withholding Tax rate applies to you. To apply for such a 
refund, please seek professional taxation advice and 
contact the Withholding Agent. 
Please note that any such refund (if payable) will be 
paid by the Israeli Tax Authority in Israeli new shekels. 
Accordingly, subject to exchange rate fluctuations and 
the applicable rate of withholding tax, the value of the 
refund amount when converted to Australian dollars 
may be higher or lower than the 25% of the Scheme 
Consideration in Australian dollars. 
The transfer of your DTS Shares to YUM! BidCo under 
the Scheme may have tax consequences depending on 
your personal facts and circumstances. You should 

See general 
summary in Section 
2.2, the Israeli Tax 
Letter in Section 
12, the Israeli 
Withholding Tax 
Ruling in Annexure 
B and clause 5 of 
the Scheme 
contained in 
Annexure D for 
further details. 
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Question Answer More Information 
seek professional taxation advice regarding the 
individual tax consequences applicable to you. 

4.9 What is the 
DTS 
Shareholder 
approval 
threshold? 

In order to become Effective, the Scheme requires the 
approval of the DTS Shareholders by the Requisite 
Majorities as set out below. 

• approval by more than 50% of DTS 
Shareholders present and voting at the Scheme 
Meeting in person or virtually (online) or by 
proxy, attorney or corporate representative, 
unless the Court orders otherwise; and  

• approval by at least 75% of the total number of 
votes cast on the Scheme Resolution at the 
Scheme Meeting by DTS Shareholders. 

Even if the Scheme is agreed to by DTS Shareholders 
at the Scheme Meeting on 23 August 2021, the Scheme 
is still subject to the approval of the Court (as well as 
other Conditions Precedent outlined in Section 13.1(a)). 

Section 3 and the 
Notice of Scheme 
Meeting contained 
in Annexure F set 
out further 
information on the 
relevant approval 
requirements.  

4.10 Are there any 
conditions to 
the Scheme? 

There are several Conditions Precedent that will need to 
be satisfied or waived (as applicable) before the 
Scheme can be implemented. 
In summary, as at the Last Practicable Date, the 
outstanding Conditions Precedent include, among 
others: 

• ASIC and ASX approvals required for the 
Scheme to proceed have been obtained;  

• no regulatory restraints;  

• approval of the Scheme Resolution by DTS 
Shareholders; 

• approval by the Court; 

• no Material Adverse Event occurring; and 

• no Prescribed Occurrences occurring. 
A list of Conditions Precedent to the Scheme is set out 
in Section 13.1(a). 

Section 13.1(a) 
contains further 
information on the 
Conditions 
Precedent to the 
Scheme. 

4.11 When will the 
Scheme 
Meeting be 
held? 

The Scheme Meeting will be held at Level 9, 40 St 
Georges Terrace, Perth WA 6000, Australia at 12 noon 
(Perth time) on 23 August 2021.  

The Notice of 
Scheme Meeting 
contained in 
Annexure F sets 
out further 
information on the 
Scheme Meeting. 

4.12 Am I entitled to 
vote at the 
Scheme 
Meeting? 

If you are a DTS Shareholder and are registered as 
such on the Register at 5.00pm (Perth time) on 21 
August 2021, you will be entitled to attend and vote at 
the Scheme Meeting.  

The Notice of 
Scheme Meeting 
contained in 
Annexure F sets 
out further 
information on your 
entitlement to vote. 

4.13 How can I vote 
at the Scheme 
Meeting? 

You can vote at the Scheme Meeting, by:  

• attending the Scheme Meeting in person;  

The Notice of 
Scheme Meeting 
contained in 
Annexure F sets 
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Question Answer More Information 
• attending the Scheme Meeting virtually (online); 

or  

• vote by appointing a proxy or attorney to attend 
the Scheme Meeting and vote on your behalf as 
follows:  
(a) lodge your proxy nomination online by 

logging on to 
www.advancedshare.com.au/investor-
login using the holding details as shown 
on the Proxy Form and then following 
the relevant instructions on the website; 

(b) mail your completed Proxy Form in the 
enclosed reply paid envelope to: 
Dragontail Systems Limited, c/- 
Advanced Share Registry Ltd, PO Box 
1156, Nedlands WA 6909, Australia 

(c) fax your completed Proxy Form to +61 8 
6370 4203; 

(d) email your completed Proxy Form to 
admin@advancedshare.com.au; or 

(e) hand deliver your completed Proxy 
Form to the DTS Share Registry at 110 
Stirling Hwy, Nedlands WA 6009, 
Australia  

To be valid, your completed Proxy Form must be 
received by the DTS Share Registry by 12 noon (Perth 
time) on 21 August 2021.  

out further 
information on how 
to vote at the 
Scheme Meeting. 

4.14 When will the 
results of the 
Scheme 
Meeting be 
known? 

DTS intends to announce the results of the Scheme 
Meeting to be held on 23 August 2021 on the ASX 
Announcements Platform and on the DTS website 
(www.dragontailsystems.com/investors/) shortly after 
the conclusion of the Scheme Meeting. 
Even if the Scheme is approved by the Requisite 
Majorities, the Scheme is still subject to the approval of 
the Court and the other Conditions Precedent set out in 
the Scheme Implementation Deed and the Scheme of 
Arrangement. 

- 

4.15 What happens 
to my DTS 
Shares if I do 
not vote, or if I 
vote against 
the Scheme? 

If you do not vote, or if you vote against the Scheme, 
and the Scheme becomes Effective and is implemented, 
any Scheme Shares held by you on the Scheme Record 
Date (expected to be 5.00pm (Perth time) on 2 
September 2021) will be transferred to YUM! BidCo and 
you will be paid the Scheme Consideration, 
notwithstanding that you may not have voted or you 
may have voted against the Scheme Resolution. 

Section 2 contains 
further information 
on the voting 
options of DTS 
Shareholders. 

4.16 What happens 
if a Competing 
Proposal is 
received? 

If a Competing Proposal is received:  

• your Board of Directors will carefully consider 
the proposal; and 

• (if and as applicable) the Company will comply 
with its obligations under the Scheme 
Implementation Deed in relation to the receipt of 
a Competing Proposal. 

See Section 13.1 
and Annexure C for 
further information. 
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Question Answer More Information 

4.17 Will I have to 
pay brokerage 
or stamp duty? 

No brokerage or stamp duty is payable by you on the 
transfer of your DTS Shares to YUM! BidCo pursuant to 
the Scheme. 

See Section 7.7 for 
further information.  

4.18 Can I sell my 
DTS Shares 
now? 

You can sell your DTS Shares at any time before 
5.00pm (Perth time) on the date of the Scheme Record 
Date (expected to be 2 September 2021). 
The DTS Board intends to refuse to register any 
transfers of DTS Shares received by the DTS Share 
Registry after 5.00pm (Perth time) on the date of the 
Scheme Record Date until the Scheme Consideration 
has been paid in accordance with the Scheme. 

See Annexure D for 
further information.  

4.19 If the Scheme 
becomes 
Effective, how 
will my DTS 
Shares be 
transferred? 

If the Scheme becomes Effective, DTS will automatically 
have authority to transfer your DTS Shares on your 
behalf when the Scheme is implemented, and the 
Scheme Consideration will then be paid to you. 
However, you should be aware that under the Scheme, 
you are deemed to have warranted to YUM! BidCo and 
DTS that (in summary): 

• all your Scheme Shares which are transferred to 
YUM! BidCo under the Scheme are fully paid 
and free from all encumbrances on the date of 
transfer, and 

• you have full power and capacity to transfer 
your Scheme Shares to YUM! BidCo. 

See Annexure D 
and Section 7.5 for 
further information. 

4.20 What are the 
taxation 
implications of 
the Scheme? 

The taxation implications of the Scheme will depend on 
your personal facts and circumstances.  
Section 11 contains the Australian Tax Letter which 
provides an overview of the Australian taxation 
consequences for Scheme Participants. 
Sections 2.2 and 12 provides general information about 
the Israeli withholding tax arrangements applicable to 
the payment of Scheme Consideration. A copy of the 
Israeli Withholding Tax Ruling is set out in Annexure B. 
You should seek professional taxation advice with 
respect to your individual tax situation. 

See Sections 2.2, 
11 and 12 and 
Annexure B for 
further information. 

4.21 When will the 
Scheme 
become 
Effective? 

Subject to the satisfaction or waiver (as applicable) of 
the Conditions Precedent, the Scheme will become 
Effective on the Effective Date (expected to be 31 
August 2021) and will be implemented on the 
Implementation Date (expected to be 7 September 
2021). 

Section 7 contains 
further information 
on when the 
Scheme will 
become Effective. 

4.22 Where can I get 
further 
information? 

If you have any questions in relation to this Scheme 
Booklet or the Scheme, please call the Dragontail Share 
Registry on +61 8 9389 8033 Monday to Friday between 
9.00am and 5.00pm (Perth time), or consult your 
licensed financial, legal, taxation or other professional 
advisor. 

- 
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5 SUMMARY OF THE SCHEME 

5.1 The YUM! Proposal 

DTS has entered into a Scheme Implementation Deed with YUM! BidCo dated 27 May 2021 (as 
amended and restated by the Deed of Amendment and Restatement: Scheme Implementation 
Deed dated 2 July 2021 and by the Second Deed of Amendment and Restatement: Scheme 
Implementation Deed dated 9 July 2021). Pursuant to the Scheme Implementation Deed, it is 
proposed that YUM! BidCo will acquire all of the DTS Shares by way of a scheme of 
arrangement, subject to the approval of DTS Shareholders and the Court and certain other 
Conditions Precedent.  

5.2 Scheme Consideration 

If the Scheme is approved and becomes Effective, DTS Shareholders who hold DTS Shares at 
the Scheme Record Date will receive, for each DTS Share (Scheme Share), the amount of 
A$0.235. Payment of the Scheme Consideration for the total holding of Scheme Shares for each 
Scheme Participant will be rounded up to the nearest whole cent. 

It is expected that the Scheme Consideration payable by YUM! BidCo for all DTS Shares will be 
A$93,418,827.61 (in aggregate), subject to rounding and assuming all convertible preference 
shares (DTS CPS) are converted into DTS Shares (but no other DTS Shares are issued) before 
the Scheme Record Date. 

5.3 Implementation of the Scheme 

The proposed acquisition of DTS Shares by YUM! BidCo is to be undertaken pursuant to a Court 
approved scheme of arrangement. A scheme of arrangement is a legal arrangement that 
provides an opportunity for shareholders to vote on the scheme.  

Approval of a share scheme of arrangement requires, in respect of each class of shareholders, a 
50% majority of the number of shareholders voting, unless the Court orders otherwise, and a 75% 
majority of the total votes cast being in favour of the scheme of arrangement. 

If the requisite approval threshold by shareholders is met and the scheme is approved by the 
Court, the scheme binds the company and all of its shareholders upon the Court orders approving 
the scheme being lodged with ASIC. 

Section 7 sets out in detail the steps required to be taken for the approval and implementation of 
the Scheme. 

5.4 If the Scheme is approved 

If the Scheme is approved by the Requisite Majorities of DTS Shareholders at the Scheme 
Meeting and by the Court, and you are a DTS Shareholder as at the Scheme Record Date, you 
will be considered a Scheme Participant and each of your DTS Shares will be transferred to 
YUM! BidCo under the Scheme. YUM! BidCo will provide the Scheme Consideration, in cash, to 
the Paying Agent ahead of the Implementation Date. Following the Implementation Date, the 
Paying Agent will coordinate payment of the Scheme Consideration. 

 
IMPORTANT NOTICE TO ALL SCHEME PARTICIPANTS 

Unless you are eligible for an exemption, Israeli Withholding Tax will be withheld from your Scheme 
Consideration. 

Please see Sections 2.2 and 12 and Annexure B of this Scheme Booklet for further information as to 
the Israeli Withholding Tax arrangement that applies to you, including the documentation that you will 

have to provide in order to determine your eligibility for an exemption from or reduced rate of 
withholding from your Scheme Consideration. 
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6 DIRECTORS' RECOMMENDATION 

6.1 Recommendation 

Your Board of Directors unanimously recommend that DTS Shareholders vote in favour of the 
Scheme Resolution at the Scheme Meeting. Those Directors who hold or control DTS Shares 
intend to vote those DTS Shares in favour of the Scheme Resolution in the absence of a Superior 
Proposal. 

Your Board of Directors carefully considered a range of alternatives for DTS, as well as the 
advantages, disadvantages and risks associated with the Scheme. A detailed assessment of the 
matters which your Board of Directors consider are important in relation to your decision whether 
or not to vote in favour of the Scheme is set out below. 

For completeness and as previously disclosed to DTS Shareholders and the ASX, Mr Yehuda 
Shamai (chair of the DTS Board) controls a company which is the owner / franchisor of the Pizza 
Hut Israel chain. This arrangement is completely unconnected with the outcome of the Scheme. 
Further details are set out in Section 13.12(b) below. Taking into account all of the circumstances, 
the DTS Board (absent Mr Shamai) and, separately, Mr Shamai, have determined that Mr 
Shamai can, and should if he wishes to do so, make a recommendation on the Scheme. Given 
the importance of the Scheme and Mr Shamai's role as chair of the DTS Board, Mr Shamai 
considers that it is appropriate for him to make a recommendation on the Scheme. 

6.2 Key reasons for recommending and advantages of the Scheme and the YUM! Proposal 

The following is a discussion of the key reasons to vote in favour of the Scheme. This Section 6.2 
should be read in conjunction with Section 6.3 which sets out the key reasons why you may 
consider voting against the Scheme, and Section 6.4 which sets out other considerations.  

Your Board of Directors consider that the key reasons to vote in favour of the Scheme are as 
follows:  

(a) The Scheme has been unanimously recommended by your Board of Directors as 
being in the best interests of DTS Shareholders in the absence of a Superior 
Proposal. 

Your Directors: 

• unanimously recommend that you vote in favour of the Scheme in the absence of 
a Superior Proposal; and 

• if they hold DTS Shares, intend to vote their DTS Shares in favour of the 
Scheme. 

In reaching that conclusion, your Directors considered:  

• all of those matters explained in the Chairman's Letter forming part of this 
Scheme Booklet; 

• the initiatives undertaken, and avenues considered, to date, by the DTS Board 
and senior management to improve DTS's performance and value; 

• the trading outlook in the DTS Group's important markets and the capital 
expenditure needed to keep abreast of customer demands and expectations; 

• the Independent Expert's Report and that the Independent Expert has concluded 
that the Scheme is fair and reasonable and in the best interests of DTS 
Shareholders in the absence of a Superior Proposal; 

• the DTS Group's current debt and financial positions;  

• the value and transaction certainty offered in the YUM! Proposal, and YUM! 
BidCo's stated intentions in respect of the DTS Group and its business forward 
(see Section 9); 

• the absence of any Superior Proposal from the date of the Scheme 
Implementation Deed to the Last Practicable Date;  

F
or

 p
er

so
na

l u
se

 o
nl

y



Page 28 of 242 
Legal/75490026_39 

• the continuing risks and uncertainties inherent in the business which are likely to 
continue if the Scheme does not proceed (see in particular Section 10); 

• the avoidance of the risk of potentially losing a significant share of DTS's potential 
markets if the YUM! Group, an existing key customer, chooses a different 
technology solution (see Section 6.2(f)); and 

• the possible lack of need to raise additional capital with unfavourable outcomes 
for DTS Shareholders including diluting their holdings in the Company. 

(b) The Independent Expert has concluded that the Scheme is fair and reasonable and 
in the best interests of DTS Shareholders in the absence of a Superior Proposal. 

The Independent Expert has completed an independent assessment of the Scheme and 
has concluded that the Scheme is in the best interests of DTS Shareholders, in the 
absence of a Superior Proposal.  

The Independent Expert has assessed the value of DTS Shares on a controlling interest 
basis to be A$0.22 to A$0.25 per DTS Share. The Independent Expert states that the 
Scheme Consideration (being A$0.235 per Scheme Share) is within the Independent 
Expert's assessed valuation range for DTS on a 100% controlling interest basis. 
Accordingly, the Independent Expert has concluded that the Scheme is fair and 
reasonable and in the best interests of DTS Shareholders, in the absence of a Superior 
Proposal. 

Your Directors recommend that you read the Independent Expert's Report (in Annexure 
A) before attending and voting at the Scheme Meeting, or completing your personalised 
Proxy Form (if you are unable to attend the Scheme Meeting in person or virtually 
(online)). 

(c) The Scheme Consideration represents a premium to the closing price and the 1-
week, 1-month, 3-month and 6-month VWAPs of the DTS Shares on 26 May 2021 
(before announcement of the Scheme on 27 May 2021). 

The Scheme Consideration (being an amount of A$0.235 per DTS Share) represents: 

• a 27% premium to the closing price of DTS Shares on 26 May 2021 (before 
announcement of the YUM! Proposal on 27 May 2021) of $0.185 per DTS Share;  

• a 30% premium to the 1-week VWAP of DTS Shares on 26 May 2021 of $0.1809 
per DTS Shares;8  

• a 16% premium to the 1-month VWAP of DTS Shares on 26 May 2021 of 
$0.2032 per DTS Shares;8  

• a 28% premium to the 3-month VWAP of DTS Shares on 26 May 2021 of 
$0.1836 per DTS Shares;8 and 

• a 42% premium to the 6-month VWAP of DTS Shares on 26 May 2021 of 
$0.1652 per DTS Shares.8 

(d) The Scheme Consideration is in cash and the Scheme presents an opportunity to 
realise value for all of your Scheme Shares that may not otherwise be possible. 

The YUM! Proposal to DTS Shareholders is a 100% cash offer.  

If the Scheme is approved and becomes Effective, DTS Shareholders will receive 
A$0.235 for each Scheme Share held. Payment of the Scheme Consideration for the total 
holding of Scheme Shares for each Scheme Participant will be rounded up to the nearest 
whole cent. 

It is expected that the Scheme Consideration payable by YUM! BidCo for all DTS Shares 
will be A$93,418,827.61 (in aggregate), subject to rounding and assuming all DTS CPS 

                                                      
8 VWAP based on cumulative trading volume and value up to and including 26 May 2021. VWAP rounded to 4 decimal places. 
Premium rounded to nearest percent. 
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are converted into DTS Shares (but no other DTS Shares are issued) before the Scheme 
Record Date. 

The Scheme Consideration is to be paid and despatched to Scheme Participants as soon 
as possible after implementation of the Scheme, as summarised in Section 7.4(h). The 
timing of despatch of the Scheme Consideration to each Scheme Participant will depend 
on which Israeli Withholding Tax arrangement applies to that Scheme Participant – see 
Section 2.2 for further information. 

(e) If the Scheme is not implemented, DTS may need to raise additional capital with 
unfavourable outcomes for DTS Shareholders, including diluting their holdings in 
the Company. 

If the Scheme is not implemented, the DTS Group may be required to raise additional 
equity or debt capital in the future to secure and finance its growth opportunities. Equity 
capital raising will have a dilutive effect on existing DTS Shareholders, potentially 
reducing the value of their DTS Shares. 

(f) If the Scheme is not implemented, DTS may lose a significant share of its potential 
markets as the YUM! Group, an existing key customer, may choose a different 
technology solution. 

The YUM! Group is an existing key customer of the DTS Group. If the Scheme is not 
implemented, the YUM! Group may (subject to applicable contractual terms) choose not 
to continue its business relationship with the DTS Group. 

(g) If the Scheme is not implemented, DTS Shareholders will continue to be subject to 
the risks associated with an investment in DTS. 

If the Scheme is not implemented, the amount which DTS Shareholders will be able to 
realise for their DTS Shares in terms of price and future dividends is uncertain and will 
necessarily be subject to risks including those outlined in Section 10 (including general 
market movements and general economic conditions).  

(h) The DTS Share price may fall if the Scheme is not implemented. 

If the Scheme is not implemented and no Competing Proposal or Superior Proposal is 
received by the DTS Board, then the price of the DTS Shares may fall to a price that is 
materially below the Scheme Consideration. 

(i) No Superior Proposal has emerged. 

Since the date of the Scheme Implementation Deed (27 May 2021), no Superior Proposal 
or Competing Proposal has emerged as at the Last Practicable Date. 

(j) No brokerage charges or stamp duty will be payable by you for the transfer of your 
DTS Shares under the Scheme. 

No brokerage or stamp duty is payable by you on the transfer of your DTS Shares to 
YUM! BidCo pursuant to the Scheme. 

6.3 Reasons why DTS Shareholders may consider voting against the Scheme and 
disadvantages of the YUM! Proposal 

Although the Scheme is recommended by your Directors in the absence of a Superior Proposal, 
and the Independent Expert has concluded that the Scheme is in the best interests of DTS 
Shareholders in the absence of a Superior Proposal, there may be factors which may lead you to 
vote against the Scheme, including those set out below: 
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(a) You may disagree with the recommendation of your Directors and the conclusion 
of the Independent Expert. You may be of the opinion that the Scheme 
Consideration does not adequately reflect the DTS Group's value. 

You may disagree with the recommendation of your Directors and the conclusion of the 
Independent Expert that the Scheme is in the best interests of the DTS Shareholders in 
the absence of a Superior Proposal. 

In particular, you may be of the opinion that the Scheme Consideration does not 
adequately reflect the DTS Group's value. 

For details regarding the DTS Group's financial position, please refer to Section 8.3.  

(b) You may consider that there is the potential for a Superior Proposal to be made in 
the foreseeable future. 

You may consider that there is a possibility that a Superior Proposal could emerge in the 
foreseeable future, despite:  

(i) no Superior Proposal or Competing Proposal having emerged since the date of 
the Scheme Implementation Deed and as at the Last Practicable Date; and 

(ii) the fact that your Directors are not presently aware of any Superior Proposal or 
Competing Proposal. 

You should also be aware that the Scheme Implementation Deed restricts DTS from: 

(i) soliciting, inviting, encouraging or initiating any Competing Proposal or any 
enquiries, negotiations or discussions with any Third Party in relation to, or that 
may reasonably be expected to encourage or lead to the making of an actual, 
proposed or potential Competing Proposal; 

(ii) responding to enquiries or proposals or participating in negotiations or discussion 
with any third party relating to a Competing Proposal (however, this does not 
apply to the extent the Competing Proposal is, or may reasonably be expected to 
lead to, a Superior Proposal or DTS or your Directors are required to do or refrain 
from doing anything that would, or would be likely to, constitute a breach of the 
duties of the Directors); or  

(iii) providing non-public information relating to any member of the DTS Group to 
enable a Third Party to conduct due diligence on DTS (however, this does not 
apply to the extent the Competing Proposal is, or may reasonably be expected to 
lead to, a Superior Proposal or DTS or your Directors are required to do or refrain 
from doing anything that would, or would be likely to, constitute a breach of the 
duties of the Directors).  

In addition, the Scheme Implementation Deed requires DTS to notify YUM! BidCo of 
Competing Proposals and give YUM! BidCo the opportunity to exercise its right of last 
offer. 

Please refer to Section 13.1(c) for further details on these restrictions. 

(c) You may consider the terms of the Scheme or the associated commercial 
arrangements, including the Conditions Precedent, to be unacceptable. 

After having considered this Scheme Booklet (including the Scheme Implementation 
Deed in Annexure C), you may consider that the terms of the Scheme or the YUM! 
Proposal to be unacceptable in respect of your DTS Shares. 

Your Directors carefully considered the terms of the Scheme Implementation Deed and 
the YUM! Proposal in the context of all applicable circumstances (as outlined in Section 
6.2(a) above) before arriving at their recommendation that you vote in favour of the 
Scheme in the absence of a Superior Proposal. 

F
or

 p
er

so
na

l u
se

 o
nl

y



Page 31 of 242 
Legal/75490026_39 

(d) You may wish to maintain your current investment profile, including being able to 
participate in any potential upside that may result from being a DTS Shareholder 
and being entitled to potential possible future dividend income from DTS. 

If the Scheme is implemented, you will no longer be a DTS Shareholder. This will mean 
that: 

(i) you will not be able to participate in any potential upside that may result from 
being a DTS Shareholder including ability to participate in DTS's future financial 
performance or the future prospects of its ongoing business; and 

(ii) you will not be entitled to potential possible future dividend income from DTS. 

Accordingly, you may wish to maintain your investment in DTS in order to have an 
investment in a public company with the specific characteristics of DTS in terms of 
industry, operational profile, size and other aspects. 

However, as with all investments in securities: 

(i) there can be no guarantee as to the DTS Group's future performance, and some 
of the continuing business risks are detailed at Section 10; and 

(ii) any future dividend payments are not certain and are subject to the performance 
and investment requirements of DTS and the approval of your Directors. 

(e) The tax consequences of the Scheme for you may not be suitable to your financial 
position. 

If the Scheme is implemented, it will potentially result in taxation consequences (including 
CGT) for DTS Shareholders, which may not be optimal for DTS Shareholders depending 
on their individual circumstances. 

The taxation implications of the Scheme will depend on your personal facts and 
circumstances. You should seek professional taxation advice with respect to your 
individual tax situation. 

Section 11 contains the Australian Tax Letter which provides an overview of the 
Australian taxation consequences for Scheme Participants. 

Sections 2.2 and 12 provides general information about the Israeli withholding tax 
arrangements applicable to the payment of Scheme Consideration. A copy of the Israeli 
Withholding Tax Ruling is set out in Annexure B. 

 
IMPORTANT NOTICE TO ALL SCHEME PARTICIPANTS 

Unless you are eligible for an exemption, Israeli Withholding Tax will be withheld from your Scheme 
Consideration. 

Please see Sections 2.2 and 12 and Annexure B of this Scheme Booklet for further information as to 
the Israeli Withholding Tax arrangement that applies to you, including the documentation that you will 

have to provide in order to determine your eligibility for an exemption from or reduced rate of 
withholding from your Scheme Consideration. 

 
 
6.4 Other considerations 

(a) All or nothing proposal 

The Scheme is an all or nothing proposal to DTS Shareholders. If all of the conditions 
and approvals for the Scheme are satisfied or waived (as applicable):  

(i) the Scheme will bind all persons registered as DTS Shareholders as at the 
Scheme Record Date, including those who do not vote on the Scheme and those 
who vote against it; and 
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(ii) DTS will become wholly-owned and controlled by YUM! BidCo upon 
implementation of the Scheme. 

Conversely, if any of the conditions and approvals for the Scheme are not satisfied or 
waived (as applicable), DTS Shareholders will retain all of their DTS Shares and the 
Scheme will not be implemented.  

(b) Conditions Precedent 

Implementation of the Scheme is subject to several Conditions Precedent, including 
those which are summarised at Section 13.1(a) as being outstanding as at the Last 
Practicable Date. If those outstanding Conditions Precedent are not satisfied or waived 
(as applicable), then the Scheme will not proceed (even if it has been approved by DTS 
Shareholders and the Court) and DTS Shareholders will not receive the Scheme 
Consideration as contemplated by the Scheme.  

(c) Transaction Costs 

DTS has incurred significant costs in implementing the Scheme (including in negotiations 
with YUM! BidCo, retention of advisers, engagement of the Independent Expert and 
preparation of this Scheme Booklet), which DTS is paying as and when they fall due. 

Based on the Scheme being implemented, a breakdown of the items that constitute 
Transaction Costs and the estimated amount of each item are set out below: 

Transaction Cost Amount (AUD, 
incl GST) 

Option cancellation payments to DTS Option holders $834,016 

Professional advisers' and Independent Expert's fees and 
expenses 

$372,973  

Regulatory authority fees, Court fees, and share registry, 
information line, printing, mailing and other implementation costs 

$181,390 

Estimated total Transaction Costs $1,388,379  
 

Even if the Scheme is not approved and implemented and if a Superior Proposal does 
not emerge and become effective, DTS will be required to bear Transaction Costs of 
approximately $498,150 (including GST) in relation to the Scheme.  
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7 IMPLEMENTATION OF THE SCHEME 

7.1 Background 

DTS has entered into a Scheme Implementation Deed dated 27 May 2021 (as amended and 
restated) with YUM! BidCo, pursuant to which it is proposed that YUM! BidCo will acquire all of 
the DTS Shares by way of a scheme of arrangement, subject to the approval of DTS 
Shareholders and certain other Conditions Precedent including the approval of the Court (as 
detailed at Section 13.1(a) below). 

7.2 Overview of steps for implementing the Scheme 

The key steps to implementing the Scheme are:  

(a) All DTS CPS held by Alceon will be converted into DTS Shares prior to the Scheme 
Meeting; 

(b) If conversion of Eldridge's DTS CPS is approved by DTS Shareholders at the 
extraordinary general meeting of DTS to be held on or about 26 July 2021, all DTS CPS 
held by Eldridge will be converted into DTS Shares prior to the Scheme Meeting; 

(c) DTS Shareholders will vote on whether to approve the Scheme at the Scheme Meeting;  

(d) If the Requisite Majorities of DTS Shareholders approve the Scheme, and all Conditions 
Precedent to the Scheme (other than Court approval and lodgement of the Court order 
with ASIC) have been satisfied or waived (as applicable), DTS will apply to the Court for 
approval of the Scheme; 

(e) If the Court approves the Scheme, DTS will lodge with ASIC a copy of the Court's orders 
approving the Scheme – the date on which this lodgement occurs will be the Effective 
Date for the Scheme; 

(f) With effect on the Effective Date, each DTS Option then on issue by DTS will be 
cancelled; 

(g) By the Business Day before the Implementation Date, YUM! BidCo will pay the Scheme 
Consideration to the Paying Agent; 

(h) On the Implementation Date, YUM! BidCo will acquire: 

(i) all DTS Shares; and 

(ii) if conversion of Eldridge's DTS CPS is not approved by DTS Shareholders at the 
extraordinary general meeting of DTS to be held on or about 26 July 2021, all 
DTS CPS held by Eldridge; 

(i) Following the Implementation Date, the Paying Agent will coordinate payment of the 
Scheme Consideration. 

These steps are discussed further below. The expected dates for the key steps are set out on 
page 7 of this Scheme Booklet (but those dates are indicative only and subject to change). 

7.3 Scheme Consideration 

If the Scheme is approved and becomes Effective, DTS Shareholders who hold DTS Shares at 
the Scheme Record Date will receive, for each DTS Share (Scheme Share), the amount of 
A$0.235. Payment of the Scheme Consideration for the total holding of Scheme Shares for each 
Scheme Participant will be rounded up to the nearest whole cent. 

It is expected that the Scheme Consideration payable by YUM! BidCo for all DTS Shares will be 
A$93,418,827.61 (in aggregate), subject to rounding and assuming all DTS CPS are converted 
into DTS Shares (but no other DTS Shares are issued) before the Scheme Record Date. 

If the Scheme becomes Effective, then YUM! BidCo will provide the Scheme Consideration to the 
Paying Agent, in cash, ahead of the Implementation Date. 

F
or

 p
er

so
na

l u
se

 o
nl

y



Page 34 of 242 
Legal/75490026_39 

Following the Implementation Date, the Paying Agent will coordinate payment of the Scheme 
Consideration. 

7.4 Steps for implementing the Scheme 

(a) Transaction documents 

DTS and YUM! BidCo entered into a Scheme Implementation Deed dated 27 May 2021 
(as amended and restated), pursuant to which they agreed, among other things, to 
implement the Scheme in accordance with its terms. 

On 27 May 2021, YUM! BidCo executed the Deed Poll (as required under the Scheme 
Implementation Deed), under which it agreed, subject to the Scheme becoming Effective, 
to deposit the Scheme Consideration into the accounts nominated by DTS in accordance 
with the terms of the Scheme and otherwise comply with its obligations under the 
Scheme.  

A copy of the Scheme Implementation Deed is set out in Annexure C of this Scheme 
Booklet.  

A copy of the proposed Scheme of Arrangement is set out in Annexure D of this Scheme 
Booklet.  

A copy of the executed Deed Poll is set out in Annexure E of this Scheme Booklet. 

(b) DTS CPS 

On 27 May 2021, DTS, YUM! BidCo, Eldridge and Alceon entered into an agreement 
which sets out how all DTS CPS held by each of Alceon and Eldridge will be dealt with 
(CPS Agreement). 

In accordance with the CPS Agreement: 

(i) Alceon will issue a conversion notice for all 30,769,232 DTS CPS held and all of 
Alceon's DTS CPS will be converted into DTS Shares before the Scheme 
Meeting. 

(ii) The conversion of Eldridge's DTS CPS requires DTS Shareholder approval for 
the purposes of section 611 (item 7) of the Corporations Act, which will be sought 
at the extraordinary general meeting of DTS to be held on or about 26 July 2021. 
Accordingly: 

(A) If that approval is granted, then Eldridge will issue a conversion notice for 
all 80,769,232 DTS CPS held and all of Eldridge's DTS CPS will be 
converted into DTS Shares before the Scheme Meeting. 

(B) If that approval is not granted, then YUM! BidCo will acquire all of 
Eldridge's DTS CPS (without conversion) on the Implementation Date for 
the Scheme. 

(c) Scheme Meeting 

On 16 July 2021, the Court ordered that the Scheme Meeting be convened in accordance 
with the Notice of Scheme Meeting.  

If you are a DTS Shareholder and are registered as such on the Register at 5.00pm 
(Perth time) on 21 August 2021, you will be entitled to attend and vote at the Scheme 
Meeting to be held at 12 noon (Perth time) on 23 August 2021.  

In order to become Effective, the Scheme requires the approval of DTS Shareholders by 
the Requisite Majorities as set out below:  

(i) approval by more than 50% of DTS Shareholders present and voting at the 
Scheme Meeting in person or virtually (online) or by proxy, attorney or corporate 
representative (Headcount Test); and  
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(ii) approval by at least 75% of the total number of votes cast on the Scheme 
Resolution at the Scheme Meeting by DTS Shareholders. 

If the Scheme is not approved by DTS Shareholders at the Scheme Meeting by reason 
only of the non-satisfaction of the Headcount Test and DTS considers (acting reasonably) 
that some abusive or improper conduct may have caused or contributed to the 
Headcount Test not having been satisfied, then DTS must apply to the Court for the Court 
to exercise its discretion to disregard the Headcount Test and use its best endeavours to 
seek Court approval of the Scheme, notwithstanding that the Headcount Test has not 
been satisfied. 

Further details on how to vote are provided in Section 3 and in the Notice of Scheme 
Meeting set out in Annexure F. 

(d) Second Court Hearing 

If the Scheme is approved by the Requisite Majorities and all other Conditions Precedent 
are satisfied or waived (as applicable), DTS will apply to the Court for orders approving 
the Scheme at the Second Court Hearing. The Court has broad discretion as to whether 
or not to approve the Scheme under section 411(4)(b) of the Corporations Act.  

Any DTS Shareholder, or with the Court's permission, any other interested person may 
appear at the Second Court Hearing in person or through counsel to support or oppose 
the approval by the Court of the Scheme or make representations to the Court in relation 
to the Scheme. 

(e) Lodgement of Court orders and Effective Date 

If the Court makes orders approving the Scheme, DTS will lodge a copy of those orders 
with ASIC under section 411(10) of the Corporations Act. As soon as the copy of the 
Court orders approving the Scheme is lodged with ASIC, the Scheme will become 
Effective. This is expected to occur on the first Business Day after the issue of the Court 
orders approving the Scheme (expected to be 31 August 2021). 

If the Scheme becomes Effective, DTS and YUM! BidCo will be bound to implement the 
Scheme in accordance with the terms of the Scheme and the Deed Poll. 

(f) DTS Options 

DTS has entered into an Option Cancellation Deed with each DTS Optionholder to cancel 
all DTS Options subject to the Scheme becoming Effective. 

Accordingly, once the Scheme becomes Effective, then all DTS Options then on issue will 
be cancelled on the Effective Date. 

(g) Scheme Record Date 

DTS Shareholders on the Register at the Scheme Record Date (expected to be at 
5.00pm (Perth time) on 2 September 2021) will become entitled to the Scheme 
Consideration for the DTS Shares they hold at that time. 

For the purposes of determining entitlements to the Scheme Consideration only, DTS will, 
from the Scheme Record Date until the Scheme Consideration has been paid to Scheme 
Participants in accordance with the Scheme, maintain the Register in the same form as at 
the Scheme Record Date, which will solely determine entitlements to the Scheme 
Consideration. 

From the Scheme Record Date, each entry current on the Register will cease to be of any 
effect other than as evidence of entitlement to the Scheme Consideration in respect of 
the DTS Shares relating to that entry. 

Any statements of holding in respect of DTS Shares will, from the Scheme Record Date, 
cease to have any effect as documents of evidence of title in respect of such DTS 
Shares. 
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(h) Implementation – Payment of Scheme Consideration 

If the Scheme becomes Effective, then: 

(i) By the Business Day before the Implementation Date, YUM! BidCo will deposit 
the Scheme Consideration in cleared funds to account(s) nominated by the 
Paying Agent; 

(ii) Following the Implementation Date, subject to receipt of payment of the Scheme 
Consideration from YUM! BidCo as referred to in Section 7.4(h)(i), the Paying 
Agent will make arrangements to despatch the Scheme Consideration to DTS 
Shareholders: 

(A) if notified by the DTS Shareholder on or before the Scheme Record Date 
- by depositing into an Australian bank account with an ADI (as defined in 
the Banking Act 1959 (Cth)); or 

(B) in all other cases - by the despatch of a cheque to the DTS Shareholder 
by pre-paid post to that DTS Shareholder's address (as recorded in the 
Register as at the Scheme Record Date) for the Scheme Consideration 
payable to that DTS Shareholder, such cheque being drawn in the name 
of the DTS Shareholder (or in the case of joint DTS Shareholders, to the 
joint holder whose name appears first in the Register on the Scheme 
Record Date); 

(iii) The timing of despatch of the Scheme Consideration to each Scheme Participant 
will depend on which Israeli Withholding Tax arrangement applies to that Scheme 
Participant – see Section 2.2 for further information. 

Subject to and simultaneously upon implementation of the Scheme, all DTS Shares will 
be transferred to YUM! BidCo and DTS will enter the name of YUM! BidCo in the Register 
in respect of all DTS Shares. 

7.5 Transfer of DTS Shares to YUM! BidCo free from third party interests 

Under clause 7.4 of the Scheme of Arrangement (contained in Annexure D), each DTS 
Shareholder on the Scheme Record Date is deemed to have warranted to YUM! BidCo that:  

(a) all of its DTS Shares will, at the time of the transfer to YUM! BidCo pursuant to the 
Scheme, be fully paid and free from all mortgages, charges, liens, encumbrances, 
pledges, security interests and other interests of third parties of any kind, whether legal or 
otherwise, and restrictions on transfer of any kind; and  

(b) they have full power and capacity to sell and to transfer their DTS Shares to YUM! BidCo. 

7.6 DTS Board composition if the Scheme is implemented 

If the Scheme is implemented, it is intended that the DTS Board will be reconstituted. It is for the 
reconstituted DTS Board to determine its intentions as to the continuation of the business of the 
DTS Group and any major changes (if any) to the DTS Group's business and the future 
employment of the present employees of the DTS Group.  

The current intentions of YUM! BidCo with respect to these matters are set out in Section 9. 

7.7 No brokerage or stamp duty 

No brokerage or stamp duty is payable by you on the transfer of your DTS Shares to YUM! BidCo 
pursuant to the Scheme. 

7.8 Tax Implications 

The transfer of your DTS Shares to YUM! BidCo under the Scheme may have tax consequences 
depending on your personal facts and circumstances. You should seek professional taxation 
advice regarding the individual tax consequences applicable to you. 
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Section 11 contains the Australian Tax Letter which provides an overview of the Australian 
taxation consequences for Scheme Participants. 

Sections 2.2 and 12 provides general information about the Israeli withholding tax arrangements 
applicable to the payment of Scheme Consideration. A copy of the Israeli Withholding Tax Ruling 
is set out in Annexure B. 

 
IMPORTANT NOTICE TO ALL SCHEME PARTICIPANTS 

Unless you are eligible for an exemption, Israeli Withholding Tax will be withheld from your Scheme 
Consideration. 

Please see Sections 2.2 and 12 and Annexure B of this Scheme Booklet for further information as to 
the Israeli Withholding Tax arrangement that applies to you, including the documentation that you will 

have to provide in order to determine your eligibility for an exemption from or reduced rate of 
withholding from your Scheme Consideration. 

 
 
7.9 End Date – if the Scheme does not proceed 

If, by 30 September 2021 (or such later date that DTS and YUM! BidCo agree in writing) (End 
Date): 

(a) a Condition Precedent set out in clause 3.1 of the Scheme Implementation Deed is not 
waived or becomes incapable of satisfaction, and the parties have consulted in good faith 
with a view to determining whether the Scheme may proceed by an alternative means or 
method, to extend the relevant time or date for satisfaction of the Condition Precedent, to 
change the date of the application to be made to the Court or to extend the End Date, but 
failed to reach an agreement by the 7th Business Day after the notice of failure of the 
Condition Precedent, provided that there has been no failure by such terminating party to 
comply with its obligations under the Scheme Implementation Deed that directly and 
materially contributed to the Condition Precedent not being satisfied; or 

(b) the Scheme has not become Effective;  

then either DTS or YUM! BidCo can terminate the Scheme Implementation Deed. 

If the Scheme Implementation Deed is terminated (whether in the manner described above or 
otherwise), then the Scheme will not proceed and the Scheme Consideration will not be paid. 
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8 INFORMATION ABOUT THE DTS GROUP 

8.1 DTS background 

The DTS Group's business focuses on revolutionising the Quick Service Restaurant (QSR) and 
food service industry with its two core technology offerings, sold under a cloud-based, monthly 
subscription, software-as-a-service model: 

(a) Algo Platform: the first system in the world to fully automate and streamline the kitchen 
flow to deliver an immediate and significant return on investment to fast food and QSR, 
integrating directly into the QSR's point of sale system; and  

(b) QT AI camera system: a sensor and camera system which automatically monitors the 
preparation and cooking process in the kitchen, improving its efficiency and diagnostics 
using proprietary patented, advanced AI machine-learning technology. 

The DTS Group is active in locations throughout Australia, New Zealand, USA, Latin America, 
Canada, Europe – UK, Belgium, Singapore, South Africa, Israel. 

8.2 Directors and Company Secretary 

The Directors and Company Secretary of DTS as at the Last Practicable Date are: 

(a) Mr Yehuda Shamai (Chairman and Non-executive Director) 

(b) Mr Ido Levanon (Managing Director)  

(c) Mr Henry Shiner (Non-executive Director) 

(d) Mr Adam Sierakowski (Non-executive Director) 

(e) Mr Ron Zuckerman (Non-executive Director) 

(f) Mr Jonathan Weber (Non-executive Director) 

(g) Mr Jeff Wilbur (Non-executive Director) 

(h) Mr Stephen Hewitt-Dutton (Company Secretary) 

8.3 The DTS Group financial information 

The DTS Group's most recent consolidated annual report for the full year reporting period from 1 
January 2020 to 31 December 2020 (2020 Annual Report) was released to the ASX on 31 
March 2021. 

Any DTS Shareholder who would like a copy of the report described above can call the Dragontail 
Share Registry on +61 8 9389 8033 Monday to Friday between 9.00am and 5.00pm (Perth time), 
and a copy will be sent to them free of charge. 

The financial statements set out below have been extracted from the 2020 Annual Report. These 
extracts do not contain all the disclosures usually provided in an annual financial report prepared 
in accordance with the Corporations Act. Notes to, and forming part of, the financial statements 
below are set out in the 2020 Annual Report. F
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8.4 Material changes to financial position of DTS 

On 25 March 2021, the Company announced that it had completed stage 2 of its approximately 
US$13.9 million9 (A$19.25 million) strategic fund raising.  

Stage 2 involved the issue of 55,769,232 DTS CPS, raising approximately US$5.6 million10 
(A$7.25 million) in cash. 

Within the knowledge of the Directors and other than as disclosed in this Scheme Booklet, the 
financial position of DTS has not materially changed since 31 December 2020. 

8.5 Capital structure 

(a) DTS Shares:  

As at the Last Practicable Date, DTS had on issue 285,988,462 DTS Shares.  

It is expected that all DTS CPS will be converted into DTS Shares on a one-for-one basis 
prior to the Scheme Meeting and, as a result, DTS will have 111,538,464 additional DTS 
Shares on issue. 

                                                      
9 Applying an exchange rate of US$1:A$0.69 (June 2020 average rate) for the A$12 million stage 1 fund raise and an exchange rate 
of US$1:A$0.77 (February-March 2021 average rate) for the A$7.25 million stage 2 fund raise. 
10 Applying an exchange rate of US$1:A$0.77. 
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If that conversion occurs, then it is expected that immediately prior to the Scheme 
Meeting and the Scheme Record Date, DTS will have on issue 397,526,926 DTS Shares. 

DTS is prohibited from issuing any new DTS Shares prior to implementation of the 
Scheme.  

(b) DTS CPS: 

As at the Last Practicable Date, DTS had on issue 111,538,464 DTS CPS, of which 
30,769,232 DTS CPS were held by Alceon and 80,769,232 DTS CPS were held by 
Eldridge. 

It is expected that all DTS CPS will be converted into DTS Shares on a one-for-one basis 
prior to the Scheme Meeting. 

If that conversion occurs, then it is expected that immediately prior to the Scheme 
Meeting and as at the Scheme Record Date, DTS will have no DTS CPS on issue. 

Further information about the conversion of DTS CPS is set out in Sections 7.4(b) and 
13.2. 

(c) DTS Options:  

As at the date of this Scheme Booklet, DTS had on issue: 

(i) 7,754,166 DTS Options pursuant to the Company's incentive option plan – 
pursuant to the Option Cancellation Deeds, it is expected that these DTS Options 
will be cancelled (without being exercised) subject to and upon the Scheme 
becoming Effective; and 

(ii) one call option to subscribe for 5,000,000 DTS Shares with an exercise price of 
A$0.22 per DTS Share, and one call option to subscribe for 5,000,000 DTS 
Shares with an exercise price of A$0.25 per DTS Share – pursuant to the Option 
Cancellation Deed with Alceon, both of these call options are scheduled to expire 
(without being exercised) on 5pm on 16 July 2021 (Sydney time) in accordance 
with their terms of issue. 

Accordingly, it is expected that as at the Scheme Record Date, DTS will have no DTS 
Options on issue. 

Further information about the cancellation of DTS Options is set out in Sections 7.4(f) and 
13.3. 

8.6 Top 20 DTS Shareholders 

As at the Last Practicable Date, the top 20 DTS Shareholders in the Register held 208,918,388 
DTS Shares, equivalent to approximately 73.05% of all issued DTS Shares. 

8.7 Substantial DTS Shareholders 

As at the Last Practicable Date, the substantial DTS Shareholders and their interests in DTS 
were: 

Name of substantial holder DTS Shares % of DTS Shares
Goudy Park Management LLC 39,943,588 13.97% 
Yehuda Shamai 35,051,763 12.26% 
Ido Levanon 22,975,830 8.03% 

 
DTS has relied on substantial holder notices provided to it up to the Last Practicable Date to 
compile the above table. Information in regard to substantial holdings arising, changing or 
increasing after this time is not included above. 

8.8 Recent DTS Share price performance 

DTS Shares are listed on the ASX under the ticker code "DTS".  
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During the 3 months up to and including the Last Practicable Date: 

(a) the highest recorded daily closing price for DTS Shares was A$0.235 on 29 April 2021, 
27, 28 and 31 May 2021, and 1 and 2 June 2021; and 

(b) the lowest recorded daily closing price for DTS Shares was A$0.17 on 13 May 2021 and 
24 May 2021.  

The 3-month VWAP for DTS Shares on the Last Practicable Date was A$0.2237.11  

  

                                                      
11 VWAP based on cumulative trading volume and value up to and including the Last Practicable Date. VWAP rounded to 4 decimal 
places. 
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9 INFORMATION ABOUT YUM! BRANDS AND YUM 

9.1 Introduction 

The information contained in this Section 9 has been prepared by YUM! BidCo. The information 
concerning YUM! Brands, Inc. (YUM! Brands) and its group companies (including YUM! BidCo) 
and the intentions, views and opinions contained in this Section are the responsibility of YUM! 
BidCo. DTS and its directors, officers, employees and advisers do not assume any responsibility 
for the accuracy or completeness of this information. 

9.2 Overview of YUM! Brands 

YUM! Brands is a global fast-food corporation headquartered in Louisville, Kentucky, United 
States and listed on the New York Stock Exchange (NYSE: YUM). As at the Last Practicable 
Date, YUM! Brands had a market capitalisation of US$35,423,426,103.23 and recorded revenue 
for the year ended 31 December 2020 of approximately US$5.65 billion. 

YUM! Brands develops, operates and franchises a worldwide system of both traditional and non-
traditional quick service restaurants primarily operating under the four concepts of "Pizza Hut", 
"KFC", "Taco Bell" and "The Habit Burger Grill" (together, the Concepts). YUM! Brands' Pizza 
Hut, KFC and Taco Bell brands are global leaders of the pizza, chicken and Mexican-style food 
categories respectively. The "Habit Burger Grill", a Concept which YUM! Brands acquired on 18 
March 2020, is a fast-casual restaurant concept specialising in made-to-order chargrilled burgers, 
sandwiches and more. YUM! Brands has over 50,000 restaurants in more than 150 countries and 
territories collectively, with approximately 98% of restaurants operated as franchises.  

YUM! Brands utilises both store-level franchise and master franchise programs to grow its 
businesses across the four Concepts. Of the over 49,000 restaurants operated under a franchise 
model, approximately 30% of these restaurants operate under master franchise programs, with 
the remainder of the restaurants operated under store-level franchise agreements. 

YUM! Brands' restaurant operations and results were significantly impacted by COVID-19 in the 
year ending 31 December 2020. This included having a significant number of its open restaurants 
subject to dining room closures and other limitations on access. In response, YUM! Brands 
accelerated its deployment of digital and technology initiatives to enhance the customer 
experience and its off-premise capabilities. This included increasing its focus on driving digital 
sales where customers utilise ordering interaction that is primarily facilitated by automated 
technology. In 2020, YUM! Brands restaurants generated digital sales of US$17 billion, which 
represented an approximate 45% increase over 2019. Additionally, the number of restaurants that 
now offer delivery increased to over 35,000 restaurants, which represents over 70% of YUM! 
Brands' global system. 

YUM! Brands' strategic vision is grounded in its “Recipe for Growth and Good.” The Recipe for 
Growth and Good focuses on four growth drivers intended to accelerate same-store sales growth 
and net-new restaurant development at KFC, Pizza Hut and Taco Bell around the world. YUM! 
Brands remains focused on building the world's most loved, trusted and fasted growing restaurant 
brands by: 

• growing unrivaled culture and talent to leverage its culture and people capability to fuel 
brand performance and franchise success. 

• developing unmatched franchise operating capability, by recruiting and equipping the 
best restaurant operators in the world to deliver great customer experiences; 

• building relevant, easy and distinctive brands, by innovating and elevating iconic 
restaurant brands people trust and champion; and 

• achieving bold restaurant development by driving market and franchise expansion with 
strong economics. 

These four growth drivers underpin YUM! Brands' key promises to serve delicious food, make 
YUM! Brands' food accessible to customers, give employees a place to grow and make a 
difference, offer opportunities for franchisees and deliver strong returns and long-term value. 
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These growth capabilities are also the key drivers of same-store sales and net-new unit growth 
and serve as guiding principles in all business decisions for YUM! Brands. 

Through YUM! Brands' "Recipe for Growth and Good", it intends to unlock the growth potential of 
its Concepts and YUM! Brands, drive increased collaboration across its Concepts and 
geographies and consistently deliver better customer experiences, improved unit economics and 
higher rates of growth. A key enabler is the accelerated use of technology to better leverage 
YUM! Brands' systemwide scale. 

9.3 YUM! Brands board of directors 

As at the date of this Scheme Booklet, the Board of YUM! Brands comprises the following 
directors: 

• Brian C. Cornell (Chair) 

• David W. Gibbs (Chief Executive Officer); 

• Paget L. Alves (Non-executive Director) 

• Keith Barr (Non-executive Director); 

• Christopher M. Connor (Non-executive Director); 

• Tanya L. Domier (Non-executive Director); 

• Mirian M. Graddick-Weir (Non-executive Director); 

• Lauren R. Hobart (Non-executive Director); 

• Thomas C. Nelson (Non-executive Director); 

• P. Justin Skala (Non-executive Director); 

• Elane B. Stock (Non-executive Director); and 

• Annie Young-Scrivner (Non-executive Director). 

Profiles of each of the directors of YUM! Brands can be found at 
https://www.yum.com/wps/portal/yumbrands/Yumbrands/company/about-yum-brands/yum-board-
of-directors 

9.4 Overview of YUM! BidCo and its operations  

YUM! BidCo is an Australian proprietary company incorporated on 19 May 2021 for the purpose 
of acquiring the Scheme Shares pursuant to the terms of the Scheme. 

YUM! BidCo is a direct-wholly owned subsidiary of YUM! Connect, LLC, which is in turn a direct 
wholly-owned subsidiary of Yum Restaurant Services Group, LLC, which in turn is a direct wholly-
owned subsidiary of YUM! Brands.  

YUM! BidCo has not conducted any business and does not own any assets or have any liabilities 
other than in connection with its incorporation, entry into the Scheme Implementation Deed and 
the taking of such other actions as necessary to facilitate the implementation of the Scheme 
(including actions in relation to the incurrence of costs, fees and expenses in connection with the 
Scheme). 

The following structure chart depicts the ownership structure of YUM! BidCo: 
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9.5 YUM! BidCo's board of directors 

As at the date of this Scheme Booklet, the directors of YUM! BidCo are Sally M. Glover and 
Andrew G. Deane. Brief profiles of each of these directors are set out below: 

 Sally M. Glover 
Chief Legal and Corporate Affairs Officer, KFC South Pacific 

As Chief Legal and Corporate Affairs Officer, Sally is responsible for the effective delivery of all 
legal, corporate affairs, public policy and corporate social responsibility initiatives for the 
business. Sally has worked for Kentucky Fried Chicken Pty Ltd (a subsidiary of YUM! Brands) 
(the Franchisor) and in the KFC system for more than 9 years. Sally joined KFC in August 2011 
with more than 17 years’ legal experience under her belt. Sally started her career as a lawyer in a 
large commercial law firm in Adelaide where she subsequently became a partner. She then 
worked as the Senior Legal Adviser to the former Premier of South Australia, before making the 
move in-house to lead the Australia/New Zealand Legal Departments of Pfizer Pharmaceuticals, 
and Constellation Wines (now Accolade Wines). 

 Andrew G. Deane 
Acting Chief Financial Officer, KFC South Pacific 

Andrew has worked within the YUM! Brands franchise system for more than 29 years, of which 
more than 17 years has been with the Franchisor. In April 2021 Andrew was appointed Acting 
Chief Financial Officer and is responsible for all KFC South Pacific Finance activities including the 
development, approval and execution of policies, strategies, objectives and plans to achieve 
growth for KFC South Pacific. 

Andrew commenced his career with YUM! Brands in 1991 as a Customer Service Representative 
for Pizza Hut. During his time with the company, Andrew has worked in a variety of roles for Pizza 
Hut and KFC both in Australia and overseas. He has previously worked as Call Centre Manager, 
Supply Chain Manager, Financial Accountant and Finance Manager for Yum! in Australia. In 
2009, Andrew transferred to KFC Germany and whilst there, was promoted to Financial Controller 
- Germany/Netherlands. Andrew returned to KFC South Pacific in late 2011 in the role of 
Development Manager prior to commencing the role of Franchise Business Development 
Manager in 2016. Andrew was appointed Financial Controller – KFC South Pacific in October 
2017 and Financial Control Director – KFC South Pacific in November 2019 being responsible for 
managing the Control function for KFC South Pacific including Taxation and Treasury.   

9.6 Rationale for the acquisition of DTS 

The acquisition of DTS aligns with YUM! Brands transformation strategy of accelerating digital 
innovation and delivering a personalised ordering experience. Delivery has been a key part of 
YUM! Brands strategy, and YUM! Brands now has over 39,000 restaurants offering delivery as of 
the first quarter of 2021, driven by expanded aggregator partnerships and continued investment 
in its own branded channels.   

The addition of DTS to YUM! Brands’ growing technology portfolio is intended to give the 
Company the ability to scale DTS’s artificial intelligence (AI) kitchen order management and 
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delivery technology across its brands globally over time. With DTS, YUM! Brands expects to tap 
into the power of AI to accelerate and further enhance its delivery technology capabilities, 
especially at Pizza Hut, and optimise the end-to-end food preparation process. 

A “connected, intelligent, end-to-end” AI solution, the Algo-DTS platform automates the kitchen 
flow combined with the process of dispatching drivers. It helps restaurants sequence and time 
each order, while planning optimal delivery routes and combining delivery orders by location. The 
technology also offers consumer-facing capabilities that enable customers to track their order in 
en route. 

9.7 Funding arrangements for the Scheme Consideration 

As part of the terms of the Deed Poll, YUM! BidCo has undertaken in favour of each Scheme 
Participant to pay the Scheme Consideration into a trust account for the benefit of the Scheme 
Participants no later than the Business Day before the Implementation Date, conditional upon the 
Scheme becoming Effective.  

If the Scheme is implemented, Scheme Participants will become entitled to receive the Scheme 
Consideration of A$0.235 per Scheme Share, which will be payable by YUM! BidCo. Payment of 
the Scheme Consideration for the total holding of Scheme Shares for each Scheme Participant 
will be rounded up to the nearest whole cent. 

It is expected that the Scheme Consideration payable by YUM! BidCo for all Scheme Shares will 
be A$93,418,827.61 (in aggregate), subject to rounding and assuming all DTS CPS are 
converted into DTS Shares (but no other DTS Shares are issued) before the Scheme Record 
Date. Applying an AUD/USD exchange rate of 0.75, as at the Last Practicable Date, this equals 
approximately US$70,064,120.71. 

As at 31 March 2021, YUM! Brands (on a consolidated basis) had cash reserves of approximately 
US$561 million (approximately A$739 million based on a USD/AUD exchange rate of 1.3166, as 
at 31 March 2021).  

YUM! BidCo has received a legally binding funding commitment letter from YUM! Brands, under 
which YUM! Brands agrees to cause YUM! BidCo to receive the aggregate amount of A$93.5 
million if the Scheme becomes Effective (Funding). The Funding is to be provided for the sole 
purpose of paying the Scheme Consideration (and other amounts payable under the Scheme 
Implementation Deed). The funding commitment letter is also addressed to, and may be enforced 
by, DTS. 

On the basis of the arrangements described above, YUM! BidCo is of the opinion that it has a 
reasonable basis for forming the view, and it holds the view, that it will be able to satisfy its 
payment obligations under the Scheme, as well as the costs associated with the Scheme. 

9.8 Intentions for DTS if the Scheme is implemented 

This Section sets out the current intentions of YUM! Brands in relation to: 

• the continuation of the operations and business of DTS Group, including any 
redeployment of significant assets of DTS Group; 

• changes to the DTS Board and management team; 

• the future employment of the present employees of DTS Group; and 

• the delisting of DTS from ASX. 

The statements in this Section 9.8 regarding YUM! Brands' intentions are based on information 
concerning the DTS Group and the general business environment which are known to YUM! 
Brands at the time of the preparation of the Scheme Booklet. Final decisions regarding these 
matters will be made in light of all material information, facts and circumstances at the relevant 
time if the Scheme is implemented. Accordingly, it is important to recognise that the statements 
set out in this Section 9.8 are statements of current intention only and may change as new 
information becomes available or circumstances change. 
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Operations 

If the Scheme is implemented, the addition of DTS to YUM! Brands’ growing technology portfolio 
is intended to give YUM! Brands the ability to scale DTS’s artificial intelligence (AI) kitchen order 
management and delivery technology across predominantly Pizza Hut and potentially key 
markets of other brands globally. YUM! Brands expects to tap into the power of AI to accelerate 
and further enhance its delivery technology capabilities, especially at Pizza Hut, and optimise the 
end-to-end food preparation process. In addition to its kitchen order management and delivery 
technology, YUM! Brands' purchase of DTS would also bring in house other DTS Group 
technologies. 

If the Scheme is implemented, YUM! Brands intends to conduct a review of the DTS Group's 
business to verify YUM! Brands' understanding of the information, facts and circumstances 
concerning the business, assets, strategies and operations of the DTS Group as at the date of 
this Scheme Booklet.  YUM! Brands will then work with the DTS management team to determine 
how to further develop the business of DTS Group in order to maximise its operating performance 
and potential. 

Board of directors 

If the Scheme is implemented, YUM! Brands may replace the members of the DTS Board and the 
boards of DTS's subsidiaries with nominees of YUM! Brands (who are yet to be identified). 

Management 

YUM! Brands expects there to be significant value and knowledge in the existing staff of the DTS 
Group. YUM! Brands plans to draw on the expertise of the existing management team of DTS to 
ensure that the businesses and cultures of each organisation are integrated and operated 
effectively, if the Scheme is implemented. 

Following the general operational review described above, YUM! Brands may combine and 
centralise certain roles within the DTS management team with those in the broader YUM! Brands 
group. 

Employees 

DTS employees are an integral part of, and key to the success of, the business. Definitive plans 
in relation to the broader employee base of DTS Group have not yet been determined and will be 
developed during integration planning and post closing of deal. YUM! Brands will evaluate the 
future management and administrative requirements of DTS Group following completion of the 
general operational review described above. 

Delisting 

If the Scheme is implemented, YUM! Brands intends to apply to the ASX for the removal of DTS 
from the official list of ASX. 

9.9 YUM! Brands' current interest in DTS Shares 

As at the date of this Scheme Booklet, YUM! Brands has no interests in DTS. 
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10 RISKS ASSOCIATED WITH THE DTS GROUP IF THE SCHEME IS NOT 
IMPLEMENTED 

DTS Shareholders, in considering the Scheme, should be aware that there are a number of risk 
factors and consequences which may adversely affect the future performance of DTS and the 
DTS Share value if the Scheme is not implemented.  

The risk factors and consequences described in this Section 10 are not an exhaustive list and 
should be considered in conjunction with the other information contained in this Scheme Booklet.  

10.1 Consequences of not implementing the Scheme 

If the Scheme is not implemented:  

(a) In the absence of any Competing Proposal, DTS will continue to operate as a standalone 
entity. 

(b) The Directors intend to operate the DTS Group's business in its ordinary course, which 
includes reviewing the strategy and operations of the DTS Group in accordance with their 
usual responsibilities. 

(c) DTS Shareholders will retain their DTS Shares as they will not be acquired by YUM! 
BidCo for the Scheme Consideration. 

(d) DTS Shareholders will continue to participate in the benefits of, and be exposed to the 
risks associated with, an investment in DTS. 

(e) DTS Shareholders will not receive the Scheme Consideration. 

(f) DTS and senior management of DTS will comprise the persons listed in Section 8, 
subject to key personnel retention risk as described in Section 10.2(o). 

(g) Decisions in relation to the future of the DTS Group will continue to be taken by the DTS 
Board. 

(h) DTS may need to raise additional capital with unfavourable outcomes for DTS 
Shareholders, including diluting their holdings in the Company (see Section 6.2(e)). 

(i) DTS may lose a significant share of its potential markets as the YUM! Group, an existing 
key customer, may choose a different technology solution (see Section 6.2(f)). 

(j) The DTS Share price may fall in the absence of any Competing Proposal (see Section 
6.2(h)). 

(k) The advantages of the Scheme as outlined in Section 6.2 will not be realised and the 
disadvantages of the Scheme described in Section 6.3 need not be considered. 

(l) DTS will continue to explore options to maximise shareholder value as described in the 
Chairman's Letter. 

If the Scheme does not proceed, the DTS Group will continue to be subject to a number of risks 
and uncertainties, which are both specific to the DTS Group and of a more general nature, and 
which may affect the future operating and financial performance of the DTS Group and the value 
of DTS Shares. 

These risks will only continue to be relevant to DTS Shareholders if the Scheme does not 
proceed and DTS Shareholders retain their current investment in DTS, and may be relevant to 
the decision by DTS Shareholders as to whether or not to vote in favour of the Scheme. If the 
Scheme proceeds and DTS Shareholders receive the Scheme Consideration in exchange for 
their DTS Shares, they will no longer be exposed to these risks, as they will cease to be DTS 
Shareholders. 

The outline of the risks in this Section 10 is a summary only and should not be considered 
exhaustive. Additional risks and uncertainties not currently known to the DTS Group may have a 
material adverse effect on the DTS Group's business and the information set out below does not 
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purport to be, nor should it be construed as representing, an exhaustive list of the risks that may 
affect the DTS Group.  

In deciding whether to vote in favour of the Scheme, you should carefully consider the following 
risk factors. These risk factors do not take into account the individual investment objectives, 
financial situation, position or particular needs of DTS Shareholders. DTS Shareholders should 
consider that an investment in DTS is highly speculative. 

10.2 Specific risk factors 

(a) Customers and suppliers arrangements 

The DTS Group's customers, suppliers and other business partners may (subject to 
applicable contractual terms) choose to not continue dealing with the DTS Group in light 
of the YUM! Proposal being announced. If that occurs and the YUM! Proposal is 
ultimately not implemented, the DTS Group will need to re-establish its business 
relationships with those entities who have chosen to terminate their arrangements with 
the DTS Group. 

If the Scheme is not implemented, DTS may lose a significant share of its potential 
markets as the YUM! Group, an existing key customer, may choose a different 
technology solution. Please refer to Section 6.2(f) for further information. 

(b) Future profitability 

The DTS Group is in the growth stage of its development and its R&D expenses have 
resulted in it making losses since its foundation in 2013. The DTS Group's profitability 
may be impacted by, among other things, the success of its business strategies (such as 
growth and expansion, research and development, and sales and marketing), its ability to 
successfully provide a high quality product and level of service to customers, economic 
conditions in the markets in which it operates, competition factors and any regulatory 
developments. Accordingly, the extent of future profits (if any) and the time required to 
achieve sustained profitability are uncertain and cannot be reliably predicted. 

(c) New industry challenges 

The Company's business continues to depend on additional customers agreeing to adopt 
the Algo Dispatching System and/or the QT Camera quality control system, which 
generally involves significant changes to the preparation, delivery, marketing and 
management processes of their restaurants. This process takes time and resources to 
implement and learn, which can be a difficult prospect for restaurants given the fast 
paced nature of their working environments and the long trading hours they already have 
to deal with. Although the Company's products are already implemented in hundreds of 
stores worldwide, there is a risk that other restaurants will decide not to adopt the 
Company's technologies in fear of potentially impacting operations during the 
implementation and learning period, or simply because it is an unfamiliar technology to 
them which represents a significant departure from traditional restaurant operations. If the 
Scheme is not implemented, the YUM! Group may choose a different technological 
solution and, if that occurs, there is also a risk that the DTS Group's technology may 
appear less attractive in the market which may leads to an increase in the difficulty of 
gaining additional market share.  

The Company notes, however, that its products have already been adopted by some of 
the biggest companies in the QSR (Quick Service Restaurant) industry and believes that 
it will be able to keep accelerating market awareness for the Company's technologies 
through marketing programs and through any customers reporting successful results from 
the Company's technologies. 

(d) QSR industry risks 

Naturally, the Company will only be able to retain a customer for as long as the customer 
remains in business. The restaurant industry in particular is extremely competitive and 
restaurants are often forced to shut down as a result. If a restaurant that was using the 
Company's technologies were to close down, the Company's revenues from that 
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customer would also stop. This may affect the performance of the Company, particularly if 
several customers close down at about the same time (eg, amidst difficult economic 
conditions). This risk is compounded by the impact of COVID-19 on the restaurant sector 
as well as the economy more generally (see Section 10.3(g)). 

(e) Growth and expansion risks 

One of the Company's strategies moving forward is to continue to grow and expand, with 
a focus on Israel, Canada, the USA, Europe, Australia and Asia. This expansion plan 
may place significant strain on the Company's managerial, operational and financial 
resources. Although the Company is confident about its prospects in these markets, there 
is no guarantee that the Company's growth and expansion strategies will be successful in 
any or all of these markets.  

Further, the Company cannot give assurance that its personnel, systems, procedures and 
controls will be effectively replicated in new offices or will otherwise be adequate to 
support growth in new markets. The Company will, however, take steps to mitigate risks 
associated with growth and expansion, including by undertaking appropriate due 
diligence. 

The Company's ability to retain existing customers will depend upon their satisfaction 
level with the Company's products and services. As the Company's operations expand, 
the Company may be unable to meet each and every customer's demands if it does not 
have adequate resources to do so. The Company intends to manage its growth rate to 
ensure it has sufficient resources to maintain high levels of customer service. 

The Company may seek to develop products and services that allow it to enter into new 
markets beyond the restaurant industry, such as the supermarket delivery and airline 
catering industries. Moving into these new markets may require the Company to devote 
significant resources and incur considerable expenses. The potential demand for the 
Company's products and services in new markets is unknown and there is a risk that the 
Company may not be able to successfully commercialise its products and services and 
meet the needs of customers in these markets. 

The Company also considers that the success of its research and development, and 
sales and marketing programs will impact on its ability to successfully grow and expand 
into existing and new markets. 

(f) Research and development risk 

In order to maintain its competitive position in the market, the Company will undertake 
R&D from time to time, including on Algo, its 'quality assurance sensors and QT camera 
system' (Quality Control Camera) and, potentially, new products. The Company considers 
R&D to be a key means by which it will sustain its market position and grow its business. 
There is a risk that, despite significant time and expenditure being applied to R&D 
projects, certain projects may not result in an advancement of the Company's technology 
and products. The failure of an R&D project could have a materially adverse impact on 
the Company's operations and financial performance. 

(g) Sales and marketing success 

The Company intends to use some of its available funds on sales and marketing 
measures to continue to promote the Company's technologies and grow its business. By 
their nature, there is no guarantee that the Company's sales and marketing campaigns 
will continue to be successful.  

(h) Faults with products and services 

Because the Company's products are technologically complex, errors or defects may be 
identified by the Company or its customers which could harm the Company's reputation 
and business. Technology-based products often contain undetected errors when first 
introduced or when new versions or enhancements are released. 

Though the Company provides support to clients and is continuously updating and 
improving its products, there is a risk that the products provided are faulty or do not 
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perform as intended. The Company has a strategy in place to ensure that such faults are 
resolved prior to being provided to the customer, but in instances where a fault still occurs 
it could adversely impact the Company's brand and reputation. 

At times, the Company engages third parties to implement the Company's technologies 
into its customers' restaurants. Whether undertaken by the Company or a third party 
agent, there is always a risk that installation or customer training is incorrectly performed. 
This may adversely affect the customer's experience with the Company's technologies, 
as well as the Company's reputation and business. 

Customers may need to engage with the Company's customer service personnel in 
certain circumstances, such as if they have a question about its products or if there is a 
dispute. The Company will continuously need to recruit and retain staff with interpersonal 
skills sufficient to respond appropriately to customer services requests. Poor customer 
service experiences may result in the loss of customers. If the Company loses key 
customer service personnel, or fails to provide adequate training and resources for 
customer service personnel, or if the computer systems relied on by customer service 
personnel are disrupted by technological failures, this could lead to adverse publicity, 
litigation, regulatory inquiries or a decrease in customers, all of which may negatively 
impact on the Company's profitability. 

(i) Reputational damage 

Like most businesses, the Company's reputation is important for attracting and retaining 
customers. There is a risk that the Company's reputation could be tarnished by incidents 
such as negative publicity, data security breaches or unforeseen events that negatively 
reflect on the Company, any of which may be outside the control of the Company. The 
occurrence of such incidents may result in the Company losing existing customers and 
failing to attract new customers, which is likely to adversely affect the Company's financial 
performance. 

(j) International operations 

The Company currently operates in Israel, Canada, the USA, Europe, Australia and Asia. 
The Company will also consider expanding into other markets internationally in the future. 
Therefore, the Company will be exposed to risks relating to operating in those countries. 
Many of these risks are inherent in doing business internationally, and will include, but 
are not limited to: 

(i) changes in the regulatory environment; 

(ii) trade barriers or the imposition of taxes; 

(iii) difficulties with staffing or managing any foreign operations; 

(iv) issues or restrictions on the free transfer of funds; 

(v) technology export or import restrictions; and 

(vi) delays in dealing across borders caused by customers or regulatory authorities. 

(k) Competition and new technologies 

Although the Company is not aware of any existing products or technologies similar to the 
Company's technologies, the Company does still compete against other providers of 
software and services in the broader technology space, and its operating performance is 
influenced by a number of competitive factors such as the Company continuing to update 
and upgrade its services to provide the solutions that its customers need. The Company 
may fail to anticipate and adapt to technology changes or client expectations. 

Further, competitors may attempt to compete with the Company's technologies directly 
through technological innovation, marketing or price discounting. The Company will have 
no influence or control over the activities or actions of competitors. 
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(l) Protection of intellectual property rights 

To an extent, the value of the Company's key asset and flagship products, the Algo 
Dispatching System and the QT Camera, are dependent on the Company's ability to 
protect its intellectual property rights. If the Company fails to protect its intellectual 
property rights, competitors may gain access to its technology which would in turn harm 
its business. However, this risk is partially mitigated as third parties may find it difficult to 
replicate the Company's technologies without the Company's deep knowledge and 
experience in the technology and QSR industries. 

The Company has been granted patents in the USA and New Zealand in respect of the 
QT Camera, and has pending patent applications in respect of certain of the Company's 
technologies in the USA, Canada, Australia, China, Thailand and Singapore. There is no 
guarantee that pending patent applications will be granted, or that any other future patent 
applications will be granted. Any patents issued may not provide the Company with any 
competitive advantages, or may be challenged by third parties. 

Third parties may knowingly or unknowingly infringe on the Company's intellectual 
property rights. Legal standards relating to the validity, enforceability and scope of 
protection of intellectual property rights are uncertain and vary. Effective patent, 
trademark, copyright and trade secret protection may not be available to the Company in 
every country in which its products are available. Accordingly, despite its efforts, the 
Company may not be able to prevent third parties from infringing upon or 
misappropriating its intellectual property. 

The Company may be required to incur significant expenses in monitoring and protecting 
its intellectual property rights. It may initiate or otherwise be involved in litigation against 
third parties for infringement, or to establish the validity, of its rights. Any litigation, 
whether or not it is successful, could result in significant expense to the Company and 
cause a distraction to management. 

Unauthorised use of the 'Algo', 'QT' or 'Dragontail' brands in counterfeit products or 
services may not only result in potential revenue loss, but also have an adverse impact 
on its brand value and perceptions of its product qualities. 

(m) Infringement of third party intellectual property rights 

There is a risk that a third party may allege that the Company has infringed on its 
intellectual property rights without consent or permission. Resolution of such claims may 
require protracted negotiation, litigation and the payment of damages. In addition, such 
claims may increase as the Company grows and expands its business into new markets. 
If the Company was found to have infringed a third party's intellectual property rights, the 
Company's operations and financial performance may be adversely affected. 

(n) Contract risk 

The Company is, and intends to be, party to a number of contracts with customers and 
service providers, under which it either provides products and services, or receives 
products and services, for the purposes of its operations. If one or more of these 
contracts were to be terminated as a result of, for example, default by a party, then the 
Company's operations and financial performance may be adversely impacted. In addition, 
if one or more of these contracts were not renewed upon expiry, and the Company was 
unable to enter into a similar contract with another party, then its operations and financial 
performance may also be adversely affected. 

Further, the Company must ensure that its trade payables are aligned with its trade 
receivables to allow the Company to efficiently maintain its working capital. Customers 
are required to pay the Company a monthly licensing fee to use the Company's 
technologies. If customers make payments late or not at all, the Company's working 
capital will be affected and it may materially impact on the Company's ability to pay its 
creditors. This could create solvency issues for the Company, or otherwise affect the 
Company's operations and performance. 
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(o) Reliance on key personnel 

To an extent, the Company's success is dependent upon the retention of key personnel, 
in particular, one of its founders, Managing Director, Ido Levanon, as well as other 
members of the senior management team and Directors. There is no assurance that 
engagement contracts for such personnel will not be terminated or will be renewed on 
their expiry. If such contracts were terminated, or if members of the senior management 
team were otherwise no longer able to continue in their role, the Company would need to 
replace them which may not be possible if suitable candidates are not available. As a 
result, the Company's operations and financial performance would likely be adversely 
affected. 

(p) Unforeseen expenditure risk 

Expenditure may need to be incurred that has not been considered at the date of this 
Scheme Booklet. Although the Company is not currently aware of any such additional 
expenditure requirements, if such expenditure is subsequently incurred, this may 
adversely affect the expenditure proposals of the Company and its proposed business 
plans. 

(q) Future funding needs 

Further funding may be required by the Company to support its ongoing operations and 
implement its strategies. For example, funding may be needed to develop new and 
existing products, or acquire complementary businesses and technologies. Accordingly, 
the Company may need to engage in equity or debt financings to secure additional funds. 
There can be no assurance that such funding will be available on satisfactory terms or at 
all at the relevant time. Any inability to obtain sufficient financing for the Company's 
activities and future projects may result in the delay or cancellation of certain activities or 
projects, which would likely adversely affect the potential growth of the Company. 

(r) Foreign exchange risks 

The Company's costs and expenses in Israel are denominated in US dollars and Israeli 
new shekels. Accordingly, the depreciation of the Australian dollar, or the appreciation of 
the US dollar relative to the Australian dollar, may result in a translation loss on 
consolidation which is taken directly to shareholder equity. In addition, the Company's 
financial reports are denominated in US dollars. Any depreciation of the US dollar relative 
to the Australian dollar may result in lower than anticipated revenues of profits. 

The Company is exposed to foreign exchange risks between various foreign currencies, 
primarily the Australian, Canadian and US dollars and the Israeli new shekel, on an 
ongoing basis and, accordingly, it will have to continuously monitor this risk. Any change 
in the ability to convert US dollars to Australian dollars due to currency control may have 
an adverse effect on the financial position of the Company from time to time. 

(s) Hacker attacks 

The Company relies on the availability of its customers' IT systems in order to provide its 
services. Hackers could render a customer's IT system unavailable through disruptive 
attacks. Although the Company has strategies in place to minimise such attacks, these 
strategies may not be successful. Hacker attacks could hinder the Company's ability to 
retain existing customers or attract new customers, which would have a material adverse 
impact on the Company's activities. 

Hacker attacks may also result in the leak of commercially sensitive information or private 
data (eg, customer data), which could affect the Company's reputation and business. 

(t) Litigation 

The Company may in the ordinary course of business become involved in litigation and 
disputes, for example with service providers, customers or third parties infringing the 
Company's intellectual property rights. Any such litigation or dispute could involve 
significant economic costs and damage to relationships with contractors, customers or 
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other stakeholders. Such outcomes may have an adverse impact on the Company's 
business, reputation and financial performance. 

(u) Insurance coverage 

The Company maintains adequate insurance over its operations within the ranges that 
the Company believes to be consistent with industry practice and having regard to the 
nature of its activities. However, the Company may not be insured against all risks 
because, for instance, appropriate cover is not available, or the Directors consider the 
required premiums to be excessive having regard to the benefits they provide. 

10.3 General risks 

(a) Investment risk 

An investment in DTS Shares should be considered highly speculative. There is no 
guarantee that the prevailing trading price of DTS Shares will be the same as or higher 
than the Scheme Consideration if the Scheme does not proceed. Investors must make 
their own assessment of the risks and determine whether an investment in the Company 
is appropriate in their own circumstances. 

(b) Share market 

Share market conditions may affect the value of DTS Shares regardless of the 
Company's operating performance. There is no assurance that the price of DTS Shares 
will increase even if the Company's earnings increase. Some factors include, but are not 
limited to, the following: 

(i) general economic outlook; 

(ii) interest rates and inflation rates; 

(iii) currency fluctuations; 

(iv) changes in investor sentiment toward particular market sectors; 

(v) the demand for, and supply of, capital; 

(vi) terrorism or other hostilities; and 

(vii) other factors beyond the control of the Company. 

(c) Changes to laws and regulations 

The Company may be affected by changes to laws and regulations (in Australia and other 
countries in which the Company operates) concerning property, the environment, 
superannuation, taxation trade practices and competition, government grants, incentive 
schemes and accounting standards. Such changes could have adverse impacts on the 
Company from a financial and operational perspective. 

(d) Economic risks 

The future viability of the Company is also dependent on a number of other factors 
affecting performance of all industries and not just the technology industry including, but 
not limited to, the following: 

(i) general economic conditions in jurisdictions in which the Company operates; 

(ii) changes in government policies, taxation and other laws in jurisdictions in which 
the Company operates; 

(iii) the strength of equity and share markets in Australia and throughout the world 
and, in particular, investor sentiment towards the technology sector; 

(iv) movement in, or outlook on, interest rates and inflation rates in jurisdictions in 
which the Company operates; and 
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(v) natural disasters, social upheaval or war in jurisdictions in which the Company 
operates. 

(e) Taxation 

The acquisition and disposal of DTS Shares will have tax consequences, which will differ 
depending on the individual financial affairs of each investor. All investors in the 
Company are urged to obtain independent financial advice about the consequences of 
acquiring and selling DTS Shares from a taxation point of view and generally. 

(f) Force majeure 

Events may occur within or outside the markets in which the Company operates that 
could impact upon the global and Australian economies, the operations of the Company 
and the market price of DTS Shares. These events include acts of terrorism, outbreaks of 
international hostilities, fires, pandemics, floods, earthquakes, labour strikes, civil wars, 
natural disasters, outbreaks of disease, and other man-made or natural events or 
occurrences that can have an adverse effect on the demand for the Company's services 
and its ability to conduct business. Given the Company has only a limited ability to insure 
against some of these risks, its business, financial performance and operations may be 
materially and adversely affected if any of the events described above occur. 

(g) COVID-19 

Throughout 2020 and 2021, COVID-19 has had an effect on the Australian and global 
economies, and may have a material negative impact on future economic growth and 
capital markets. Although restrictions have been gradually eased in Australia and 
vaccinations have begun rolling out in Australia and in overseas territories (including in 
the United States and Israel), restrictions may be reinstated if further outbreaks of 
COVID-19 or related disease outbreaks occur. Although it is difficult to predict the scope 
of any further negative impacts, sustained closures or restrictions and reduced capital 
expenditures may have a detrimental impact on the financial performance and customer 
supply contracts of the DTS Group. In addition, there may be material impacts on the 
DTS Group's suppliers' ability to enable the use of DTS's technology or increase in the 
cost of inputs. 
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11 AUSTRALIAN TAXATION IMPLICATIONS FOR DTS SHAREHOLDERS 
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12 ISRAELI TAXATION IMPLICATIONS FOR DTS SHAREHOLDERS 
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13 ADDITIONAL INFORMATION 

This Section 13 sets out the additional information required pursuant to the Corporations Act and 
the Corporations Regulations in respect of the Scheme, as well as some other relevant 
information.  

13.1 Summary of the Scheme Implementation Deed 

DTS and YUM! BidCo have entered into a Scheme Implementation Deed dated 27 May 2021 (as 
amended and restated by the Deed of Amendment and Restatement: Scheme Implementation 
Deed dated 2 July 2021 and by the Second Deed of Amendment and Restatement: Scheme 
Implementation Deed dated 9 July 2021). The Scheme Implementation Deed sets out each 
party's rights and obligations in connection with the implementation of the Scheme. This Section 
13.1 outlines certain key terms of the Scheme Implementation Deed. The full terms of the 
Scheme Implementation Deed (including all variations, but without annexures) are contained in 
Annexure C.  

(a) Conditions Precedent 

Implementation of the Scheme is subject to several conditions precedent (Conditions 
Precedent).  

As at the Last Practicable Date, the outstanding Conditions Precedent that must be 
satisfied or waived (as applicable) in order for the Scheme to proceed are:  

(i) (Regulatory approvals) ASIC and the ASX have issued or provided (and not 
withdrawn, revoked or varied) such consents, waivers, modifications and/or 
approvals or have done such other acts which are necessary or reasonably 
necessary to implement the Scheme, either unconditionally or subject to 
conditions acceptable to DTS and YUM! BidCo (acting reasonably);  

(ii) (No restraints) no temporary restraining order, preliminary or permanent 
injunction or other judgment, order or decree issued by any court of competent 
jurisdiction or government agency or other legal restraint or prohibition preventing 
or materially restricting the Scheme or its implementation;  

(iii) (Independent Expert's Report) the Independent Expert does not change its 
conclusion that the Scheme is in the best interests of the DTS Shareholders or 
withdraw the Independent Expert's Report;  

(iv) (Orders convening Scheme Meeting) the Court orders the convening of the 
Scheme Meeting under section 411(1) of the Corporations Act;  

(v) (DTS Shareholder approval) the Scheme is approved by the requisite majorities 
of DTS Shareholders under section 411(4)(a)(ii) of the Corporations Act;  

(vi) (Court approval) the Court approves the Scheme in accordance with 
section 411(4)(b) of the Corporations Act; 

(vii) (Court Order lodgement) an office copy of the Court order approving the 
Scheme is lodged with ASIC as contemplated by section 411(10) of the 
Corporations Act;  

(viii) (No Material Adverse Event) no Material Adverse Event occurs or is discovered, 
announced, disclosed or otherwise becomes known to YUM! BidCo; 

(ix) (No Prescribed Occurrence) no Prescribed Occurrence occurs; 

(x) (No change of Target Board recommendation) no member of the DTS Board 
changes, qualifies or withdraws his or her recommendation to DTS Shareholders 
to vote in favour of the Scheme or otherwise makes a public statement indicating 
that he or she no longer supports the Scheme between (and including) the date 
of this deed and the close of the Scheme Meeting, unless such change, 
qualification or withdrawal is as a result of the Court indicating at the First Court 
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Hearing that it is not appropriate for that director to make a recommendation to 
vote in favour of the Scheme and that such recommendation made by the director 
must be changed, qualified or withdrawn;  

(xi) (Representations and warranties) the representations and warranties given by 
each of DTS and YUM! BidCo set out in the Scheme Implementation Deed are 
true and correct in all respects;  

(xii) (Approval of Options cancellation) DTS satisfies or obtains a waiver from any 
requirement of the ASX Listing Rules that must be met to validly effect the 
cancellation of the DTS Options;  

(xiii) (No Competing Proposal) DTS has not entered into any agreement, 
arrangement or understanding with a third party in relation to a Competing 
Proposal;  

(xiv) (Interest in DTS) no person (other than a holder of DTS CPS or any existing 
institutional or portfolio investor who is a DTS Shareholder or YUM! BidCo or any 
of its Related Bodies Corporate) has acquired an interest in securities so as to 
have voting power in 10% or more of DTS Shares and YUM! BidCo determines 
acting reasonably and in good faith (after consulting with DTS and considering its 
feedback) that such person has acquired that interest with an intention to vote 
against the Scheme at the Scheme Meeting; 

(xv) (Net Cash Certificate) on the Business Day immediately prior to the Second 
Court Date, DTS delivers to YUM! BidCo a certificate duly signed by two directors 
or a director and company secretary of DTS, on terms reasonably satisfactory to 
YUM! BidCo, certifying that: 

(A) the Net Cash (as that term is defined in the Scheme Implementation 
Deed) of DTS is, and it is expected, after having made reasonable 
enquiries, to be on Implementation (as that term is defined in the Scheme 
Implementation Deed) A$3,200,000 or more; and 

(B) the aggregate amount of Debt (as that term is defined in the Scheme 
Implementation Deed) of the DTS Group is the Current Debt Amount (as 
that term is defined in the Scheme Implementation Deed) and no Debt of 
any kind will be incurred by DTS on or before the Implementation Date, 

and which certificate attaches evidence (on terms acceptable to YUM! BidCo 
acting reasonably) thereof; and 

(xvi) (Withholding Tax Ruling) before 8:00am on the Second Court Date, the ITA has 
issued or provided (and not withdrawn, revoked or varied) the Israeli Withholding 
Tax Ruling. If the Israeli Withholding Tax Ruling is subject to conditions those 
conditions must be acceptable to Bidder and Target (acting reasonably). 

(b) Recommendation of the Directors 

Under the Scheme Implementation Deed, DTS must use its best endeavours to procure 
that the DTS Board collectively, and the DTS Board members individually, do not change, 
withdraw or modify its, his or her recommendation to vote in favour of the Scheme, 
unless:  

(i) in respect of a Target Board Member individually, the Court indicates at the First 
Court Hearing that it is not appropriate for a Director to make a recommendation 
to vote in favour of the Scheme and that such recommendation of the Director 
must be changed, qualified or withdrawn; 

(ii) the Independent Expert provides a report to DTS (including either the 
Independent Expert's Report or any update or supplement to it) that concludes 
that the Scheme is not in the best interest of Scheme Participants; or 

(iii) DTS has received (other than as a result of a breach of clause 11 of the Scheme 
Implementation Deed) a Superior Proposal.  
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(c) Exclusivity arrangements 

The Scheme Implementation Deed contains exclusivity arrangements, a summary of 
which is set out below:  

(i) (No existing discussions) as at the date of the Scheme Implementation Deed, 
DTS represented and warranted to YUM! BidCo that it was not in negotiations or 
discussions and had ceased any existing negotiations or discussions with any 
Third Party in relation to, or which could reasonably be expected to encourage or 
lead to the making of an actual, proposed or potential Competing Proposal.  

(ii) During the Exclusivity Period:  

(A) (no shop restriction) DTS must not, and must ensure that each of its 
Representatives do not, except with the prior written consent of YUM! 
BidCo, directly or indirectly solicit, invite, encourage or initiate any 
Competing Proposal or any enquiries, negotiations or discussions with 
any Third Party in relation to, or that may reasonably be expected to 
encourage or lead to the making of an actual, proposed or potential 
Competing Proposal, or communicate an intention to do any of those 
things to any person;  

(B) (no talk restriction) DTS must not, and must ensure that its 
Representatives do not, except with the prior written consent of YUM! 
BidCo, directly or indirectly enter into, continue or participate in 
negotiations or discussions with, or enter into any agreement, 
arrangement or understanding with, any Third Party in relation to, or that 
may reasonably be expected to encourage or lead to the making of an 
actual, proposed or potential Competing Proposal;  

(C) (no due diligence) DTS must not make available to any Third Party or 
permit any Third Party to receive any non-public information relating to 
any member of the DTS Group in connection with such Third Party 
formulating, developing or finalising, or assisting in the formulation, 
development or finalisation of, a Competing Proposal, or otherwise solicit, 
initiate, facilitate or encourage any Third Party to undertake due diligence 
on the DTS Group;  

(D) (notification of approach) DTS must promptly inform YUM! BidCo in 
writing if it or any member of the DTS Group is approached by any Third 
Party to take any action of a kind that would breach its obligations 
referred to in Sections 13.1(c)(ii)(A), 13.1(c)(ii)(B) and 13.1(c)(ii)(C) 
above, and DTS must:  

(I) provide YUM! BidCo with information in all material respects of 
oral and written communication with that Third Party and the 
material terms and conditions of the Competing Proposal; and  

(II) promptly and within 3 Business Days provide all information as is 
reasonably necessary to keep YUM! BidCo informed in all 
material respects of all oral or written communications with the 
Third Party regarding, and the status and material details of any 
actual, proposed or potential Competing Proposal,  

in each case, unless the DTS Group receives a bona fide written Competing 
Proposal that was not directly or indirectly encouraged, solicited, invited, 
facilitated or initiated by DTS, and the DTS Board determines, acting in good faith 
and having received legal and financial advice from its legal and financial 
advisers, that failing to respond to such Competing Proposal would or would be 
likely to constitute a breach of the fiduciary or statutory duties owed by any 
Director of the DTS Group or would otherwise be unlawful.  

(iii) (YUM! BidCo's right of last offer) DTS must not take any action described in 
Section 13.1(c)(ii), unless it has provided YUM! BidCo with 5 clear Business Days 
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to submit a proposal to revise the Scheme. If YUM! BidCo submits a proposal to 
revise the Scheme in that period, DTS must ensure that the DTS Board considers 
in good faith, and receives advice from DTS's legal and financial advisers in 
relation to, whether the proposed revisions are capable of being completed and 
would make the Scheme more favourable or no less favourable to DTS 
Shareholders than the Competing Proposal (viewed in aggregate, taking into 
account a qualitative assessment of the identity, reputation and financial standing 
of the party making the Competing Proposal). If it would, the parties must each 
use best endeavours to, as soon as reasonably practicable, agree the reasonably 
necessary amendments to the Scheme Implementation Deed and ancillary 
transaction documents, and enter into one or more appropriate amended 
agreements to give effect to those amendment. DTS must use it best endeavours 
to procure that the DTS Board collectively, and the DTS Board members 
individually, continues to recommend YUM! BidCo's revised proposal to DTS 
Shareholders and not the applicable Competing Proposal. 

Full details of the exclusivity arrangements are set out in clause 11 of the Scheme 
Implementation Deed. 

(d) Termination 

Either DTS or YUM! BidCo may terminate the Scheme Implementation Deed by giving 
notice to the other party, in any of the following circumstances: 

(i) if a Condition Precedent set out in clause 3.1 of the Scheme Implementation 
Deed is not waived or becomes incapable of satisfaction, and the parties have 
consulted in good faith with a view to determining whether the Scheme may 
proceed by an alternative means or method, to extend the relevant time or date 
for satisfaction of the Condition precedent, to change the date of the application 
to be made to the Court or to extend the End Date, but failed to reach an 
agreement by the 7th Business Day after the notice of failure of the Condition 
Precedent, provided that there has been no failure by such terminating party to 
comply with its obligations under the Scheme Implementation Deed that directly 
and materially contributed to the Condition Precedent not being satisfied;  

(ii) if the non-terminating party is in material breach of the Scheme Implementation 
Deed (including a material breach of a representation or warranty given by that 
party as described in Section 13.1(f) below), provided that:  

(A) the terminating party has given notice to the non-terminating party setting 
out the relevant circumstances and stating an intention to terminate the 
Scheme Implementation Deed; and  

(B) the relevant circumstances have continued to exist for 10 Business Days 
(or any shorter period ending at 5.00pm on the last Business Day before 
the Second Court Date); 

(iii) if such termination is mutually agreed upon by the other party; 

(iv) (for DTS only) if DTS has paid the break fee to YUM! BidCo (see Section 13.1(e)) 
and a DTS Board member withdraws or adversely revises or modifies their 
recommendation to DTS Shareholders to vote in favour of the Scheme or 
determines and publicly announces that a Competing Proposal is a Superior 
Proposal; or 

(v) (for YUM! BidCo only) if:  

(A) DTS is in breach of any representation or warranty given in respect of its 
total issued capital and diluted capital, being the issued capital as set out 
in Section 8.5 (other than a nominal variation in the numbers provided);  

(B) DTS is in breach of any of its obligations under clause 6.1(b) of the 
Scheme Implementation Deed, being restrictions on its conduct including 
but not limited to: 
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(I) disposing, agreeing to dispose or offering to dispose of any 
securities, business or interest in excess value of US$100,000 or 
any asset in excess value of US$200,000 to any person other 
than sale of goods in the ordinary course of business or a 
disposal which has been specifically disclosed to YUM! BidCo;  

(II) acquiring, agreeing to acquire or offering to acquire any 
securities, business or interest in excess value of US$100,000 or 
any asset in excess value of US$200,000 to any person other 
than sale of goods in the ordinary course of business or a 
disposal which has been specifically disclosed to YUM! BidCo;  

(III) declaring or paying any dividends or making any other 
distributions to DTS Shareholders;  

(IV) undertake capital expenditure in excess of A$200,000 in 
aggregate; and  

(V) increasing DTS's aggregate amount of Debt above the Current 
Debt Amount (as those terms are defined in the Scheme 
Implementation Deed). 

(C) DTS enters into a definitive agreement to implement a Competing 
Proposal.  

Full details are set out in clause 13 of the Scheme Implementation Deed. 

(e) Break fee 

DTS may be required to pay to YUM! BidCo a break fee of A$935,000 (exclusive of GST) 
if the Scheme is not implemented as a result of the following circumstances:  

(i) if the DTS Board or a DTS Director fails to state that the Scheme is in the best 
interests of the DTS Shareholders, fails to recommend that the DTS 
Shareholders approve the Scheme or publicly changes (including by attaching 
qualifications to) or withdraws their statement or recommendation to DTS 
Shareholders that they consider the Scheme to be in the best interest of the DTS 
Shareholders (other than where the Independent Expert has concluded that the 
Scheme is not in the best interest of the DTS Shareholders or if the Court 
indicates at the First Court Hearing that it is not appropriate for the relevant DTS 
Director to make a recommendation to vote in favour of the Scheme);  

(ii) a Competing Proposal for DTS is announced or made and is publicly 
recommended, promoted or otherwise endorsed by the DTS Board or by a 
majority of the Directors during the Exclusivity Period; 

(iii) a Competing Proposal for DTS is announced or made and is completed at any 
time prior to the first anniversary of the date of the Scheme Implementation Deed 
and, as a result, a Third Party acquires control (within the meaning of section 
50AA of the Corporations Act, disregarding sub-section 50AA(4)), a Relevant 
Interest in or otherwise acquires an economic interest or control of 20% or more 
of DTS; 

(iv) YUM! BidCo terminates the Scheme Implementation Deed pursuant to a material 
breach of the Scheme Implementation Deed by DTS; or  

(v) YUM! BidCo terminates the Scheme Implementation Deed as a consequence of 
a Material Adverse Event or Prescribed Occurrence occurring between the date 
of the Scheme Implementation Deed and the Second Court Date.  

Full details are set out in clause 12.2 of the Scheme Implementation Deed.  
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(f) Representations and warranties 

Full details of the representations and warranties are set out in clause 9 of the Scheme 
Implementation Deed (contained in Annexure C) and clause 7.4 of the Scheme of 
Arrangement (contained in Annexure D).  

Each of DTS and YUM! BidCo has given representations and warranties to each other. 
Full details of these representations and warranties are set out in clause 9 of the Scheme 
Implementation Deed (contained in Annexure C).  

In addition, under clause 7.4 of the Scheme of Arrangement (contained in Annexure 
D), each DTS Shareholder on the Scheme Record Date is deemed to have 
warranted to YUM! BidCo that all of its DTS Shares will, at the time of their transfer 
to YUM! BidCo pursuant to the Scheme, be fully paid and free from all mortgages, 
charges, liens, encumbrances, pledges, security interests and other interests of 
third parties of any kind, whether legal or otherwise, and restrictions on transfer of 
any kind, and that they have full power and capacity to sell and to transfer their 
DTS Shares to YUM! BidCo pursuant to the Scheme. 

(g) End Date  

DTS and YUM! BidCo have committed to implement the Scheme by the End Date. The 
End Date may be extended where DTS and YUM! BidCo agree in writing, or where the 
Court refuses to grant an order approving the Scheme and DTS appeals that decision. 

13.2 DTS CPS  

On 27 May 2021, DTS, YUM! BidCo, Eldridge and Alceon entered into an agreement which sets 
out how all DTS CPS held by each of Alceon and Eldridge will be dealt with (CPS Agreement). 

In accordance with the CPS Agreement: 

(a) Alceon will issue a conversion notice for all 30,769,232 DTS CPS held and all of Alceon's 
DTS CPS will be converted into DTS Shares before the Scheme Meeting. 

(b) The conversion of Eldridge's DTS CPS requires DTS Shareholder approval for the 
purposes of section 611 (item 7) of the Corporations Act, which will be sought at the 
extraordinary general meeting of DTS to be held on or about 26 July 2021. 

(c) DTS agrees in favour of Eldridge and Alceon to use its best endeavours to hold such 
extraordinary general meeting as soon as practicable and in any event by no later than 
15 Business Days before the Scheme Meeting. 

(d) Accordingly: 

(i) If approval is granted at that extraordinary general meeting, then Eldridge will 
issue a conversion notice for all 80,769,232 DTS CPS held and all of Eldridge's 
DTS CPS will be converted into DTS Shares before the Scheme Meeting. 

(ii) If approval is not granted at the extraordinary general meeting, then (subject to 
the Scheme becoming Effective and none of Eldridge's DTS CPS being 
converted before the Scheme Meeting) YUM! BidCo will acquire all of Eldridge's 
DTS CPS (without conversion) on the Implementation Date for the Scheme. The 
purchase price payable by YUM! BidCo to Eldridge will equal the consideration 
that would be payable to Eldridge had its DTS CPS converted into DTS Shares 
and were transferred to YUM! BidCo in accordance with the terms of the Scheme. 

13.3 Option Cancellation Deeds 

In or about May 2021, DTS entered into Option Cancellation Deeds with each holder of DTS 
Options. 
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Pursuant to each Option Cancellation Deed: 

(a) (for the 7,754,166 DTS Options on issue pursuant to DTS's incentive option plan) all DTS 
Options will be cancelled subject to and upon the Scheme becoming Effective; 

(b) (for the 2 DTS Options held by Alceon) all DTS Options will expire at 5pm on 16 July 
2021 (Sydney time) in accordance with their terms of issue, and (if they are not expired 
by that time) they will be cancelled subject to and upon the Scheme becoming Effective; 

(c) DTS Options will not be exercised before the DTS Options expire or are cancelled or if 
the Option Cancellation Deed is terminated; 

(d) the DTS Optionholder consents to the cancellation of its DTS Options and agrees to not 
make any claims against DTS in connection with its DTS Options; 

(e) the cancellation of DTS Options is subject to the following conditions precedent: 

(i) the Court approving the Scheme at the Second Court Hearing; and 

(ii) if required, either 

(A) the ASX granting a waiver of ASX Listing Rule 6.23.2 and such other 
ASX Listing Rules as DTS deems appropriate; or  

(B) the cancellation of DTS Options is approved by DTS Shareholders in 
accordance with the ASX Listing Rules. 

The aggregate amount payable by DTS to all DTS Optionholders under all Option Cancellation 
Deeds is A$834,016 and such payment must be made by no later than the time when the 
Scheme becomes Effective. 

On 18 June 2021, the ASX granted DTS a waiver of ASX Listing Rule 6.23.2 and, accordingly, no 
DTS Shareholder approval is required for the cancellation of DTS Options under the ASX Listing 
Rules. 

None of the DTS Optionholders holds a "managerial or executive office" as defined in section 
200AA of the Corporations Act and, as such, no DTS Shareholder approval is required for the 
cancellation of DTS Options under section 200C of the Corporations Act. 

13.4 Australian Paying Agent Deed 

On 8 July 2021, DTS and Advanced Share Registry Ltd (Paying Agent) entered into a deed 
which sets out the terms of appointment of the Paying Agent as paying agent in relation to the 
Scheme (Australian Paying Agent Deed). 

In accordance with the Australian Paying Agent Deed: 

(a) the Paying Agent is appointed as paying agent to hold the Scheme Consideration on trust 
for the benefit of the Scheme Participants on the terms of the Australian Paying Agent 
Deed; and 

(b) the Paying Agent will hold, transfer, distribute and otherwise deal with the Scheme 
Consideration for each Scheme Participant in accordance with the Scheme of 
Arrangement and the Israeli Withholding Tax Ruling and in accordance with the 
instructions and communications from DTS and the Withholding Agent (including, if 
applicable, deducting an amount equal to the Israeli Withholding Tax applicable to the 
Scheme Consideration for a Scheme Participant and remitting such amount to the 
Withholding Agent). 

DTS will pay the Paying Agent A$34,888.70 (including GST) for its paying agent services. 

13.5 Israeli Withholding Agent Deed 

On 8 July 2021, DTS, YUM! BidCo, I.B.I Trust Management (Withholding Agent) and Advanced 
Share Registry Ltd (Paying Agent) entered into a deed which sets out the terms of appointment 
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of the Withholding Agent as withholding agent in relation to the Scheme (Israeli Withholding 
Agent Deed). 

In accordance with the Israeli Withholding Agent Deed: 

(a) the Withholding Agent is appointed as withholding agent to review and approve Valid 
Certificates, Israeli Withholding Tax Declarations and supporting documents provided by 
Scheme Participants to the Paying Agent, and confirm to the Paying Agent whether any 
amounts need to be withheld from the Scheme Consideration payable to Scheme 
Participants pursuant to Israeli tax law and the Israeli Withholding Tax Ruling; and 

(b) if any Israeli Withholding Tax is withheld from the Scheme Consideration for a Scheme 
Participant, the Withholding Agent will remit that Israeli Withholding Tax to the ITA. 

DTS will pay the Withholding Agent US$17,550.00 (including Israeli value added tax) for its 
withholding agent services. 

13.6 Directors' interests in DTS Shares 

The Directors and the number of DTS Shares in which they have a Relevant Interest as at the 
date of this Scheme Booklet, and are expected to have as at the Scheme Record Date, each 
Director's voting power and expected entitlement to Scheme Consideration, are all set out in the 
table below: 

Name DTS Shares 
held as at 
the date of 

this Scheme 
Booklet 

Voting power 
as at the date 

of this 
Scheme 

Booklet12 

Expected 
voting power 

as at the record 
date for the 

Scheme 
Meeting13 

DTS Shares 
expected to 
be held as at 
the Scheme 
Record Date 

Scheme 
Consideration 
expected to be 

received14 
(AUD) 

Yehuda 
Shamai 

33,735,392 11.80% 8.49% 33,735,392 $7,927,817.12 

Ido Levanon 22,975,830 8.03% 5.78% 22,975,830 $5,399,320.05 

Henry Shiner 0 0.00% 0.00% 0 $0.00 

Adam 
Sierakowski 

2,437,593 0.85% 0.61% 2,437,593 $572,834.36 

Ron 
Zuckerman 

8,433,020 2.95% 2.12% 8,433,020 $1,981,759.70 

Jonathan 
Weber 

0 0.00% 0.00% 0 $0.00 

Jeff Wilbur 0 0.00% 0.00% 0 $0.00 

TOTAL 67,581,835 23.63% 17.00% 67,581,835 $15,881,731.23 
 
As at the Last Practicable Date, no Director has a Relevant Interest in any DTS Shares except as 
disclosed in this Scheme Booklet.  

Each of your Directors consider that the Scheme is in the best interests of DTS Shareholders and 
those Directors who hold DTS Shares intend to vote their DTS Shares in favour of the Scheme in 
the absence of a Superior Proposal. 

                                                      
12 The number of DTS Shares held as at the date of this Scheme Booklet divided by 285,988,462 DTS Shares on issue, then 
rounded to 2 decimal places. 
13 The number of DTS Shares held as at the date of this Scheme Booklet divided by 397,526,926 DTS Shares on issue (assuming 
all DTS CPS are converted into DTS Shares), then rounded to 2 decimal places. 
14 The number of DTS Shares expected to be held as at the Scheme Record Date multiplied by A$0.235 and then (where 
applicable) rounded up to the nearest whole cent. Payment of Scheme Consideration will be made subject to and in accordance 
with the terms of the Scheme. 
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13.7 Interests in YUM! BidCo securities held by DTS and its Directors 

As at the Last Practicable Date, neither DTS nor any Director has a Relevant Interest in any 
securities of YUM! BidCo. 

13.8 Interest held by Directors in contracts of YUM! BidCo 

Except as set out in Section 13.12, no Director has an interest in any contract entered into by 
YUM! BidCo. 

13.9 Other interests of Directors 

Except as set out in Section 13.12, no Director has any other interest, whether as a director, 
member or creditor of DTS or otherwise, material to the Scheme. 

13.10 Agreements or arrangements with Directors 

Except as set out in Section 13.12, there is no agreement or arrangement made between any 
Director and any other person, including YUM! BidCo, in connection with or conditional upon the 
outcome of the Scheme. 

13.11 Payments and other benefits to Directors, secretaries or executive officers of DTS 

Except as set out in Section 13.12, no payment or other benefit is proposed to be made or given 
to a director, secretary or executive officer of the DTS Group as compensation for loss of, or as 
consideration for or in connection with their retirement from office in the DTS Group as a result of 
the Scheme. 

13.12 Disclosures 

(a) Indemnity by YUM! BidCo in favour of DTS and its directors, officers and employees 

Under clause 9.4 of the Scheme Implementation Deed, YUM! BidCo has agreed to 
indemnify each member of DTS and each Director, officer and employee of DTS from any 
claim, loss or liability which any of those persons may suffer or incur arising out of any 
breach of any of the representations and warranties given by YUM! BidCo in clause 9.3 of 
the Scheme Implementation Deed. 

(b) Tabasco Holdings Ltd 

As previously disclosed to DTS Shareholders and the ASX: 

(i) Tabasco Holdings Ltd (Tabasco) is the owner / franchisor of the Pizza Hut Israel 
chain; and 

(ii) Tabasco is controlled by Mr Yehuda (Udi) Shamai, who is the chair and a non-
executive director of DTS, 

in each case, since well before the YUM! Proposal was made. 

Mr Shamai has confirmed to DTS that: 

(i) Tabasco and YUM! Brands are contracting on an arm's-length basis with respect 
to the Pizza Hut Israel chain. 

(ii) Neither he nor Tabasco has entered into any arrangement with YUM! Brands or 
its subsidiaries which is connected to or condition upon the outcome of the 
Scheme. 

(iii) Other than as a DTS Shareholder, he has no interest in the outcome of the 
Scheme. 

Taking into account all of the circumstances, the DTS Board (absent Mr Shamai) and, 
separately, Mr Shamai, have determined that Mr Shamai can, and should if he wishes to 
do so, make a recommendation on the Scheme. Given the importance of the Scheme 
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and Mr Shamai's role as chair of the DTS Board, Mr Shamai considers that it is 
appropriate for him to make a recommendation on the Scheme. 

For completeness, and also as previously disclosed, DTS has a supply agreement with 
Tabasco, pursuant to which: 

(i) For a period of 10 years from the first installation (i.e. February 2014) (10 Year  
Period), for the first 25 Pizza Hut Israel locations for which Tabasco receives  
services from DTS, Tabasco is not required to pay any initial set up fees and DTS 
provides the ongoing services at cost. 

(ii) For the 26th to 100th Pizza Hut Israel locations, for the 10 Year Period, Tabasco 
pays a reduced initial set up fee (to be determined by the parties at the relevant 
time), and receives a 75% discount on the monthly fees, based on the DTS price 
list. 

The above discounted rates will cease to apply at the end of the 10 Year Period. 

DTS notes that Tabasco has dedicated a significant amount of time and effort to the 
development of Algo and has helped it improve to its current state. 

13.13 Consents  

(a) YUM! BidCo 

YUM! BidCo has given, and has not withdrawn before the Last Practicable Date, its 
written consent to being named in this Scheme Booklet in the form and context in which it 
is named, to the inclusion of the YUM! Information, and to the inclusion of all references 
to the YUM! Information in the form and context in which they are included in this Scheme 
Booklet. YUM! BidCo does not make or purport to make any statement in this Scheme 
Booklet or any statement on which a statement in this Scheme Booklet is based and 
takes no responsibility for any part of this Scheme Booklet other than any reference to its 
name and the YUM! Information.  

(b) Alceon 

Alceon has given, and has not withdrawn before the Last Practicable Date, its written 
consent to being named in this Scheme Booklet in the form and context in which it is 
named, to the inclusion of its voting intention statement in the Chairman's Letter (Voting 
Intention Statement), and to the inclusion of all references to the Voting Intention 
Statement in the form and context in which they are included in this Scheme Booklet. 
Alceon does not make or purport to make any statement in this Scheme Booklet or any 
statement on which a statement in this Scheme Booklet is based and takes no 
responsibility for any part of this Scheme Booklet other than any reference to its name 
and its Voting Intention Statement. 

(c) Eldridge 

Eldridge has given, and has not withdrawn before the Last Practicable Date, its written 
consent to being named in this Scheme Booklet in the form and context in which it is 
named. Eldridge does not make or purport to make any statement in this Scheme Booklet 
or any statement on which a statement in this Scheme Booklet is based and takes no 
responsibility for any part of this Scheme Booklet other than any reference to its name. 

(d) BDO Corporate Finance 

BDO Corporate Finance has acted as the Independent Expert to DTS in relation to the 
YUM! Proposal. BDO Corporate Finance has given, and has not withdrawn before the 
Last Practicable Date, its written consent to being named in this Scheme Booklet in the 
form and context in which it is named, to the inclusion of its Independent Expert’s Report 
at Annexure A to this Scheme Booklet, and to the inclusion of all references to the 
Independent Expert’s Report in the form and context in which they are included in this 
Scheme Booklet. BDO Corporate Finance does not make or purport to make any 
statement in this Scheme Booklet or any statement on which a statement in this Scheme 
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Booklet is based and takes no responsibility for any part of this Scheme Booklet other 
than any reference to its name and the Independent Expert’s Report. 

(e) Thomson Geer 

Thomson Geer has acted as the Australian legal adviser to DTS in relation to the YUM! 
Proposal. Thomson Geer has given, and has not withdrawn before the Last Practicable 
Date, its written consent to being named in this Scheme Booklet in the form and context 
in which it is named. Thomson Geer does not make or purport to make any statement in 
this Scheme Booklet or any statement on which a statement in this Scheme Booklet is 
based and takes no responsibility for any part of this Scheme Booklet other than any 
reference to its name. 

(f) BDO Corporate Tax (WA) Pty Ltd 

BDO Corporate Tax (WA) Pty Ltd has acted as the Australian tax adviser to DTS in 
relation to the YUM! Proposal. BDO Corporate Tax (WA) Pty Ltd has given, and has not 
withdrawn before the Last Practicable Date, its written consent to being named in this 
Scheme Booklet in the form and context in which it is named, to the inclusion of the 
Australian Tax Letter at Section 11, and to the inclusion of all references to the Australian 
Tax Letter in the form and context in which they are included in this Scheme Booklet. 
BDO Corporate Tax (WA) Pty Ltd does not make or purport to make any statement in this 
Scheme Booklet or any statement on which a statement in this Scheme Booklet is based 
and takes no responsibility for any part of this Scheme Booklet other than any reference 
to its name and the Australian Tax Letter. 

(g) Kost, Forer, Gabbay & Kasierer 

Kost, Forer, Gabbay & Kasierer has acted as the Israeli tax adviser to DTS in relation to 
the YUM! Proposal. Kost, Forer, Gabbay & Kasierer has given, and has not withdrawn 
before the Last Practicable Date, its written consent to being named in this Scheme 
Booklet in the form and context in which it is named, to the inclusion of the Israeli Tax 
Letter at Section 12, and to the inclusion of all references to the Israeli Tax Letter in the 
form and context in which they are included in this Scheme Booklet. Kost, Forer, Gabbay 
& Kasierer does not make or purport to make any statement in this Scheme Booklet or 
any statement on which a statement in this Scheme Booklet is based and takes no 
responsibility for any part of this Scheme Booklet other than any reference to its name 
and the Israeli Tax Letter. 

(h) BDO Audit (WA) Pty Ltd 

BDO Audit (WA) Pty Ltd has given, and has not withdrawn before the Last Practicable 
Date, its written consent to being named in this Scheme Booklet in the form and context 
in which it is named, to the inclusion of information extracted from DTS's audited financial 
statements at Section 8.3 (FS Information) and to the inclusion of all references to the 
FS Information in the form and context in which they are included in this Scheme Booklet. 
BDO Audit (WA) Pty Ltd does not make or purport to make any statement in this Scheme 
Booklet or any statement on which a statement in this Scheme Booklet is based and 
takes no responsibility for any part of this Scheme Booklet other than any reference to its 
name and the FS Information. 

(i) Advanced Share Registry Ltd 

Advanced Share Registry Ltd has acted as the Registry to DTS and the Paying Agent. 
Advanced Share Registry Ltd has given, and has not withdrawn before the Last 
Practicable Date, its written consent to being named in this Scheme Booklet in the form 
and context in which it is named. Advanced Share Registry Ltd does not make or purport 
to make any statement in this Scheme Booklet or any statement on which a statement in 
this Scheme Booklet is based and takes no responsibility for any part of this Scheme 
Booklet other than any reference to its name. 
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(j) I.B.I. Trust Management 

I.B.I. Trust Management has acted as the Withholding Agent. I.B.I. Trust Management 
has given, and has not withdrawn before the Last Practicable Date, its written consent to 
being named in this Scheme Booklet in the form and context in which it is named. I.B.I. 
Trust Management does not make or purport to make any statement in this Scheme 
Booklet or any statement on which a statement in this Scheme Booklet is based and 
takes no responsibility for any part of this Scheme Booklet other than any reference to its 
name. 

(k) Mrs Ester Copley 

Mrs Ester Copley, NAATI accreditation no. CPN7BN49E, who is fluent in both the Hebrew 
and English languages, was presented with both the Hebrew text of the Israeli 
Withholding Tax Ruling and its translated English text and she checked and compared 
the English translation to the Hebrew text and after some minor corrections, agrees that 
the English translation has been done accurately and in full. Mrs Copley has given, and 
has not withdrawn before the Last Practicable Date, her written consent to being named 
in this Scheme Booklet in the form and context in which she is named, to the inclusion of 
the English translation of the Israeli Withholding Tax Ruling at Annexure B (English 
Translation), and to the inclusion of all references to the English Translation in the form 
and context in which they are included in this Scheme Booklet. Mrs Copley does not 
make or purport to make any statement in this Scheme Booklet or any statement on 
which a statement in this Scheme Booklet is based and takes no responsibility for any 
part of this Scheme Booklet other than any reference to her name and the English 
Translation. 

13.14 Fees and interests of advisers 

Each person named in Section 13.13 (other than YUM! BidCo) as performing a function in a 
professional, advisory or other capacity in connection with the preparation or distribution of this 
Scheme Booklet will be entitled to receive professional fees charged in accordance with their 
normal basis of charging. 

Transaction Costs would be incurred in relation to legal and other professional advisory services 
fees payable to those parties engaged by DTS in relation to the Scheme, even if the Scheme 
does not proceed. See Section 6.4(c) for further details. 

13.15 Creditors of DTS 

The Scheme, if implemented, is not expected to materially prejudice the ability of DTS to pay 
future creditors as it involves the purchase of DTS Shares rather than DTS's underlying assets. 
No material new liability is expected to be incurred by DTS as a consequence of the 
implementation of the Scheme. As at the date of this Scheme Booklet, DTS has paid and is 
paying all of its creditors within normal terms of trade and is solvent and trading in an ordinary 
commercial manner. 

13.16 No unacceptable circumstances 

Your Directors believe that the Scheme does not involve any circumstances in relation to the 
affairs of any members of the DTS Group that could reasonably be characterised as constituting 
"unacceptable circumstances" for the purposes of section 657A of the Corporations Act. 

13.17 Documents available for inspection 

As an ASX listed company and a "disclosing entity" for the purposes of section 111AC(1) of the 
Corporations Act, DTS is subject to regular reporting and disclosure obligations. Broadly, these 
obligations require DTS to announce price sensitive information to ASX as soon as it becomes 
aware of the information, subject to exceptions for certain confidential information. 

DTS's most recent major press releases are available on the DTS website at: 
www.dragontailsystems.com/investors/  
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ASX maintains files containing publicly available information about entities listed on its exchange. 
DTS's files are available for inspection at DTS's registered office during normal business hours 
and are available on the ASX website at www.asx.com.au 

Additionally, copies of documents lodged with ASIC in relation to DTS may be obtained from or 
inspected at an ASIC service centre. Please note that ASIC may charge a fee in respect of such 
services. 

The following documents are available for inspection free of charge prior to the Scheme Meeting 
during normal business hours at the registered office of DTS: 

(a) the DTS Constitution; 

(b) DTS's annual report for the year ended 31 December 2020; and 

(c) DTS's public announcements. 

13.18 Supplementary Information 

DTS will issue a supplementary document to this Scheme Booklet if, between the date of 
lodgement of this Scheme Booklet for registration by ASIC and the date of the Scheme Meeting, 
it becomes aware of any of the following: 

(a) a material statement in this Scheme Booklet is false or misleading; 

(b) a material omission from this Scheme Booklet; 

(c) a significant change affecting a matter included in this Scheme Booklet; or  

(d) a significant new matter has arisen and it would have been required to be included in this 
Scheme Booklet if it had arisen before the date of lodgement of this Scheme Booklet for 
registration by ASIC. 

DTS intends to make available any supplementary material by releasing that material to ASX 
(www.asx.com.au) and posting the supplementary document to DTS's website 
(www.dragontailsystems.com/investors/). Depending on the nature and timing of the changed 
circumstances and subject to obtaining any relevant approvals, DTS may also send such 
supplementary materials to DTS Shareholders. 

13.19 Other 

(a) No restrictions in the DTS Constitution 

There are no restrictions in the DTS Constitution on the right to transfer DTS Shares 
pursuant to the Scheme. 

(b) Litigation 

As at the Last Practicable Date, the DTS Group is not a party to any material litigation. 

(c) No other material information 

Otherwise than as contained or referred to in this Scheme Booklet, there is no other 
information that is material to the making of a decision by a DTS Shareholder in relation 
to the Scheme Resolution to be considered at the Scheme Meeting, being information 
that is known to any Director and which has not previously been disclosed to DTS 
Shareholders. 
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14 GLOSSARY AND INTERPRETATION 

14.1 Glossary and definitions 

Alceon Alceon Liquid Strategies Pty Ltd (ACN 156 017 659) in its capacity as 
trustee of the Alceon High Conviction Absolute Return Fund (ABN 70 
299 388 630). 

ASIC the Australian Securities and Investments Commission. 

Australian Paying Agent 
Deed 

the paying agent deed between DTS and the Paying Agent dated 8 
July 2021. 

Australian Tax Letter the letter from BDO Corporate Tax (WA) Pty Ltd to DTS Shareholders, 
in the form contained in Section 11. 

Business Day a day on which the banks are open for business in Sydney, Australia 
other than a Saturday, Sunday, public holiday in Sydney, Australia or 
other day on which commercial banks are authorised or required by law 
to be closed in Sydney, Australia. 

CGT Australian capital gains tax. 

Chairman the chairman of the DTS Board. 

Competing Proposal has the meaning given to that expression in clause 1.1 of the Scheme 
Implementation Deed. 

Conditions Precedent the conditions precedent set out in clause 3.1 of the Scheme 
Implementation Deed and in clause 3.1 of the Scheme of Arrangement. 

Corporations Act the Corporations Act 2001 (Cth). 

Corporations Regulations the Corporations Regulations 2001 (Cth). 

Court the Federal Court of Australia. 

COVID-19 the Novel Coronavirus (COVID-19) pandemic.  

CPS Agreement the preference share sale agreement dated 27 May 2021 between 
DTS, YUM! BidCo, Eldridge and Alceon which sets out how all DTS 
CPS held by each of Alceon and Eldridge will be dealt with. 

Deed Poll the deed poll executed by YUM! BidCo in favour of the Scheme 
Participants dated 27 May 2021, a copy of which is contained in 
Annexure E. 

Director or DTS Director or 
your Director 

a director of DTS, in office at the Last Practicable Date, or in office from 
time to time, as the context requires, and Directors means all of the 
directors of DTS. 

DTS or the Company Dragontail Systems Limited (ACN 614 800 136).  

DTS Board or your Board 
of Directors 

the board of Directors of DTS. 

DTS Constitution DTS's constitution, as amended from time to time. 

DTS CPS the convertible preference shares in the capital of DTS, described in 
Section 8.5(b).  

DTS Group DTS and its Subsidiaries prior to the implementation of the Scheme.  

DTS Options the options to subscribe for new DTS Shares, described in Section 
8.5(c). 

DTS Share a fully paid ordinary share in the capital of DTS. 

DTS Share Registry Advanced Share Registry Ltd. 

DTS Shareholder a person who is registered in the Register as a holder of DTS Shares 
from time to time. 

Effective when used in relation to the Scheme, the order of the Court made 
under section 411(4)(b) of the Corporations Act in relation to the 
Scheme coming into effect pursuant to section 411(10) of the 
Corporations Act, but in any event at no time before an office copy of 
the order of the Court is lodged with ASIC. 

F
or

 p
er

so
na

l u
se

 o
nl

y



Page 82 of 242 
Legal/75490026_39 

Effective Date the date on which the Scheme becomes Effective. 

Eldridge Eldridge DTS Funding, LLC (a limited liability company formed in the 
State of Delaware, United States of America). 

End Date has the meaning given to that expression in clause 1.1 of the Scheme 
Implementation Deed. 

Exclusivity Period the period commencing on 27 May 2021 and ending on the earliest to 
occur of: 
• the date on which the Scheme Implementation Deed is 

terminated; 

• the Implementation Date; and 

• the End Date. 

First Court Date either: 
• the first day of hearing of an application made to the Court by 

DTS for orders pursuant to section 411(1) of the Corporations 
Act convening the Scheme Meeting; or 

• if the hearing of such application is adjourned or if the 
application is subject to appeal for any reason – the first day of 
the adjourned hearing or the first day on which the appeal is 
heard (as the case may be), 

with such hearing being the First Court Hearing. 

GST goods and services tax or similar value added tax levied or imposed in 
Australia under the GST Law or otherwise on a supply. 

GST Law has the same meaning as in the A New Tax System (Goods and 
Services Tax) Act 1999 (Cth). 

Implementation Date 7 September 2021, or such other later date as DTS and YUM! BidCo 
may mutually agree upon up to and including the End Date provided 
DTS has provided 5 Business Days prior written notice of any such 
other date. 

Independent Expert or 
BDO Corporate Finance 

BDO Corporate Finance (East Coast) Pty Ltd (ABN 70 050 038 170). 

Independent Expert's 
Report 

the report from the Independent Expert commissioned by DTS for 
inclusion in this Scheme Booklet, and any update to such report that 
the Independent Expert issues prior to the Scheme Meeting, a copy of 
which is contained in Annexure A. 

Israeli Tax Letter the letter from Kost, Forer, Gabbay & Kasierer to DTS Shareholders, in 
the form contained in Section 12. 

Israeli Withholding Agent 
Deed 

the withholding agent deed between DTS, YUM! BidCo, the 
Withholding Agent and the Paying Agent dated 8 July 2021. 

Israeli Withholding Tax any tax which may be withheld on the Scheme Consideration under 
any Israeli tax law, regulation, legislation or ruling whatsoever and 
howsoever described (including but not limited to the Israeli 
Withholding Tax Ruling). 

Israeli Withholding Tax 
Declaration 

the Israeli withholding tax declaration form attached as Appendix A to 
the Israeli Withholding Tax Ruling, a copy of which accompanies this 
Scheme Booklet. 

Israeli Withholding Tax 
Ruling 

the tax ruling issued by the ITA on 16 June 2021 as set out in Annexure 
B in Hebrew. For ease of reference, an English translation is also 
provided in Annexure B. 

ITA Israeli Tax Authority. 

Last Practicable Date 12 July 2021. 

Material Adverse Event has the meaning given to that expression in clause 1.1 of the Scheme 
Implementation Deed. 
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NAATI the National Accreditation Authority for Translators and Interpreters. 

Notice of Scheme Meeting the notice of meeting set out in Annexure F. 

Option Cancellation Deed the option cancellation deed between DTS and each holder of DTS 
Options dated in or about May 2021. 

Paying Agent Advanced Share Registry Ltd. 

Perth time the time in Perth, Western Australia. 

Prescribed Occurrence has the meaning given to that expression in clause 1.1 of the Scheme 
Implementation Deed. 

Proxy Form the proxy form accompanying this Scheme Booklet, or the electronic 
version of those proxy form utilised for electronic proxy lodgement at 
www.advancedshare.com.au/investor-login. 

QSR quick service restaurant. 

Register the register of members of DTS maintained by or on behalf of DTS in 
accordance with section 168(1)(a) of the Corporations Act. 

Related Body Corporate has the meaning given to that expression in the Corporations Act. 

Relevant Interest has the meaning given to that expression in sections 608 and 609 of 
the Corporations Act. 

Representative has the meaning given to that expression in clause 1.1 of the Scheme 
Implementation Deed. 

Requisite Majorities the threshold for approval of a resolution on a scheme of arrangement 
between a body and its members under Part 5.1 of the Corporations 
Act, being votes 'in favour' of the resolution received from: 
• a majority in number (more than 50%) of the members, who 

are present and voting, either in person or virtually (online) or 
by proxy, attorney or (in the case of a corporation) its duly 
appointed corporate representative, unless the Court orders 
otherwise; and 

• at least 75% of the total number of votes cast on the 
resolution. 

Scheme or Scheme of 
Arrangement 

the scheme of arrangement under Part 5.1 of the Corporations Act 
between DTS and the Scheme Participants, substantially in the form 
set out in Annexure D, subject to any alterations or conditions made or 
required by the Court and agreed to by DTS and YUM! BidCo in writing. 

Scheme Booklet this document, including the annexures to it. 

Scheme Consideration has the meaning given to that expression in clause 1.1 of the Scheme 
Implementation Deed. 

Scheme Implementation 
Deed 

the Scheme Implementation Deed between DTS and YUM! BidCo 
dated 27 May 2021 as amended and restated by the Deed of 
Amendment and Restatement: Scheme Implementation Deed dated 2 
July 2021 and the Second Deed of Amendment and Restatement: 
Scheme Implementation Deed dated 9 July 2021. A copy of the 
Scheme Implementation Deed (including all variations, but without 
annexures) is contained in Annexure C. 

Scheme Meeting the meeting of DTS Shareholders ordered by the Court to be convened 
pursuant to section 411(1) of the Corporations Act in relation to the 
Scheme to be held at Level 9, 40 St Georges Terrace, Perth WA 6000, 
Australia at 12 noon (Perth time) on 23 August 2021, and includes any 
adjournment of that meeting. 

Scheme Participant a person who is registered in the Register as a holder of Scheme 
Shares as at the Scheme Record Date. 

Scheme Record Date 5:00pm (Perth time) on the date that is 5 Business Days after the 
Effective Date, or such other date as may be agreed in writing between 
DTS and YUM! BidCo or as may be required by the ASX (expected to 
be 2 September 2021). 
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Scheme Resolution the resolution to approve the terms of the Scheme, as set out in the 
Notice of Scheme Meeting. 

Scheme Share each DTS Share on issue as at the Scheme Record Date.  

Second Court Date either: 
• the first day of hearing of an application made to the Court by 

DTS for orders pursuant to section 411(4)(b) of the 
Corporations Act approving the Scheme (expected to be 30 
August 2021); or 

• if the hearing of such application is adjourned or if the 
application is subject to appeal for any reason – the first day of 
the adjourned hearing or the first day on which the appeal is 
heard (as the case may be), 

with such hearing being the Second Court Hearing. 
Subsidiary has the meaning given to that expression in the Corporations Act. 

Superior Proposal has the meaning given to that expression in clause 1.1 of the Scheme 
Implementation Deed. 

Sydney time the time in Sydney, New South Wales, Australia. 

Third Party has the meaning given to that expression in clause 1.1 of the Scheme 
Implementation Deed. 

Transaction Costs all transaction costs (including any broker's, finder's, financial adviser's, 
legal, accounting or investment banker's fee, cost or commission, or 
similar payments, fees and costs incurred in connection with 
conducting the scheme of arrangement process) in connection with the 
Scheme or the transactions contemplated by the Scheme 
Implementation Deed. 

Valid Certificate a valid certificate, ruling or other written instructions issued by the ITA 
regarding the withholding (or exemption from withholding) of Israeli tax 
that is applicable to the payments or other consideration payable in 
respect thereof in accordance with the Scheme of Arrangement or 
providing other instructions regarding such payments or withholding, to 
the Withholding Agent's reasonable satisfaction. 

VWAP volume weighted average price. 

Withholding Agent I.B.I. Trust Management (a company incorporated in Israel). 

YUM! Information has the meaning given to “Bidder Scheme Booklet Information” in 
clause 1.1 of the Scheme Implementation Deed. 

YUM! Proposal the proposed Scheme under which it is proposed that YUM! BidCo will 
acquire 100% of the DTS Shares which it does not already own for the 
Scheme Consideration.  

YUM! BidCo Yum Connect Australia Pty Ltd (ACN 650 324 146). 

YUM! Brands YUM! Brands, Inc. 

YUM! Group YUM! Brands and its Subsidiaries prior to implementation of the 
Scheme. 

 

14.2 Interpretation 

In this Scheme Booklet, unless the context requires otherwise: 

(a) other words and phrases have the same meaning (if any) given to them in the 
Corporations Act;  

(b) words of any gender include all genders; 

(c) words importing the singular include the plural and vice versa; 
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(d) a person or entity includes an individual, a firm, a body corporate, a trust, an 
unincorporated association or an authority; 

(e) any contract or other instrument includes any variation or replacement of it and as it may 
be assigned or novated; 

(f) a reference to a Section or Annexure is a reference to a Section of or Annexure of this 
Scheme Booklet as relevant; 

(g) a reference to any legislation includes all delegated legislation made under it and 
amendments, consolidations, replacements or re-enactments of any of them; 

(h) headings and bold type are for convenience only and do not affect the interpretation of 
this Scheme Booklet;  

(i) a reference to time is a reference to Perth time unless otherwise specified; 

(j) a reference to dollars, $, A$, AUD, cents, c, ¢ and currency is a reference to the lawful 
currency of the Commonwealth of Australia; 

(k) all data contained in diagrams, charts, maps, graphs and tables is based on information 
available at the Last Practicable Date; 

(l) an accounting term is a reference to that term as it is used in accounting standards under 
the Corporations Act, or, if not inconsistent with those standards, in accounting principles 
and practices generally accepted in Australia; and 

(m) the meaning of any general language is not restricted by any accompanying example, 
and the words 'includes', 'including', 'such as', 'for example' or similar words are not words 
of limitation. 
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Annexure A 

Independent Expert's Report 

See over page.  
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Tel: +61 2 9251 4100 
Fax: +61 2 9240 9821 
www.bdo.com.au 

 

Level 11, 1 Margaret Street 
Sydney NSW 2000 
Australia 

 

FINANCIAL SERVICES GUIDE 
Dated: 14 July 2021 

 
This Financial Services Guide (FSG) helps you decide whether to 
use any of the financial services offered by BDO Corporate 
Finance (East Coast) Pty Ltd (BDO Corporate Finance, we, us, 
our). 

The FSG includes information about: 

 Who we are and how we can be contacted; 

 The services we are authorised to provide under our 
Australian Financial Services Licence, Licence No: 247420 

 Remuneration that we and/or our staff and any associates 
receive in connection with the financial services 

 Any relevant associations or relationships we have 

 Our complaints handling procedures and how you may access 
them. 

FINANCIAL SERVICES WE ARE LICENSED TO PROVIDE 

We hold an Australian Financial Services Licence which authorises 
us to provide financial product advice to retail and wholesale 
clients about securities and certain derivatives (limited to old law 
securities, options contracts and warrants).  We can also arrange 
for customers to deal in securities, in some circumstances.  Whilst 
we are authorised to provide personal and general advice to retail 
and wholesale clients, we only provide general advice to retail 
clients. 

Any general advice we provide is provided on our own behalf, as a 
financial services licensee. 

GENERAL FINANCIAL PRODUCT ADVICE 

Our general advice is typically included in written reports.   In 
those reports, we provide general financial product advice that is 
prepared without taking into account your personal objectives, 
financial situation or needs. You should consider the 
appropriateness of the general advice having regard to your own 
objectives, financial situation and needs before you act on the 
advice. Where the advice relates to the acquisition or possible 
acquisition of a financial product, you should also obtain a 
product disclosure statement relating to the product and consider 
that statement before making any decision about whether to 
acquire the product. 

FEES, COMMISSIONS AND OTHER BENEFITS THAT WE MAY 
RECEIVE 

We charge fees for providing reports. These fees are negotiated 
and agreed to with the person who engages us to provide the 
report. Fees will be agreed on an hourly basis or as a fixed 
amount depending on the terms of the agreement. In this 
instance, the Company has agreed to pay us approximately 
$50,000 for preparing the Report. 

Except for the fees referred to above, neither BDO Corporate 
Finance, nor any of its directors, employees or related entities, 
receive any pecuniary benefit or other benefit, directly or 
indirectly, for or in connection with the provision of general 
advice. 

All our employees receive a salary. Our employees are eligible for 
bonuses based on overall company performance but not directly in 
connection with any engagement for the provision of a report. 

REFERRALS 

We do not pay commissions or provide any other benefits to any 
person for referring customers to us in connection with the 
reports that we are licensed to provide. 

ASSOCIATIONS AND RELATIONSHIPS 

BDO Corporate Finance is a member firm of the BDO network in 
Australia, a national association of separate entities (each of 
which has appointed BDO (Australia) Limited ACN 050 110 275 to 
represent it in BDO International). The general financial product 
advice in our report is provided by BDO Corporate Finance and not 
by BDO or its related entities. BDO and its related entities provide 
services primarily in the areas of audit, tax, consulting and 
financial advisory services.  

We do not have any formal associations or relationships with any 
entities that are issuers of financial products. However, you 
should note that we and BDO (and its related entities) might from 
time to time provide professional services to financial product 
issuers in the ordinary course of business.  

COMPLAINTS RESOLUTION 

Internal Complaints Resolution Process 

As the holder of an Australian Financial Services Licence, we are 
required to have a system for handling complaints from persons to 
whom we provide financial product advice. Complaints can be in 
writing, addressed to the Complaints Officer, BDO Corporate 
Finance, Level 11, 1 Margaret St, Sydney NSW 2001 or by 
telephone or email, using the contact details at the top of this 
FSG. 

When we receive a complaint we will record the complaint, 
acknowledge receipt of the complaint within 15 days and 
investigate the issues raised. As soon as practical, and not more 
than 45 days after receiving the written complaint, we will advise 
the complainant in writing of our determination. 

Referral to External Dispute Resolution Scheme 

If a complaint relating to general advice to a retail client is not 
satisfied with the outcome of the above process, or our 
determination, has the right to refer the matter to the Australian 
Financial Complaints Authority (AFCA). AFCA is an independent 
company that has been established to impartially resolve disputes 
between consumers and participating financial services providers.  

BDO Corporate Finance is a member of AFCA (Member Number 
11843). 

Further details about AFCA are available at the AFCA website 
www.afca.org.au or by contacting them directly via the details 
set out below. 

Australian Financial Complaints Authority 
GPO Box 3 
MELBOURNE   VIC   3001 
Toll free: 1800 931 678 

 Email: info@afca.org.au 
 

COMPENSATION ARRANGEMENTS 

BDO Corporate Finance and its related entities hold Professional 
Indemnity insurance for the purpose of compensating retail clients 
for loss or damage suffered because of breaches of relevant 
obligations by BDO Corporate Finance or its representatives under 
Chapter 7 of the Corporations Act 2001. These arrangements and 
the level of cover held by BDO Corporate Finance satisfy the 
requirements of section 912B of the Corporations Act 2001.  

CONTACT DETAILS 

You may provide us with instructions using the details set out at 
the top of this FSG or by emailing - cf.ecp@bdo.com.au 
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SUMMARY OF FINDINGS 
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INDEPENDENT EXPERT’S REPORT IN RELATION TO THE ACQUISITION OF DRAGONTAIL SYSTEMS LIMITED VIA 

SCHEME OF ARRANGEMENT 

1. INTRODUCTION 

BDO Corporate Finance (East Coast) Pty Ltd (ABN 70 050 038 170) (BDOCF, we, us or our) has been engaged by the 

directors (Directors) of Dragontail Systems Limited (DTS or the Company) to prepare an independent expert report 

(Report or IER). This Report sets out our opinion as to whether the proposed acquisition of 100% of DTS’ fully paid 

ordinary shares (Ordinary Shares) via Scheme of Arrangement (Proposed Scheme), is fair and reasonable and in the 

best interests of the shareholders of DTS (Shareholders). 

2. PROPOSED SCHEME 

On 27 May 2021, DTS announced that it had entered into a scheme implementation deed (which has since been amended 

and restated by the Deed of Amendment and Restatement: Scheme Implementation Deed dated 2 July 2021 and by the 

Second Deed of Amendment and Restatement: Scheme Implementation Deed dated 9 July 2021) (SID) with Yum! 

Connect Australia Pty Ltd (YCA), an entity controlled by Yum! Brands, Inc. (Yum), pursuant to which YCA will acquire 

all of the Ordinary Shares by way of scheme of arrangement under Part 5.1 of the Corporations Act 2001 (Cth) (Scheme).  

The aggregate Scheme consideration is approximately A$93.5m or A$0.235 per Ordinary Share (Scheme Consideration). 

Shareholders will vote on the Scheme at a meeting convened for that purpose (Scheme Meeting). 

Prior to the Proposed Scheme, all outstanding Convertible Preference Shares (CP Shares) are to be converted to 

Ordinary Shares in DTS as a condition precedent for the Scheme.  

Full details of the Proposed Scheme are set out in the Scheme Booklet (Scheme Booklet). 

3. PURPOSE OF REPORT 

The Directors have engaged us to prepare a Report in relation to the Proposed Scheme to satisfy the requirements of: 

 Corporations Act 2001 (Cth) (Corporations Act or the Act), specifically Section 411.  

 Australian Securities and Investments Commission’s (ASIC) Regulatory Guide 60 ‘Schemes of Arrangement’ (RG 
60). 

The regulatory requirements relevant to this IER are summarised below. 

3.1. Section 411 of the Corporations Act and RG 60 

The Proposed Scheme is to be implemented pursuant to section 411 of the Corporations Act and RG 60. Part 3 of 

Schedule 8 to the Act prescribes the information to be sent to Shareholders in relation to schemes of arrangement 

pursuant to section 411 of the Act. 

The Scheme Booklet is to be accompanied by an independent expert report in a situation where any party to the scheme 

of arrangement has a prescribed shareholding in the company, or where there are common directors in the entities 

involved in the scheme of arrangement. 

 

    

The Directors 

Dragontail Systems Limited 

c/- Thomson Geer 

Level 14, 60 Martin Place 

SYDNEY NSW 2000 

 
 

14 July 2021  

   

Dear Directors 

    

 

Tel: +61 2 9251 4100 
Fax: +61 2 9240 9821 
www.bdo.com.au 
 
 
 

Level 11, 1 Margaret Street 
Sydney NSW 2000 
Australia 
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YCA does not hold any shares in DTS and there are no common directors, hence an independent expert’s report is not 

specifically required in relation to the Proposed Scheme. However, the directors of DTS have requested that BDOCF 

prepare this Report as if it were an independent expert’s report pursuant to section 411 of the Act, and to provide an 

opinion as to whether the directors of DTS are justified in recommending the Proposed Scheme in the absence of a 

superior proposal.  

This IER is to accompany the Scheme Booklet to be provided to Shareholders. It has been prepared to assist and enable 

Shareholders to assess the merits of the Proposed Scheme and to decide whether or not to approve the Proposed 

Scheme. 

4. APPROACH 

In preparing our IER, we have considered the requirements of: 

 ASIC Regulatory Guide 111 Content of expert reports (RG 111); and 

 ASIC Regulatory Guide 112 Independence of experts (RG 112). 

RG 111 establishes guidelines in respect of independent expert reports under the Act. This regulatory guide provides 

guidance as to what matters an independent expert should consider to assist shareholders to make informed decisions 

about transactions.  

RG 111 states that there should be a separate assessment of fairness and reasonableness. RG 111 indicates that an 

independent expert would be able to conclude that the scheme of arrangement was in the best interests of the 

shareholders if they consider a proposal is “fair and reasonable.” Further, RG 111 states that even if a proposal was 

“not fair but reasonable”, the expert may conclude that the scheme of arrangement is in the best interests of 

shareholders should there be sufficient reasons for shareholders to vote in favour of the scheme of arrangement in the 

absence of a higher offer.  

4.1. Fairness 

RG 111.11 indicates that an offer is ‘fair’ if the value of the offer price or consideration is equal to or greater than the 

value of the securities the subject of the offer. The comparison must be made assuming: 

 a knowledgeable and willing, but not anxious, buyer and a knowledgeable and willing, but not anxious, seller 
acting at arm’s length; and 

 100% ownership of the target company, irrespective of the percentage holding of the bidder or its associates in the 
target company. 

Based on our interpretation of RG111.11, we have compared the fair market value (FMV) of an Ordinary Share pre-

transaction on a control basis (being the value of the securities the subject of the offer, per RG 111.11) to the Scheme 

Consideration. 

4.2. Reasonableness 

In accordance with paragraph 60 of RG 111, an offer is ‘reasonable’ if it is ‘fair’. It might also be ‘reasonable’ if, 

despite being ‘not fair’, the expert believes there are sufficient reasons to accept the offer. 

When deciding whether an offer is ‘reasonable’, factors an expert might consider include: 

 the financial situation and solvency of the entity; 

 the alternative options available to the entity; 

 the entity’s bargaining position; 

 whether there is selective treatment of any shareholder; and 

 any special value of the transaction to the purchaser. 
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5. SUMMARY OF OPINION  

We have concluded that the Proposed Scheme is fair and reasonable and as a result is in the best interest of the 

Shareholders at the time of writing this Report. 

A summary of our analysis in forming the above opinion is provided below. This summary should be read in conjunction 

with our full IER that sets out in full the purpose, scope, basis of evaluation, limitations, information relied upon, 

analysis and our findings. 

5.1. Fairness Assessment 

In undertaking our assessment of fairness, we have had regard to the ASIC RG 111.  

The Proposed Scheme will be fair if the Scheme Consideration is equal to or greater than the Fair Market Value (FMV) 

of a DTS share prior to announcement of the Proposed Scheme, on a controlling interest basis.  

Figure 1: Fairness summary  

 

The value of the Scheme Consideration of A$0.235 per Ordinary Share is within the assessed FMV range of an Ordinary 

Share prior to the Proposed Scheme. As such, we conclude that the Proposed Scheme is fair for Shareholders. 

Our opinion is based on economic, market and other conditions prevailing at the date of this IER. Such conditions can 

change significantly over relatively short periods of time. Changes in those conditions may result in any valuation or 

other opinion becoming quickly outdated and in need of revision. We reserve the right to revise any valuation or other 

opinion, in the light of material information existing at the valuation date that subsequently becomes known to us. 

5.2. Reasonableness Conclusion 

In accordance with RG 111, an offer is reasonable if it is fair. On this basis, the Proposed Scheme is reasonable to DTS’ 

Shareholders.  

We have set out below a summary of reasonableness factors we consider relevant in assisting the DTS’ Shareholders in 

deciding whether or not to vote in favour of the Proposed Scheme. 

 

$0.21 $0.22 $0.23 $0.24 $0.25 $0.26

Value of Scheme consideration

Value of a DTS Ordinary Share on a controlling
basis
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Table 1: Summary of factors considered in the reasonableness assessment 

Advantages 

The Proposed Scheme is fair Our analysis concludes that the Proposed Scheme is fair to Shareholders. RG 111 states that 

an offer is reasonable if it is fair. 

The Scheme Consideration 
represents a premium to 
DTS’ volume weighted 
average price (VWAP) 

The Scheme Consideration of A$0.235 per Ordinary Share represents a 17.5% premium to 

the 1 month VWAP of A$0.20 and a 38.2% premium to the 6 months VWAP of A$0.17 (the 

VWAP is calculated up to 26 May 2021 being the last trading date prior to the announcement 

of the Proposed Scheme). 

Certainty of cash The Scheme represents an opportunity for Shareholders to receive certain value for their 

investment in DTS free of any realisation costs at a premium that may not be available in 

the absence of the Scheme. 

Given the low level of liquidity in the trading of DTS’ shares (refer Section 3.5.1), the 

certainty of the cash may benefit Shareholders if they are not able to sell their shares at a 

higher price. In particular, those who hold large parcels of shares may have difficulty selling 

their shares on market, or in the event that they are able to sell, they may cause the quoted 

market price to fall. 

No longer exposed to any 
risks associated with being a 
Shareholder 

A cash offer represents a lower risk alternative to holding shares in DTS which provides 

exposure to general market volatility as well as risks specific to DTS.  

If the Proposed Scheme is approved, Shareholders will no longer be exposed to any risks 

associated with holding shares in DTS. 

Possible decline in DTS 
trading price if the Proposed 
Scheme is rejected 

If the Proposed Scheme is rejected, there may be a decline in DTS’ share price. DTS shares 

were trading at A$0.23 as at 4 June 2021. Prior to the Proposed Scheme, DTS’ 1 month 

VWAP was A$0.20 per share. 

Disadvantages 

Tax consequences for 
Shareholders 

The Shareholder may be liable for capital gains tax upon receipt of the Scheme 

Consideration.  

Shareholders should seek independent income tax advice in relation to the tax 

consequences of the Proposed Scheme. 

Under the Proposed Scheme, Shareholders are required to return an Israeli Withholding Tax 

Declaration to ensure that the Scheme Consideration is not subject to Israeli Withholding 

Tax. 

No exposure to potential 
upside in DTS 

Implementation of the Scheme will result in Shareholders no longer owning DTS shares. 

Shareholders will not benefit from any potential future profits and capital growth.  

Other considerations 

Directors’ recommendation The Directors have recommended that Shareholders vote in favour of the Proposed Scheme 

and subject to the Independent Expert continuing to conclude that the Proposed Scheme 

is in the best interests of the Shareholders. 

Source: BDOCF analysis 

5.3. Conclusion 

On balance, the advantages of approving the Proposed Scheme outweigh the disadvantages of approving it.  

Based on the above analysis, we consider the Proposed Scheme to be reasonable to the Shareholders of DTS. 
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6. OTHER MATTERS 

6.1. Securityholders’ individual circumstances 

Our analysis has been undertaken, and our conclusions are expressed at an aggregate level. Accordingly, BDO has not 

considered the effect of the Proposed Scheme on the particular circumstances of individual Shareholders. Some 

individual Shareholders may place a different emphasis on various aspects of the Proposed Scheme from that adopted 

in this IER. Accordingly, individual Shareholders may reach different conclusions as to whether or not the Proposed 

Scheme is fair and reasonable and in the best interests in their individual circumstances. 

The decision of an individual Shareholder in relation to the Proposed Scheme may be influenced by their particular 

circumstances and accordingly Shareholders are advised to seek their own independent advice. 

Approval or rejection of the Proposed Scheme is a matter for individual Shareholders based on their expectations as to 

the expected value and future prospects and market conditions together with their particular circumstances, including 

risk profile, liquidity preference, portfolio strategy and tax position. Shareholders should carefully consider the Scheme 

Booklet. Shareholders who are in doubt as to the action they should take in relation to the Proposed Scheme should 

consult their professional adviser.  

6.2. General requirements in relation to the IER 

In preparing the IER, ASIC requires the independent expert when deciding on the form of analysis for a report, to bear 

in mind that the main purpose of the report is to adequately deal with the concerns that could reasonably be anticipated 

by those persons affected by the Proposed Scheme.  In preparing the IER we considered ASIC regulatory guides and 

commercial practice. 

The IER also includes the following information and disclosures: 

 Particulars of any relationship, pecuniary or otherwise, whether existing presently or at any time within the past, 
between BDOCF and any of the parties to the Proposed Scheme. 

 The nature of any fee or pecuniary interest or benefit, whether direct or indirect, that we have received or will or 
may receive for or in connection with the preparation of the IER. 

 We have been appointed as independent expert for the purposes of providing an IER in relation to the Proposed 
Scheme for the Directors.  

 That we have relied on information provided by the Directors and Management of DTS (Management) and that we 
have not carried out any form of audit or independent verification of the information provided other than our 
review of the valuation reports. 

 That we have received representations from the Directors in relation to the completeness and accuracy of the 
information provided to us for the purpose of our IER. 

 BDO Audit (WA) Pty Ltd is the auditor of DTS. BDO Audit (WA) Pty Ltd and BDOCF are both independent from DTS. 
These roles do not impair our independence. 

 BDOCF also prepared an IER dated 21 June 2021 in relation to the conversion of the CP Shares. 

6.3. Current Market Conditions 

Our opinion is based on economic, market and other conditions prevailing at the date of this IER.  Such conditions can 

change significantly over relatively short periods of time. 

Changes in those conditions may result in any valuation or other opinion becoming quickly outdated and in need of 

revision. We reserve the right to revise any valuation or other opinion, in the light of material information existing at 

the valuation date that subsequently becomes known to us. 

6.4. Glossary 

Capitalised terms used in this IER have the meanings set out in the glossary. A glossary of terms used throughout this 

IER is set out in Appendix 1. 

6.5. Sources of Information 

Appendix 2 to the IER sets out details of information referred to and relied upon by us during the course of preparing 

this IER and forming our opinion. 

The statements and opinions contained in this IER are given in good faith and are based upon our consideration and 

assessment of information provided by DTS. 
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Under the terms of our engagement, DTS agreed to indemnify the partners, directors and staff (as appropriate) of 

BDOCF and their associated entities, against any claim, liability, loss or expense, costs or damage, arising out of reliance 

on any information or documentation provided by DTS which is false or misleading or omits any material particulars, or 

arising from failure to supply relevant information. 

6.6. Limitations 

This IER has been prepared at the request of the Directors for the sole benefit of the Directors and Shareholders to 

assist them in their decision to approve or reject the Proposed Scheme. This IER is to accompany the Scheme Booklet 

to be sent to Shareholders to consider the Proposed Scheme and was not prepared for any other purpose. 

Accordingly, this IER and the information contained herein may not be relied upon by anyone other than the Directors 

and Shareholders without our written consent. We accept no responsibility to any person other than the Directors and 

Shareholders in relation to this IER. 

This IER should not be used for any other purpose and we do not accept any responsibility for its use outside this 

purpose. Except in accordance with the stated purpose, no extract, quote or copy of our IER, in whole or in part, should 

be reproduced without our written consent, as to the form and context in which it may appear. 

We have consented to the inclusion of the IER with the Scheme Booklet. Apart from this IER, we are not responsible for 

the contents of the Scheme Booklet or any other document associated with the Proposed Scheme. We acknowledge 

that this IER may be lodged with regulatory authorities, including ASIC. 

6.7. Summary 

This summary should be read in conjunction with our full IER that sets out in full the purpose, scope, basis of evaluation, 

limitations, information relied upon, analysis and our findings. 

6.8. Financial Service Guide 

BDOCF holds an Australian Financial Services Licence which authorises us to provide reports for the purposes of acting 

for and on behalf of clients in relation to proposed or actual mergers, acquisitions, takeovers, corporate restructures 

or share issues. A financial services guide is attached to this IER. 

 

Yours faithfully 

BDO CORPORATE FINANCE (EAST COAST) PTY LTD 

  

David McCourt 

Director 

Sebastian Stevens  

Director 
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1. PURPOSE AND BACKGROUND 

1.1. Purpose  

We have been appointed by the Directors to prepare an IER setting out our opinion as to whether the Proposed Scheme 

is fair and reasonable and therefore in the best interests of the Shareholders. 

This IER is to accompany the Scheme Booklet (Scheme Booklet) to be provided to Shareholders. It has been prepared 

to assist and enable Shareholders to assess the Proposed Scheme and to decide whether to approve the Proposed 

Scheme. 

A summary of the background to the terms of the Proposed Scheme is set out below. 

1.2. Background of the Proposed Scheme 

On 27 May 2021, DTS announced that it had entered into a scheme implementation deed (which has since been amended 

and restated by the Deed of Amendment and Restatement: Scheme Implementation Deed dated 2 July 2021 and by the 

Second Deed of Amendment and Restatement: Scheme Implementation Deed dated 9 July 2021) (SID) with Yum! Connect 

Australia Pty Ltd (YCA), an entity controlled by Yum! Brands, Inc. (Yum), pursuant to which YCA will acquire all of the 

Ordinary Shares by way of scheme of arrangement under Part 5.1 of the Corporations Act 2001 (Cth) (Scheme).  

The aggregate Scheme consideration is approximately A$93.5m or A$0.235 per Ordinary Share (Scheme Consideration). 

Shareholders will vote on the Scheme at a meeting convened for that purpose (Scheme Meeting). 

Prior to the Proposed Scheme, all outstanding Convertible Preference Shares (CP Shares) are to be converted to Ordinary 

Shares in DTS as a condition precedent for the Scheme.  

Full details of the Proposed Scheme are set out in the Scheme Booklet (Scheme Booklet). 

2. SCOPE AND LIMITATIONS 

2.1. Scope 

The scope of the procedures we undertook in forming our opinion on whether the Proposed Scheme is fair and reasonable 

and in the best interest of Shareholders has been limited to those procedures we believe are required in order to form 

our opinion. Our procedures did not include verification work nor constitute an audit or assurance engagement in 

accordance with Australian Auditing and Assurance Standards. 

Our assessment involved determining the FMV of various securities, assets and liabilities. For the purposes of our opinion, 

the term FMV is defined as the price that would be negotiated in an open and unrestricted market between a 

knowledgeable, willing, but not anxious purchaser and a knowledgeable, willing, but not anxious vendor, acting at arm’s 

length. 

2.2. Summary of regulatory requirements 

The Directors have engaged us to prepare a Report in relation to the Proposed Scheme to satisfy the requirements of: 

 Corporations Act 2001 (Cth) (Corporations Act or the Act), specifically Section 411.  

 Australian Securities and Investments Commission’s (ASIC) Regulatory Guide 60 ‘Schemes of Arrangement’ (RG 
60). 

The regulatory requirements relevant to this IER are summarised below. 

2.2.1. Section 411 of the Act and RG 60  

The Proposed Scheme is to be implemented pursuant to section 411 of the Corporations Act and RG 60. Part 3 of Schedule 

8 to the Act prescribes the information to be sent to Shareholders in relation to schemes of arrangement pursuant to 

section 411 of the Act. 

The Scheme Booklet is to be accompanied by an independent expert report in a situation where any party to the scheme 

of arrangement has a prescribed shareholding in the company, or where there are common directors in the entities 

involved in the scheme of arrangement. 

YCA does not hold any shares in DTS and there are no common directors, hence an independent expert’s report is not 

specifically required in relation to the Proposed Scheme. However, the directors of DTS have requested that BDOCF 

prepare this Report as if it were an independent expert’s report pursuant to section 411 of the Act, and to provide an 

opinion as to whether the directors of DTS are justified in recommending the Proposed Scheme in the absence of a 

superior proposal.   

This IER is to accompany the Scheme Booklet to be provided to Shareholders. It has been prepared to assist and enable 

Shareholders to assess the merits of the Proposed Scheme and to decide whether or not to approve the Proposed Scheme. 
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2.3. Basis of assessment 

In determining whether the Proposed Scheme is fair and reasonable and in the best interest to Shareholders we have 

had regard to: 

 RG 111 ‘Content of expert reports’ 

 RG 112 ‘Independence of experts’ 

RG 111 establishes two distinct criteria for an expert analysing a control transaction. The tests are: 

 Is the offer ‘fair’? 

 Is it ‘reasonable’? 

RG 111 indicates that an independent expert would be able to conclude that the scheme of arrangement was in the 

best interests of the shareholders if they consider a proposal is “fair and reasonable”. Further, RG 111 states that even 

if a proposal was “not fair but reasonable”, the expert may conclude that the scheme of arrangement is in the best 

interests of shareholders should there be sufficient reasons for shareholders to vote in favour of the scheme of 

arrangement in the absence of a higher offer. 

The terms fair and reasonable are regarded as separate elements and are not regarded as a compound phrase. 

2.3.1. Fairness 

RG 111.11 indicates that an offer is ‘fair’ if the value of the offer price or consideration is equal to or greater than the 

value of the securities the subject of the offer.  

The value of the securities the subject of the offer is determined assuming: 

 A knowledgeable and willing, but not anxious, buyer and a knowledgeable and willing, but not anxious, seller 
acting at arm’s length. 

 100% ownership of the target company, irrespective of the percentage holding of the bidder or its associates in the 
target company. 

The Proposed Scheme will be fair if the Scheme Consideration is equal to or greater than the value of the securities the 

subject of the Proposed Scheme, being one DTS share prior to the Proposed Scheme on a control basis.    

2.3.2. Reasonableness 

In accordance with paragraph 12 of RG 111, an offer is ‘reasonable’ if it is ‘fair’. An offer could be considered 

‘reasonable’ if there are valid reasons to approve it (in the absence of any higher bid before the close of the offer), 

notwithstanding that it may not be regarded as ‘fair’. 

RG 111.13 sets out some of the factors that an expert might consider in assessing the reasonableness of an offer, 

including: 

 the bidder’s pre-existing voting power in securities in the target; 

 other significant security holding blocks in the target; 

 the liquidity of the market in the target’s securities; 

 taxation losses, cash flow or other benefits through achieving 100% ownership of the target; 

 any special value of the target to the bidder, such as particular technology, the potential to write off outstanding 
loans from the target, etc; 

 the likely market price if the offer is unsuccessful; and 

 the value to an alternative bidder and likelihood of an alternative offer being made. 

2.3.3. General requirements in relation to the IER 

In preparing the IER, ASIC requires the independent expert when deciding on the form of analysis for a report, to bear 

in mind that the main purpose of the report is to adequately deal with the concerns that could reasonably be anticipated 

of those persons affected by the Proposed Scheme. In preparing the IER we considered the necessary legal requirements 

and guidance of the Act, ASIC regulatory guides and commercial practice. 

The IER also includes the following information and disclosures: 

 particulars of any relationship, pecuniary or otherwise, whether existing presently or at any time within the last 
two years, between BDO Group Holdings Limited or BDOCF and any of the parties to the Proposed Scheme; 

 the nature of any fee or pecuniary interest or benefit, whether direct or indirect, that we have received or will or 
may receive for or in connection with the preparation of the IER; 

 we have been appointed as independent expert for the purposes of providing an IER for the Scheme Booklet; 
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 that we have relied on information provided by the Directors and Management of DTS and that we have not carried 
out any form of audit or independent verification of the information provided;  

 that we have received representations from the Directors in relation to the completeness and accuracy of the 
information provided to us for the purpose of our IER; and 

 BDO Audit (WA) Pty Ltd is the auditor of DTS. BDO Audit (WA) Pty Ltd and BDOCF are both independent from DTS. 
These roles do not impair our independence; and 

 BDOCF also prepared an IER dated 21 June 2021 in relation to the conversion of the CP Shares. 

2.4. Special value 

We have not considered special value in forming our opinion. Special value is the amount that a potential acquirer may 

be prepared to pay for a business in excess of the FMV. This premium represents the value to the particular potential 

acquirer of potential economies of scale, reduction in competition, other synergies and cost savings arising from the 

acquisition under consideration not available to likely purchasers generally. Special value is not normally considered in 

the assessment of FMV as it relates to the individual circumstances of special purchasers. 

2.5. Reliance on information 

This IER is based upon financial and other information provided by the Directors, Management and other representatives 

of DTS. We have also been provided with information directly by representatives of DTS. We have considered and relied 

upon this information. Unless there are indications to the contrary, we have assumed that the information provided was 

reliable, complete and not misleading, and material facts were not withheld. The information provided was evaluated 

through analysis, inquiry and review for the purpose of forming an opinion as to whether the Proposed Scheme is fair 

and reasonable and in the best interest of Shareholders in the absence of a superior proposal. 

We do not warrant that our inquiries have identified or verified all of the matters which an audit, extensive examination 

or “due diligence” investigation might disclose. In any event, an opinion as to whether a corporate transaction is fair 

and reasonable is in the nature of an overall opinion rather than an audit or detailed investigation. 

It is understood that the accounting information provided to us was prepared in accordance with generally accepted 

accounting principles. 

Where we relied on the views and judgement of management the information was evaluated through analysis, inquiry 

and review to the extent practical. However, such information is often not capable of direct external verification or 

validation. 

Under the terms of our engagement, DTS has agreed to indemnify BDOCF, and their partners, directors, employees, 

officers and agents (as applicable) against any claim, liability, loss or expense, costs or damage, arising out of reliance 

on any information or documentation provided, which is false or misleading or omits any material particulars, or arising 

from failure to supply relevant documentation or information. 

2.6. Limitations 

We acknowledge that this IER may be lodged by the Directors with regulatory and statutory bodies and will be included 

in the Scheme Booklet to be sent to the Shareholders. The Directors acknowledges that our IER has been prepared solely 

for the purposes noted in the Scheme Booklet and accordingly we disclaim any responsibility from reliance on the IER 

in regard to its use for any other purpose. Except in accordance with the stated purposes, no extract, quote or copy of 

the IER, in whole or in part, should be reproduced without our prior written consent, as to the form and context in 

which it may appear. 

It was not our role to undertake, and we have not undertaken any commercial, technical, financial, legal, taxation or 

other due diligence, other similar investigative activities in respect of DTS. We understand that the Directors have been 

advised by legal, accounting, tax and other appropriate advisors in relation to such matters as necessary. We provide 

no warranty or guarantee as to the existence, extent, adequacy, effectiveness and/or completeness of any due diligence 

or other similar investigative activities by the Directors or their advisors. 

We note that the IER does not deal with the individual investment circumstances of Shareholders and no opinion has 

been provided in relation to same. Some individual Shareholders may place a different emphasis on various aspects of 

the Proposed Scheme from that adopted in our IER. Accordingly, individuals may reach different conclusions on whether 

or not the Proposed Scheme is fair and reasonable and in their best interests. An individual Shareholder’s decision in 

relation to the Proposed Scheme may be influenced by their particular circumstances and, therefore, Shareholders are 

advised to seek their own independent advice. 

Apart from the IER, we are not responsible for the contents of the Scheme Booklet or any other document. We have 

provided consent for inclusion of the IER in the Scheme Booklet. Our consent and the Scheme Booklet acknowledge that 

we have not been involved with the issue of the Scheme Booklet and that we accept no responsibility for the Scheme 

Booklet apart from the IER. 
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2.7. Assumptions 

In forming our opinion, we have made certain assumptions and outline these in our IER including: 

 assumptions outlined in the valuation sections; 

 that matters such as title to all relevant assets, compliance with laws and regulations and contracts in place are in 
good standing, and will remain so, and that there are no material legal proceedings, other than as publicly 
disclosed; 

 information sent out in relation to the Proposed Scheme to Shareholders or any regulatory or statutory body is 
complete, accurate and fairly presented in all material respects; 

 publicly available information relied on by us is accurate, complete and not misleading; 

 if the Proposed Scheme is implemented, that it will be implemented in accordance with the stated terms; 

 the legal mechanisms to implement the Proposed Scheme are correct and effective; and 

 there are no undue changes to the terms and conditions of the Proposed Scheme or material issues unknown to us. 

3. PROFILE OF DTS 

3.1. Overview 

DTS researches and develops software for customers in the field of fast food or Quick Service Restaurants (QSR). DTS 

services QSR’s globally, offering the following end-to-end software products:  

 Algo Platform: A system which automates and streamlines the kitchen flow, integrating into a QSR’s point of sale 

(POS) system; 

 Total Technology solution: The combination of the Algo platform, POS and DTS’ online ordering developed 

partnership; 

 Algo Light: Interactive display of customers' orders, driver's location and dispatching recommendations; and 

 QT quality control AI Camera: Proprietary developed camera hardware and software used to quality control food 

preparation. 

The Company was established in 2013 and operates out of Perth, Australia. DTS was admitted to the ASX on 19 December 

2016 (ASX:DTS).  

The Company is the ultimate parent company of the DTS Group (Group), and is responsible for the Group’s sales and 

support operations in Australia and the Asia-Pacific region.  

Dragontail Systems Ltd (Israel) holds 100% of the issued capital in Dragontail Systems USA, Inc (USA) and Dragontail 

Systems Canada, Inc (Canada). These entities are responsible for the sales and support services in their respective 

regions. 

Figure 2: DTS Group 
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DTS recognises revenue through the sale of hardware, provision of installation services and a software, subscription and 

service offering. A breakdown of FY20 (latest available) revenue is set out below: 

Figure 3: FY20 revenue breakdown by service offering 

 

 

 

 

 

 

 

 

 

 

 

Source: Audited financial statements of DTS for FY20  

 

DTS’ principal customers are within the QSR industry. DTS’ largest customers are the YCA Restaurant Services Group, 

Inc (Pizza Hut brand) and Domino’s Pizza Enterprises Limited (Domino’s). DTS has serviced Domino’s from November 

2016 for the installation of the Artificial Intelligence QT camera system. As of December 2020, DTS has 9,291 contracted 

stores, and 2,663 installed stores.  

The current board of directors and senior management of DTS are: 

 Mr. Ido Levanon - Managing Director; 

 Mr. Yehuda Shamai - Non-Executive Director; 

 Mr. Ron Zuckerman - Non-Executive Director; 

 Mr. Adam Sierakowski - Non-Executive Director;  

 Mr. Henry Shiner - Non-Executive Director;  

 Mr. Jeff Wilbur - Non-Executive Director; and 

 Mr. Jonathan Weber – Non-Executive Director. 

  

Sale of hardware, 
$65k 

Installation
$109k 

Software and 
servicing
$1,277k 
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3.2. Historical Financial Information 

This sections sets out the historical financial information of DTS.  

3.2.1. Historical statement of profit or loss and other comprehensive income 

The audited income statements for the financial years 31 December 2018 (FY18), 31 December 2019 (FY19) and 30 

December 2020 (FY20) are set out below. 

Table 2: Historical statement of profit or loss and other comprehensive income 

US$'000   FY18 FY19 FY20 

Revenue 1 1,075  769  1,451  

Research and development tax incentive   80  -  -  

Other income   -  505  600  

Total revenue   1,154  1,274  2,051  

Research and development expenses 2 (3,110) (3,475) (2,110) 

Selling and marketing expenses   (349) (272) (278) 

General and administrative expenses   (1,900) (1,886) (1,604) 

Operating expenses 3 (1,903) (1,794) (1,878) 

Share based payment expenses   (729) (766) (176) 

Total operating expenses  (7,990) (8,194) (6,047) 

          

Operating loss   (6,836) (6,919) (3,995) 

          

Net finance income/(expense)   (206) (778) 103  

Loss before income tax   (7,042) (7,697) (3,892) 

Income tax benefit   -  -  -  

Loss for the year/half-year   (7,042) (7,697) (3,892) 

Other comprehensive income   (75) (61) (402) 

Total comprehensive loss   (7,116) (7,759) (4,294) 

          

Source: Audited financial statements of DTS for FY18, FY19 and FY20  

We note the following regarding DTS’ historical statements of profit or loss and other comprehensive income: 

1 Revenue is earned through the sale of hardware, installation services and through software subscription and servicing. 

2 

Management has determined that it is unable to capitalise development costs to intangible assets as it has not met the 
predetermined conditions to capitalise. All development costs incurred by DTS have been expensed. Research and 
development costs incurred predominantly relate to payroll and related expenses. 

3 
Operating expenses relate to payroll and related expenses, software and program operating, subcontractors, travel and 
communications. 
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3.2.2. Historical statement of financial position 

The audited statements of financial position of DTS as at 31 December 2018, 31 December 2019 and 31 December 2020 

are set out below.  

Table 3: Historical statement of financial position 

US$'000   Dec-18 Dec-19 Dec-20 

Current assets         

Cash and cash equivalents 1 3,785  957  2,203  

Trade receivables   377  105  129  

Inventories   307  34  30  

Other receivables   193  258  157  

Total current assets   4,662  1,353  2,518  

          

Non-current assets         

Other receivables   7  12  13  

Property, plant and equipment   105  64  63  

Total non current assets   113  76  76  

Total assets   4,775  1,429  2,594  

Current liabilities         

Trade payables   (280) (206) (427) 

Other payables   (490) (729) (728) 

Borrowings 2 -  (3,015) -  

Convertible preference shares 3 -  -  (4,700) 

Total current liabilities   (770) (3,949) (5,855) 

Total liabilities   (770) (3,949) (5,855) 

Net assets/(liabilities)   4,005  (2,520) (3,261) 

Equity         

Issued capital 4 18,348  18,688  22,136  

Reserves   1,505  2,337  2,040  

Retained losses   (15,848) (23,545) (27,437) 

Total equity   4,005  (2,520) (3,261) 

          

Source: Audited financial statements of DTS for FY18, FY19 and FY20  

We note the following regarding DTS’ historical statements of financial position: 

1 
Increased spend in research and development initiatives across FY19 has reduced DTS’ cash balances from $3.8m as at 31 
December 2018 to $1.0m as at 31 December 2019. 

2 
In July 2019, DTS received debt funding from Alceon for A$4.3m, this borrowing was subsequently repaid in FY20 in 
conjunction with the CP Shares issue. DTS and Alceon agreed that Alceon’s initial CP Share subscription of A$2.0m is to offset 
against the borrowings owing. 

3 

DTS entered into a binding subscription agreement for A$19.25m CP Shares at an issue price of A$0.13 on 23 March 2020 
consisting of two stages: 

 Stage 1 – A$12.0m: Eldridge A$5.25m, Goudy Park Capital LP A$4.75m, Alceon A$2.0m 

 Stage 2 - A$7.25m: Eldridge A$5.25m, Alceon A$2.0m. 

As at 31 December 2020, only Stage 1 funding has been received.   

4 

Issued capital increased from $18.7m as at 31 December 2019 to $22.1m as at 31 December 2020 following the $3.4m 
cumulative conversion of 36,538,462 preference shares into ordinary shares within the year, and the $0.6m exercise of 
employee incentive plan options. 
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3.2.3. Historical statement of cash flows 

The audited statements of cash flows of DTS for FY18, FY19 and FY20 are set out below.  

Table 4: Historical statement of cash flows 

US$'000   FY18 FY19 FY20 

Receipts from customers   720  1,016  1,588  

Receipt from ATO for R&D incentive   -  512  600  

Payments to suppliers and employees   (7,668) (7,268) (5,690) 

Interest received   26  9  2  

Net cash used in operating activities 1 (6,922) (5,731) (3,500) 

          

Payments for property, plant and equipment   (65) (10) (42) 

Net cash used in investing activities   (65) (10) (42) 

          

Proceeds from issue of share capital   4,601  -  3,448  

Proceeds from loan   -  3,015  -  

Short term loan repayment   -  -  (3,015) 

Proceeds from issue of convertible preference shares   -  -  4,700  

Interest expense   -  (208) (220) 

Share issues costs   (11) -  -  

Net cash provided by financing activities   4,590  2,807  4,914  

Exchange differences on balances of cash and cash equivalents (223) 106  (126) 

Decrease/increase in cash and cash equivalents 2 (2,620) (2,828) 1,246  

Cash and cash equivalents at the beginning of the year   6,404  3,785  957  

Cash and cash equivalents at the end of the year   3,785  957  2,203  

          

Source: Audited financial statements of DTS for FY18, FY19 and FY20. 

We note the following regarding DTS’ historical statements of cash flows: 

1 
Net cash used in operating activities was negative across FY18, FY19 and FY20 due to the Company’s large research and 
development activities and general level of operating expenditure.  

2 As shown above, net cash flow over FY20 is $1.2m. 

3.3. Capital structure 

The share structure of DTS at 19 April 2021 is outlined below. 

Table 5: DTS’s ordinary shares on issue  

      No. of securities 

Fully paid Ordinary Shares at as 19 April 2021     285,988,462 

New Ordinary Shares issued upon conversion of CP 
Shares 

  111,538,464 

Number of options                 7,754,168  

Source: DTS share registry at 19 April 2021, DTS options register as at 27 May 2021 
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3.4. Ownership 

As at 19 April 2021, DTS had c286.0m fully paid Ordinary Shares on issue. This is prior to the conversion of the CP 
Shares. Upon conversion of the CP Shares, Eldridge DTS Funding, LLC (Eldridge) will hold 80.8 million Ordinary Shares, 
and Alceon Liquid Strategies Pty Ltd in its capacity as trustee of the Alceon High Conviction Absolute Return Fund 
(Alceon) will hold 30.8 million Ordinary Shares.   

The top 20 Shareholders as at 19 April 2021 are shown below. 

Table 6: DTS top 20 shareholders 

Rank Shareholder Current shares 
% of total 
shares 

1 BNP PARIBAS NOMINEES PTY LTD  <IB AU NOMS RETAILCLIENT DRP>             37,738,810  13.2% 

2 IBI TRUST MANAGEMENT  <YEHUDA SHAMAI A/C>                       31,374,924  11.0% 

3 CITICORP NOMINEES PTY LIMITED                               24,512,070  8.6% 

4 IBI TRUST MANAGEMENT  <IDO LEVANON A/C>                         22,450,830  7.9% 

5 EXHIBITION LP                             14,940,000  5.2% 

6 IBI TRUST MANAGEMENT  <GUY BRANDWIN A/C>                        14,162,810  5.0% 

7 EXHIBITION LP                               9,497,508  3.3% 

8 IBI TRUST MANAGEMENT  <BONALE FOUNDATION A/C>                     8,433,020  2.9% 

9 IBI TRUST MANAGEMENT  <BAUMANNS LTD A/C>                          3,253,013  1.1% 

10 TRIDENT CAPITAL PTY LTD                     3,150,000  1.1% 

11 IBI TRUST MANAGEMENT  <MARCELO FABIN ROITMAN A/C>                 3,001,610  1.0% 

12 SAMLISA NOMINEES PTY LTD                    3,000,000  1.0% 

13 TWO TOPS PTY LTD                            3,000,000  1.0% 

14 3RD WAVE INVESTORS PTY LTD                 2,950,000  1.0% 

15 IBI CAPITAL MANAGEMENT  <MORDEHAI & MEIRA BARAM A/C>                2,777,021  1.0% 

16 IBI TRUST MANAGEMENT  <TABASCO HOLDINGS LTD A/C>                  2,360,468  0.8% 

17 CBC CO PTY LIMITED  <CANNON-BROOKES H/T A/C>                    2,272,728  0.8% 

18 CAMBRIAN HOLDINGS PTY LTD                   2,213,659  0.8% 

19 IBI CAPITAL MANAGEMENT  <SAROL LTD A/C>                             2,179,962  0.8% 

20 IBI TRUST MANAGEMENT  <RELIGION GADEL ENT A/C>                    2,034,395  0.7% 

  Total top 20 shareholders       195,302,828  68.3% 

Source: DTS share registry at 19 April 2021 

 

 

3.5. Historical share trading analysis 

DTS’ share price movement over the 12 month period to 26 May 2021 is shown below.  

Figure 4: Daily closing share price and trading volume (27 May 2020 to 26 May 2021) 

 
Source: S&P Capital IQ 
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We note that in January 2021, DTS experienced a significant increase in its share price from a low of A$0.125 on 15 

January 2021 to an intraday high of A$0.20 on 22 January 2021 following its announcement on quarterly cash flows as 

well as media exposure in the USA discussing DTS’ drone technology. The significant increase in share price resulted in 

an ASX trading halt. 

 

Table 7: Selected DTS ASX Announcements from 27 May 2020 to 26 May 2021 

Date Headline 

Share Price 
following 

announcement 
(A$) 

Change (%) 

20/04/2021 Dragontail's Significant Growth Continues - Q1 2021 Results opens new window                 0.20  1.0% 

25/03/2021 DTS Closes Out A$19.25m Fund Raising Receiving Final A$2.0m opens new window                 0.17  0.0% 

25/02/2021 DTS continues its Growth. FY2020 Results and Appendix 4E opens new window                 0.16  0.0% 

5/02/2021 Alceon Commits to 2nd Stage Funding of A$2m opens new window                 0.17  -1.0% 

22/01/2021 Response to ASX Price and Volume Query opens new window                 0.18  -1.5% 

22/01/2021 Trading Halt opens new window                 0.18  -1.5% 

22/01/2021 Pause in Trading opens new window                 0.18  -1.5% 

12/01/2021 DTS Q4-2020 Activities Report - Another Quarter of Growth opens new window                 0.14  1.0% 

30/11/2020 Eldridge Commits to 2nd Stage Funding Raising A$5.25m opens new window                 0.13  -1.0% 

24/11/2020 Market Update - US opens new window                 0.15  -1.5% 

27/10/2020 Quarterly Activities and Appendix 4C opens new window                 0.13  0.5% 

1/10/2020 Dragontail Signs MSA with Food Delivery Brands Group opens new window                 0.10  -0.5% 

31/08/2020 Half Yearly Report and Accounts opens new window                 0.10  -0.1% 

24/07/2020 Quarterly Activities and Appendix 4C opens new window                 0.13  -1.0% 

19/06/2020 Dragontail Completes Strategic Funding opens new window                 0.13  -0.5% 

Source: ASX Announcements, S&P Capital IQ and BDOCF analysis  

3.5.1. Volume weighted average price 

DTS’s volume weighted average price (VWAP) over the 12-month period preceding 26 May 2021 is set out in the table 

below.  

Table 8: DTS’s VWAP analysis (to 26 May 2021) 

Period Price Price Price Cumulative Cumulative % of  

  (Low) (High) VWAP value  volume Issued capital 

  A$ A$ A$ A$m m   

1 day  0.19   0.19   0.19   0.00   0.01  0.0% 

1 week  0.17   0.20   0.18   0.10   0.57  0.2% 

1 month  0.17   0.24   0.20   1.39   6.84  2.4% 

3 months  0.15   0.24   0.18   5.19   28.22  9.9% 

6 months  0.10   0.24   0.17   12.32   74.46  26.0% 

12 months  0.08   0.24   0.14   23.11   163.34  57.7% 

Source: S&P Capital IQ  

We note the following with respect to the VWAP analysis displayed above:  

 DTS’ share price has been subject to significant volatility in the preceding 12 months due to the outbreak of 
COVID-19, exhibited by the share price range of A$0.08 to A$0.24.  

 Over the 12-month period preceding 26 May 2021, the cumulative value of DTS shares traded was A$23.1m, with 
the 12-month volume traded equivalent to 57.7% of total issued capital. 

 DTS is considered to have relatively low levels of liquidity as less than 1.0% of total issued capital is traded on a 
weekly basis. 
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3.5.2. Pro forma financial position  

For the purposes of our analysis we have prepared a pro forma balance sheet based on the 31 December 2020, being 

the date of the most recent consolidated financial information available at the time of writing.  

Any material transactions that occurred post 31 December 2020 have been adjusted in Table 11 to form a pro forma 

financial position as at the date of this Report below for the purposes of our analysis. 

Table 9: Pro forma financial position 

        1 2 3     

US$'000 
  

Dec-20   
 Face value 
of Stage 2 
fund raise  

 31 March 
cash flows  

 Conversion 
of CP Shares  

  
Pro forma Mar-

21 

Current assets                 

Cash and cash equivalents   2,203    5,575  (1,414) -    6,364  

Trade receivables   129    -  -  -    129  

Inventories   30    -  -  -    30  

Other receivables   157    -  -  -    157  

Total current assets   2,518    5,575  (1,414) -    6,679  
                  

Non-current assets                 

Other receivables   13    -  -  -    13  

Property, plant and equipment   63    -  -  -    63  

Total non current assets   76    -  -  -    76  

Total assets   2,594    5,575  (1,414) -    6,755  

Current liabilities                 

Trade payables   (427)   -  -  -    (427) 

Other payables   (728)   -  -  -    (728) 

Convertible preference shares   (4,700)   (5,575) -  10,275    -  

Total current liabilities   (5,855)   (5,575) -  10,275    (1,155) 

Total liabilities   (5,855)   (5,575) -  10,275    (1,155) 

Net assets/(liabilities)   (3,261)   -  (1,414) 10,275    5,600  

                  

Notes: 

1 

DTS entered into a binding subscription agreement for A$19.25m CP Shares at an issue price of A$0.13 on 23 March 2020, 
consisting of 2 stages:  

 Stage 1 – A$12.0m: Eldridge A$5.3m, Goudy Park Capital LP A$4.8m, Alceon A$2.0m 

 Stage 2 - A$7.3m: Eldridge A$5.3m, Alceon A$2.0m. 

On 30 November 2020, DTS received commitment from Eldridge for Stage 2 of the strategic funding of A$5.3m. On 25 March 
2021, DTS received the final A$2.0m fund raising from Alceon, closing out the total A$19.3m CP Share fund raise. 
The final A$7.3m (US$5.6m) fund raise from Eldridge and Alceon was received in the March 2021 quarter, after the most 
recent consolidated financial information available in our analysis. We have adjusted the statement of financial position as at 
31 December 2020 to reflect the face value of the fund raise. 

2 
We have considered any material cash inflows and outflows post 31 December 2020 through our review of DTS’ cash flow 
report for the quarter ended 31 March 2021 released by way of an ASX announcement on 20 April 2021. As a result, any cash 
flow movements for the quarter to 31 March 2021, were reflected as pro forma adjustments. 

3 We have assumed that all outstanding CP Shares convert into Ordinary Shares.  
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4. FAIRNESS ASSESSMENT AND VALUATION METHODOLOGY 

4.1. Fairness assessment overview 

The Proposed Scheme is fair if the purchase consideration offered by YCA per DTS share is equal to or greater than the 
fair market value of an Ordinary Share before announcement of the Scheme (on a controlling basis). 

Accordingly, we have undertaken an assessment of the value of an Ordinary Share before and after the announcement 
of the Scheme.  

The valuation methods commonly used for the above analyses are considered below.  

4.2. Valuation methods 

Details of common methodologies for valuing businesses and assets are included at Appendix 3. The principal 
methodologies which can be used are as follows: 

 Discount cash flow (DCF) 

 Capitalisation of maintainable earnings (COE) 

 Net asset value (NAV) 

 Net tangible assets on a realisation basis (NRV) 

 Quoted market price basis (QMP). 

Set out below is a discussion around the valuation methods we consider appropriate for the purposes of undertaking 
our valuation assessment of DTS. 

4.3. Selected valuation methods for DTS 

As summarised below, we consider the QMP approach to be the most appropriate valuation method for DTS in relation 
to the Proposed Scheme. We have cross-checked our valuation of DTS using the NAV approach. 

Table 10: Selection of valuation methodology 

Methodology Appropriate Explanation 

QMP   

The QMP method represents the value that a Shareholder can receive for a share if sold on the 

ASX market. 

The QMP basis is a relevant methodology to consider because DTS shares are listed on the ASX 

and this reflects the value that a Shareholder will receive when selling to a willing but not 

anxious buyer. This price means that there is a regulated and observable market where shares 

can be traded. However, in order for the QMP to be considered appropriate, the Company’s 

shares should be sufficiently liquid and the market should be fully informed of the Company’s 

activities. 

NAV  

Asset based methods generally provide the lowest possible value for a business and are relevant 

where a company is making sustained losses or profits at a level less than the required rate of 

return. However, asset based approaches are not typically applied to early-stage technology 

companies valued on a going concern basis (provided the future prospects for the business 

justify a value above its assets). 

 

Methodology Appropriate Explanation 

FME x 

The future maintainable earnings method is most commonly applicable to profitable businesses 

with steady growth history and forecasts. We do not consider the FME methodology to be 

appropriate for DTS due to its earnings volatility. 

DCF x 
We have not applied the DCF method to value DTS due to the lack of suitably reliable long term 

forecast financial information. 

 

4.4. Other valuation considerations 

4.4.1. Future events 

The business of DTS that we have considered is that which existed as at the date the Proposed Scheme was 

announced. Growth potential, which may result from new activities, business initiatives, acquisitions and the like 

(which are not capable of estimation), is not within the scope of our assessment. 
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4.4.2. Synergies 

The level of synergies that can be derived from a takeover or merger is dependent on the nature of the respective 

businesses and their geographical and operational overlap.  

In relation to the Proposed Scheme, potential synergies may be available across a range of areas, including a 

reduction in the management expense ratio as a result of the removal of duplicated expenses between the two 

companies as well as a larger pool of assets to spread the expenses across. 

We have not considered special value in forming our opinion. Accordingly, we have not attributed any value to the 

potential synergies listed above in our valuation approach beyond those generally observed in the market. These 

synergies have been reflected in the value of DTS prior to the Proposed Scheme via the inclusion of a premium for 

control. 

4.4.3. Premium for control 

Investment fundamentals dictate that the value of 100% of an entity is normally greater than the sum of values 

attributable to the individual shares of that company based on transactions in minority share holdings. 

The difference between the value of 100% of a company and the total value of minority share holdings is referred to 

as a “premium for control” taking into account control and synergistic benefits for the acquirer.  

Control of a company by a shareholder gives that shareholder rights to which minority shareholders are not entitled, 

including control of the company’s policies and strategies, and use of cash flows of the company. 

A premium for control is applicable when an acquisition would give rise to benefits such as:  

 the ability to realise synergistic benefits;  

 access to cash flows; 

 access to tax benefits; and  

 control of the board of directors of the company. 

Therefore, a transaction premium would typically include a premium for control as well as potential buyer specific 

synergies.  

The level of premium for control paid in a takeover bid will vary across industries and is dependent upon the specifics 

of the company being acquired. In arriving at an appropriate premium for control to apply, we note that buyers would 

generally assess the following considerations: 

 level of liquidity in the trade of the target’s securities; 

 synergistic value; 

 nature and magnitude of non-operating assets; 

 nature and magnitude of discretionary expenses; 

 perceived quality of existing management; 

 nature and magnitude of business opportunities not currently being exploited; and 

 ability to integrate the target into the acquirer’s business. 

An acquirer of the Company could potentially reduce corporate overheads and realise synergies through the 

integration into their business while, at the same time incurring one-off integration expenses.  

In our assessment of an appropriate control premium for DTS, we reviewed Australian acquisitions announced and/or 

closed over the period 2016 to 2021 within the Information Technology and Application Software industries where a 

significant stake (in excess of 20%) was sought. We reviewed the one day and one week offer premiums to the share 

price one trading day before the offer announcement. The details of the transactions are set out below.  
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We note one-day prior control premiums are in the range of 7.7% to 146.2%, with a median premium of c.26.5%, while 

one-week premiums are in the range of 7.7% to 146.2%, with a median premium of c.32.5%.   

Table 11: Control premiums 

Transaction Announced 
Date Target Buyer 

1-Day 
Premium 

1-Week 
Premium 

1-Month 
Premium 

29/04/2021 Adherium Limited  Respiri Limited  19.0% 11.6% 11.6% 

21/01/2021 Redflex Holdings Limited  Verra Mobility Corporation  146.2% 146.2% 149.4% 

30/11/2020 WPP AUNZ Limited  Cavendish Square Holding B.V.  60.0% 68.2% 56.2% 

10/09/2020 Wameja Limited  Mastercard Incorporated  53.6% 45.7% 66.2% 

4/09/2020 Webcentral Group Limited  5G Networks Limited  26.5% 32.5% 32.5% 

11/11/2016 Cellnet Group Limited  Wentronic Holding GmbH  7.7% 7.7% 14.3% 

Maximum     146.2% 146.2% 149.4% 

Minimum     7.7% 7.7% 11.6% 

Average (excl. outliers)     33.4% 33.1% 36.2% 

Median (excl. outliers)     26.5% 32.5% 32.5% 

Source: ASX announcements, Capital IQ and BDOCF analysis  

To exclude buyer specific synergies that market participants could not generally realise, we have applied a lower 

control premium range of 20.0% to 25.0% compared to the average observed above of 26.5% to 32.5%.  

4.4.4. Valuation in accordance with APES 225 

This engagement has been conducted in accordance with professional standard APES 225 Valuation Services, as issued 

by the Australian Professional and Ethical Standards Board. 

5. VALUATION OF DTS PRIOR TO THE PROPOSED SCHEME 

Our valuation assessment of DTS’ shares pre transaction is based upon the QMP method and the NAV method. See below 

for the valuation assessment of DTS based upon these valuation methodologies. 

5.1. FMV of DTS using the QMP method 

Our primary adopted valuation approach to DTS is the quoted market price for an Ordinary Share.  

The quoted market value of a company’s shares is reflective of a minority interest. A minority interest is an interest in 

a company that is not significant enough for the holder to have an individual influence in the operations and value of 

that company. 

RG 111.69 states that for the quoted market price methodology to be an appropriate methodology, there needs to be a 

‘liquid and active’ market in the shares and allowing for the fact that the quoted price may not reflect their value 

should 100% of the securities not be available for sale. We consider the following characteristics to be representative 

of a liquid and active market: 

 regular trading in a company’s securities;  

 approximately 1% of a company’s securities are traded on a weekly basis;  

 the spread of a company’s shares must not be so great that a single minority trade can significantly affect the 
market capitalisation of a company; and 

 there are no significant and unexplained movements in share price.  

A company’s shares should meet all of the above criteria to be considered ‘liquid and active’. However, failure of a 

company’s securities to exhibit all of the above characteristics does not necessarily mean that the value of its shares 

cannot be considered relevant. 

Our analysis of the quoted market price of an Ordinary Share is based on pricing up to 30 April 2021. This is because 

the value of an Ordinary Share after the announcement may include the effects of any change in value as a result of 

the Proposed Scheme itself.  

As seen in Section 3.5.1 the shares of DTS are not liquid, however, the traded price is the highest observable price 

negotiated in an open and unrestricted market between a knowledgeable, willing, but not anxious purchasers and 

sellers on an arm’s length basis. 

Information on the Proposed Scheme was announced to the market on 27 May 2021. Therefore, we have assessed the 

share price of DTS up to 26 May 2021. 
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Table 12: Share price analysis 

Period Price Price Price Cumulative Cumulative % of  

  (Low) (High) VWAP value  volume Issued capital 

  A$ A$ A$ A$m m   

1 day  0.19   0.19   0.19   0.00   0.01  0.0% 

1 week  0.17   0.20   0.18   0.10   0.57  0.2% 

1 month  0.17   0.24   0.20   1.39   6.84  2.4% 

3 months  0.15   0.24   0.18   5.19   28.22  9.9% 

6 months  0.10   0.24   0.17   12.32   74.46  26.0% 

12 months  0.08   0.24   0.14   23.11   163.34  57.7% 

Source: Capital IQ and BDOCF analysis 

On the basis of the VWAP analysis for DTS as at 26 May 2021, we consider the FMV of DTS to be in the range of A$0.18 

to A$0.20 on a minority basis, based on the preceding 1 month of trading to 26 May 2021.  

The market has been informed of the CP Shares and the fact that the conversion price is significantly below the 

current trading price. Alceon is able to convert 100% of their CP Shares without Shareholder approval whereas, 

Eldridge is able to immediately convert c.89% (or c.71.7m CP Shares) of their CP Shares without Shareholder approval.  

It is our expectation that the conversion of these CP Shares (which would result in a dilution of value of existing 

Shareholders) has been reflected in the above share prices. 

The FMV of DTS including a control premium range of 20% to 25% (refer to Section 4.4.3) is observed below. 

Table 13: QMP approach  

  Low High 

Price range (A$)       0.18        0.20  

Control premium 20% 25% 

FMV per DTS share using the QMP approach (A$)      0.22       0.25 

Source: Capital IQ and BDOCF analysis 

Overall, we consider a value of A$0.22 and A$0.25 on a control basis under the QMP method to be an appropriate 
value for an Ordinary Share. 

5.2. FMV of DTS using the NAV method 

We have also assessed the FMV range of DTS using NAV valuation methodology prior to the Proposed Scheme.  

The total net asset value represents 100% of the equity value and typically represents a controlling interest value. The 

total net asset value was used to determine the FMV of an Ordinary Share prior to the Proposed Scheme on a controlling 

basis.  

The NAV valuation has been performed using the pro forma statement of financial position (see Section 3.5.2) and is 

summarised in the following table. 

Table 14: NAV  

$'000 Note Low High 

Pro forma net assets prior to the Proposed Scheme (US$) 1 5,600  5,600  

Units for shares outstanding as at 19 April 2021 ('000)  285,988  285,988  

Units for additional shares upon exercise of outstanding CPS ('000)   111,538  111,538  

Units outstanding ('000) 2 397,527  397,527  

Value per share (US$) (controlling basis)                   0.014                  0.014  

A$/US$ as at 26 May 2021                    0.779                   0.779  

Value per share (A$) (controlling basis)                   0.018                  0.018  

        

Source: Audited financial statements of DTS for FY20, BDOCF analysis 
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Notes: 

1 

Net assets 
As discussed in Section 3.5.2, net assets were subject to pro forma adjustments to reflect: 

 stage 2 CP Shares funding; 

 subsequent cash inflows and outflows for the March 2021 quarter; and 

 the conversion of all outstanding CP Shares in the event that the Eldridge takeover proceeds under item 7, Section 611 of 
the Act. 

2 
Share outstanding 
In the event that the Eldridge’s CP Shares convert, all outstanding CP Shares units will convert into Ordinary Shares at a 1:1 
conversion ratio, increasing the number of outstanding Ordinary Shares to 397.5m. 

 

On the basis of the pro forma statement of financial position, we consider the NAV per share of DTS prior to the Proposed 

Scheme at a value per share of A$0.018. 

5.3. Conclusion as to the FMV of an Ordinary Share  

Our preferred valuation approach for DTS is the QMP methodology as the traded price is theoretically the highest 

observable price negotiated in an open and unrestricted market between a knowledgeable, willing, but not anxious 

purchaser and sellers on an arm’s length basis. 

We consider our preferred value range of A$0.22 to A$0.25 per Ordinary Share to be appropriate for DTS, on a control 

basis, prior to the implementation of the Proposed Scheme. We have not included the NAV valuation as it results in a 

value of nil. 

A summary of our valuation is set out below. 

Figure 5: DTS FMV Summary 

 

Source: BDOCF analysis 

6. VALUATION OF SCHEME CONSIDERATION  

6.1. Scheme Consideration 

The Scheme Consideration is cash of A$0.235 per Ordinary Share.  

7. ASSESSMENT OF FAIRNESS  

7.1. Fairness assessment   

In undertaking our fairness opinion, we have had regard to ASIC RG 111.  

RG 111.11 indicates that an offer is ‘fair’ if the value of the offer price or consideration is equal to or greater than the 

value of the securities the subject of the offer. The comparison must be made assuming: 

 A knowledgeable and willing, but not anxious, buyer and a knowledgeable and willing, but not anxious, seller 
acting at arm’s length. 

 100% ownership of the target company, irrespective of the percentage holding of the bidder or its associates in 
the target company. 
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 In relation to the interpretation of RG111.11, ASIC has advised that the appropriate assessment is to compare: 

 The fair market value of a share pre-transaction on a control basis (being the value of the securities the 

subject of the offer, per RG 111.11); and 

 The fair market value of the offer price (Scheme Consideration) 

The Scheme will be fair if the Scheme Consideration is equal to or greater than the fair market value of an Ordinary 

Share prior to announcement of the Proposed Scheme, on a controlling interest basis.  

The result of our fairness analysis is summarised below. 
Table 15: Summary of fairness  

  Low High 

FMV of an Ordinary Share prior to the Proposed Scheme, on a control basis (A$)              0.22               0.25  

      

Scheme consideration (A$)             0.235              0.235  

Source: BDOCF analysis 

Figure 6: Graphical summary of fairness assessment 

 
Source: BDOCF analysis 

Based on the above, the value of the Scheme Consideration of A$0.235 per Ordinary Share is within the assessed FMV 

range of an Ordinary Share prior to the Proposed Scheme. As such, the Proposed Scheme is fair for DTS Shareholders. 
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8. ASSESSMENT OF REASONABLENESS 

In accordance with RG 111, an offer is reasonable if it is fair. On this basis, the Proposed Scheme is reasonable to 

Shareholders.  

Nevertheless, we have set out below a summary of other factors we consider relevant in assisting the Shareholders in 

deciding whether or not to vote in favour of the Proposed Scheme. 

Table 16: Summary of factors considered in the reasonableness assessment 

Advantages 

The Proposed Scheme is fair Our analysis concludes that the Proposed Scheme is fair to Shareholders. RG 111 states that 

an offer is reasonable if it is fair. 

The Scheme Consideration 
represents a premium to 
DTS’ volume weighted 
average price (VWAP) 

The Scheme Consideration of A$0.235 per Ordinary Share represents a 17.5% premium to the 

1 month VWAP of A$0.20 and a 38.2% premium to the 6 months VWAP of A$0.17 (the VWAP 

is calculated up to 26 May 2021 being the last trading date prior to the announcement of the 

Proposed Scheme). 

Certainty of cash The Scheme represents an opportunity for Shareholders to receive certain value for their 

investment in DTS free of any realisation costs at a premium that may not be available in 

the absence of the Scheme. 

Given the low level of liquidity in the trading of DTS’ shares (refer Section 3.5.1), the 

certainty of the cash may benefit Shareholders if they are not able to sell their shares at a 

higher price. In particular, those who hold large parcels of shares may have difficulty selling 

their shares on market, or in the event that they are able to sell, they may cause the quoted 

market price to fall. 

No longer exposed to any 
risks associated with being a 
Shareholder 

A cash offer represents a lower risk alternative to holding shares in DTS which provides 

exposure to general market volatility as well as risks specific to DTS.  

If the Proposed Scheme is approved, Shareholders will no longer be exposed to any risks 

associated with holding shares in DTS. 

Possible decline in DTS 
trading price if the Proposed 
Scheme is rejected 

If the Proposed Scheme is rejected, there may be a decline in DTS’ share price. DTS shares 

were trading at A$0.23 as at 4 June 2021. Prior to the Proposed Scheme, DTS’ 1 month VWAP 

was A$0.20 per share. 

Disadvantages 

Tax consequences for 
Shareholders 

The Shareholder may be liable for capital gains tax upon receipt of the Scheme 

Consideration.  

Shareholders should seek independent income tax advice in relation to the tax 

consequences of the Proposed Scheme. 

Under the Proposed Scheme, Shareholders are required to return an Israeli Withholding Tax 

Declaration to ensure that the Scheme Consideration is not subject to Israeli Withholding 

Tax. 

No exposure to potential 
upside in DTS 

Implementation of the Scheme will result in Shareholders no longer owning DTS shares. 

Shareholders will not benefit from any potential future profits and capital growth.  

Other considerations 

Directors’ recommendation The Directors have recommended that Shareholders vote in favour of the Proposed Scheme 

and subject to the Independent Expert continuing to conclude that the Proposed Scheme is 

in the best interests of the Shareholders. 

Source: BDOCF analysis 
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8.1.  Conclusion on reasonableness 

On balance, the advantages of approving the Proposed Scheme outweigh the disadvantages of approving it.  

Based on the above analysis, we consider the Proposed Scheme to be reasonable to the Shareholders of DTS. 

9. OVERALL OPINION 

We have concluded that the Proposed Scheme is fair and reasonable and as a result is in the best interest of the 
Shareholders at the time of writing this Report. 

10. QUALIFICATIONS, DECLARATIONS AND CONSENTS 

10.1. Qualifications 

BDO is the licensed corporate finance arm of BDO Group Holdings Limited, Chartered Accountants and Business Advisers. 

BDO provides advice in relation to all aspects of valuations and has extensive experience in the valuation of corporate 

entities and provision of expert’s reports. 

Mr David McCourt, B.Bus, CA, is a director of BDO. Mr McCourt is also a partner of BDO Group Holdings Limited. Mr 

McCourt has been responsible for the preparation of this IER. 

Mr McCourt has over 20 years of experience in a number of specialist corporate advisory activities including company 

valuations, financial modelling, preparation and review of business feasibility studies, accounting, advising on mergers 

and acquisitions and advising on independent expert reports. Accordingly, Mr McCourt is considered to have the 

appropriate experience and professional qualifications to provide the advice offered. 

Mr Sebastian Stevens, B.Bus, CPA is a Director of BDO. Mr Stevens is also a partner of BDO Group Holdings Limited.  

Mr Stevens is the Director responsible for the review of this IER. Mr Stevens has over 25 years of experience in a number 

of specialist corporate advisory activities including company valuations advising on independent expert reports, due 

diligence investigations, preparation and review of business feasibility studies, public company floats, accounting, 

advising on mergers and acquisitions, preparation of information memoranda and other corporate investigations. 

Accordingly, Mr Stevens is considered to have the appropriate experience and professional qualifications to provide the 

advice offered.  

10.2. Independence 

We are not aware of any matter or circumstance that would preclude us from preparing this IER on the grounds of 

independence either under regulatory or professional requirements. In particular, we have had regard to the provisions 

of applicable pronouncements and other guidance statements relating to professional independence issued by Australian 

professional accounting bodies and ASIC. 

We consider ourselves to be independent in terms of RG 112 Independence of experts, issued by ASIC. 

BDO was not involved in advising on, negotiating, setting, or otherwise acting in any capacity for DTS in relation to the 

Proposed Scheme. Further, BDO has not held and, at the date of this IER, does not hold any shareholding in, or other 

relationship with DTS that could be regarded as capable of affecting its ability to provide an unbiased opinion in relation 

to the Proposed Scheme. 

 BDO Audit (WA) Pty Ltd is the auditor of DTS. BDO Audit (WA) Pty Ltd and BDOCF are both independent from DTS. 
These roles do not impair our independence. 

 BDOCF also prepared an IER dated 21 June 2021 in relation to the conversion of the CP Shares. 

10.3. Disclaimer 

This IER has been prepared at the request of the Directors and was not prepared for any purpose other than that stated 

in this IER. This IER has been prepared for the sole benefit of the Directors and Shareholders. Accordingly, this IER and 

the information contained herein may not be relied upon by anyone other than the Directors and Shareholders without 

our written consent. We accept no responsibility to any person other than the Directors and Shareholders in relation to 

this IER. 

The statements and opinions contained in this IER are given in good faith and are based upon our consideration and 

assessment of information provided by the Directors, executives and management of all the entities.  

 

  

F
or

 p
er

so
na

l u
se

 o
nl

y



 
 

14 JULY 2021 20 
 

INDEPENDENT EXPERT REPORT 

 

APPENDIX 1: GLOSSARY 

 

Term Definition 

AFCA Australian Financial Complaints Authority 

Alceon 
Alceon Liquid Strategies Pty Ltd in its capacity as trustee of the Alceon High 
Conviction Absolute Return Fund 

APES Accounting Professional & Ethical Standards 

ASIC Australian Securities & Investments Commission 

ASX Australian Securities Exchange  

BDOCF, we, our or us BDO Corporate Finance (East Coast) Pty Ltd (ABN 70 050 038 170) 

COE Capitalisation of maintainable earnings 

Corporations Act or the 
Act 

Corporations Act 2001 

CP Shares Convertible Preference Shares 

DCF Discounted cash flow method 

Directors Directors of DTS 

Domino’s Domino’s Pizza Enterprises Limited 

DTS or the Company Dragontail Systems Limited 

Eldridge Eldridge Industries, LLC 

FMV Fair market value 

FOS Financial Ombudsman Service Limited 

FSG Financial Services Guide 

FYxx Financial year ended/ending 30 June 20xx 

Group The DTS Group 

Management Management of DTS 

NAV Net asset value 

NPV Net present value 

NTA Net tangible assets 

Ordinary Shares Ordinary shares in DTS 

POS Point of sale 

Proposed Scheme 
YCA’s proposed acquisition of 100% of the issued capital of DTS (on a fully diluted 
basis) by way of scheme of arrangement 

QMP Quoted market price basis 

QSR Quick Service Restaurants 

Report or IER Independent expert’s report 

RG 60 ASIC Regulatory Guide 60 Schemes of Arrangement  

RG 111 ASIC Regulatory Guide 111 Content of expert reports 

RG 112 ASIC Regulatory Guide 112 Independence of experts 

Scheme 
The proposed takeover by Yum to acquire all of the Ordinary Shares by way of 
scheme of arrangement under Part 5.1 of the Corporations Act 2001 (Cth) 

Scheme Booklet Scheme Booklet for the Proposed Scheme 

SID Scheme implementation deed 

Scheme Meeting The opportunity available to Shareholders to vote on the Scheme 

Shareholders An individual who owns an interest in DTS 

Valuation Date 26 May 2021 

VWAP Volume weighted average price 

YCA Yum Connect Australia Pty Ltd 

Yum Yum! Brands, Inc. 

Source: BDOCF 

 
 
  

F
or

 p
er

so
na

l u
se

 o
nl

y



 
 

14 JULY 2021 21 
 

INDEPENDENT EXPERT REPORT 

 

APPENDIX 2: SOURCES OF INFORMATION 

 

In preparing this IER, we had access to and relied upon the following principal sources of information: 

 Scheme Booklet provided to Shareholders in connection with the Proposed Scheme. 

 Audited financial statements of DTS for the financial years ended 31 December 2018, 31 December 2019 and 31 
December 2020 

 ASX announcements 

 Various discussions with and information supplied by the Directors and Management of DTS  

 Share registry as at 19 April 2021 

 Options registry as at 27 May 2021 

 BDOCF analysis 

 Connect 4 

 Mergermarket  

 Capital IQ 

 Other generally available public information 
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APPENDIX 3: VALUATION METHODS - BUSINESSES AND ASSETS 

 

In conducting our assessment of the fair market value of DTS securities, the following commonly used business 
valuation methods have been considered: 

Discounted Cash Flow Method 

The discounted cash flow (DCF) method is based on the premise that the value of a business or any asset is 
represented by the present value of its future cash flows. It requires two essential elements: 

 the forecast of future cash flows of the business asset for a number of years (usually five to 10 years); and 

 the discount rate that reflects the riskiness of those cash flows used to discount the forecast cash flows back to net 
present value (NPV).  

DCF is appropriate where: 

 the businesses’ earnings are capable of being forecast for a reasonable period (preferably 5 to 10 years) with 
reasonable accuracy; 

 earnings or cash flows are expected to fluctuate significantly from year to year;  

 the business or asset has a finite life;  

 the business is in a 'start up' or in early stages of development; 

 the business has irregular capital expenditure requirements; 

 the business involves infrastructure projects with major capital expenditure requirements; or 

 the business is currently making losses but is expected to recover. 

Capitalisation of Earnings Method 

This method involves the capitalisation of normalised earnings by an appropriate multiple. Normalised earnings are 
the assessed sustainable profits that can be derived by the vendor’s business and exclude any one off profits or losses. 
An appropriate earnings multiple is assessed by reference to market evidence as to the earnings multiples of 
comparable companies.  

This method is suitable for the valuation of businesses with indefinite trading lives and where earnings are relatively 
stable or a reliable trend in earnings is evident. 

Net Asset Value Methods 

Asset based valuations involve the determination of the fair market value of a business based on the net realisable 
value of the assets used in the business. 

Valuation of net realisable assets involves: 

 separating the business or entity into components which can be readily sold, such as individual business securities 
or collection of individual items of plant and equipment and other net assets; and 

 ascribing a value to each based on the net amount that could be obtained for this asset if sold. 

The net realisable value of the assets can be determined on the basis of: 

 orderly realisation (NRV):  this method estimates fair market value by determining the net assets of the underlying 
business including an allowance for the reasonable costs of carrying out the sale of assets, taxation charges and the 
time value of money assuming the business is wound up in an orderly manner. This is not a valuation on the basis of 
a forced sale where the assets might be sold at values materially different from their fair market value; 

 liquidation:  this is a valuation on the basis of a forced sale where the assets might be sold at values materially 
different from their fair market value; or  

 continuing operations (NAV):  this is a valuation of the net assets on the basis that the operations of the business 
will continue. It estimates the market value of the net assets but does not take into account any realisation costs. 
This method is often considered appropriate for the valuation of an investment or property holding entity. 
Adjustments may need to be made to the book value of assets and liabilities to reflect their value based on the 
continuation of operations. 

The net realisable value of a trading entity’s assets will generally provide the lowest possible value for the business. 
The difference between the value of the entity’s identifiable net assets (including identifiable intangibles) and the 
value obtained by capitalising earnings is attributable to goodwill.  

  

F
or

 p
er

so
na

l u
se

 o
nl

y



 
 

14 JULY 2021 23 
 

INDEPENDENT EXPERT REPORT 

 

The net realisable value of assets is relevant where an entity is making sustained losses or profits but at a level less 
than the required rate of return, where it is close to liquidation, where it is a holding entity, or where all its assets 
are liquid. It is also relevant to businesses which are being segmented and divested and to value assets that are 
surplus to the core operating business. The net realisable assets methodology is also used as a check for the value 
derived using other methods. 

These approaches ignore the possibility that the entity’s value could exceed the realisable value of its assets.  

Quoted Market Prices 

The price that an entity’s security trades on an exchange can be an appropriate basis for valuation where: 

 the security trades in an efficient market place where ‘willing’ buyers and sellers readily trade the entity’s 
security; and 

 the market for the entity’s security is active and liquid. 
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TRANSLATION DECLARATION

Ester CDPley, am a professional translator (NAATI No. CPN7BN49E), and I do hereby certify that:

I am fluent in English;

I am fluent in Hebrewj

I was presented with both the attached Hebrew document marked "B" and its translated En lish
text, and I checked and compared that English text to that Hebrew document and (after making
some minor corrections) produced the attached English document marked as "A"; and

The attached document marked as 'A" is a true, correct and complete translation of the attached
document marked as 'B", from Hebrew into English.

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of the date written belo

Subscribed and sworn to before me, in my presence,
this 9th day of July 2021

Name:
Notary Public
Dianne Everyn Beer

11^,^,/

By
Ester Copley

o

Legal1760918893
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Israel Tax Authority
The Professional Division

Capital Market Department

June 16,2021 Application No. 202,0812

Kost Forer Gabbay & Kasierer - CPAS
2 Pal Yam Street
Haifa

Dear SinMadam,

Re: Draqontail Svstems Limited
Arranqement reqardinu withholdinq tax as Dart of an acquisition transaction

(Reference: Your application dated May 30,2021)

"A"

I. I

The facts as provided to us by you

Dragontail Systems Limited (hereunder - the "Applicant Company" and/or the "Company") is a
public company resident in Australia which was incorporated in the year 2016. The Company's
shares are traded on the Australian Stock EXchange (Trading Symbol: DTS) commencing
December 2016

The Company holds all of the shares of Dragontail Systems Ltd. private company n0.5,4981232,
a company resident in Israel (hereunder - the "Israeli Subsidiary" or the "Israeli Company'). The
Israeli Subsidiary holds two subsidiaries as follows:

Dragontail Systems Canada, Inc. , a company resident in Canada (hereunder - the
"Canadian Company").

Dragontail Systems USA Inc. , a company resident in the United States (hereunder - the
"Us Company").

The Company, the Israeli Subsidiary, the Canadian Company and the Us Company will
collectively be referred to herein as the "Dragontai! Group".

Dragontail Group is engaged in software solution, which enables fast food restaurants to optimize
delivery management, as well as solutions in the field of kitchen management by using cameras
that examine product quality, The Dragontail Group has employees around the world, including in
Israel, who are employed in the Group's companies

it should be noted that prior to the establishment of the Company, and in order to enable raising
capital by way of a public offering on the Australian Stock EXchange, all of the holdings in the
Israeli Company were transferred tax-free to the Applicant Company (hereunder - the
"Restructuring"). The Restructuring was performed pursuant to Section 104B of the Income Tax
Ordinance INew Versionl, 5721-1961 (hereunder - "the "Ordinance"). The Restructuring was
done in the framework of a tax ruling dated 811,2016 (reference: 2016/3/7) (hereunder - "the
"Restructuring Tax Ruling"). The trustee for the Restructuring is IBI Trust Management private
company n0.5,5020428 withholding file 936080233 (hereunder - the ", 04B Trustee").

Following the Restructuring, the shares of the Applicant Company were issued and listed for
trading on the Australian Stock EXchange commencing December 20,2016.

According to its declaration, the Israeli Company is not demanding and/or has not demanded tax
benefits under the Law for the Encouragement of Capital Investments, 57.9-, 959 (hereunder -
the "Law for the Encouragement of Capital Investments") since its formation.

According to its declaration, the Company is not a Real Estate Association, within the meaning of
this term in the Land Taxation Law (Appreciation and Acquisition), 5723-, 963.

As at the date of filing the referenced application, the issued and paid-in share capital of the
Applicant Company consists of 285,988,462 ordinary shares and I 11,538,464 preferred shares

'I cam, M"
VALID To o1/02/2024

SIGNATURE- -SI^;;""""'
mm"""" on'- ^I. ?--.?,)!!.
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RECOGNISED PRACTISING TRANSLATOR
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that are convertible into ordinary shares. After converting the preferred shares (as stated in
Section 1.10 below) the number of ordinary shares will be 397,526,926.

The Company's shares are held as follows

1.91 Part of the Company's shares were acquired via members of the Israel Stock EXchange
(through foreign brokers), and are held via Advanced Share Registry Ltd. the Australian
registration company. in the name of members of the Israel Stock EXchange (hereunder -
the "Members of the Israel Stock EXchange" and "Registration Company'
respectively).

1.92 An additional part of the Company's shares were acquired via foreign brokers, and are
held through the Registration Company in the name of the foreign brokers (hereunder -
the "Foreign Brokers").

1.93 The Company has a number of shareholders who directly hold the Company's shares
and are registered directly in the Company's shareholders' register, and not through any
registration company (hereunder - the Shares Registered by Name").

1.94 In addition, the Company granted rights and/or shares to employees and consultants who
are residents of Israel and who are not residents of Israel, who are employed by the
Applicant Company. the Israeli Company, the Canadian Company, and the Us Company,
The grants to Israeli employees, who are non-controlling shareholders, were made under
the capital gains track, within the meaning of this term in Section 102 of the Ordinance,
and are held by IBI Trust Management private company n0.5,5020428 withholding file
936080233 (hereunder- the "Israeli Option holders" and ", 02 Trustee" respectively). it
should be noted that prior to the Acquisition (as defined below), all the rights held by the
Israeli Options holders, which are held by the I 02 Trustee, will be cancelled against
payment for them. The 102 Trustee shall be liable for the withhdding tax, in accordance
with the provisions of Section I 02 of the Ordinance, as the case may be.

As stated above, the Company's shares which were allotted as part of the Restructuring
are held by the 104B Trustee.

On May 27,2021, an agreement was signed for the acquisition of all of the rights in the Applicant
Company (hereunder - the "Acquisition Agreement"), whereby Yum Connect Australia Pty Ltd
(hereunder " the "Purchaser"), on the closing date of the transaction, will acquire all of the shares
in the Company in an off-eXchange purchase transaction (hereunder - the "Acquisition"). The
Acquisition will be made according to the plan of a Scheme of Arrangement pursuant to the
provisions of the Australian companies law (Corporations Act 2001 (Cth)) with the approval and
supervision of the Australian court. it will be clarified that before the Acquisition transaction is
closed, the entire preferred shares will be converted into ordinary shares of the Company in
accordance with the economic value of the classes of the shares.

^!I
ESTER coPLEY
CPN7BN49E
HEBREW <-> ENGLISH
VALID To o1/02/2024
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RECOGNISED PRACTISING TRANSLATOR
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4.10

1.11 Pursuant to the plan in the Acquisition Agreement, all the shares of the Applicant Company will
be redeemed from the shareholders (hereunder - the "Transferring Shareholders") at a price of
AUD 0235 per share, at a total value of AUD 93,500,000 which will be paid in full in cash
(hereunder the "Acquisition Consideration").

According to the plan in the Acquisition Agreement, the full consideration will be transferred to the
Registration Company - Advanced Share Registry Ltd. , which serves in the transaction as a
foreign paying agent (hereunder - the "Foreign Paying Agent'), in addition to the Foreign Paying
Agent, it was provided that IBI Trust Management private company n0.5,5020428 withholding
file 936080233 will handle the execution of the withholding tax in Israel, to the extent required (the
"Tax Trustee").

The entire Acquisition Consideration will be transferred in cash by the Purchaser to the Foreign
Paying Agent. The Foreign Paying Agent will transfer the portion of the consideration to the
transferring shareholders whose shares are listed for trading through Foreign Brokers. it should
be noted that part of the consideration will be transferred via Foreign Brokers to Members of the
Israel Stock EXchange, for shareholders who are residents of Israel who hold their shares through
the Foreign Brokers. The portion of the consideration, intended for the shareholders of Shares
Registered by Name, shall be transferred by the Foreign Paying Agent directly to such
shareholders.
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Since the purchase of the shares which are currently listed for trading on the Australian Stock
EXchange will be made as an off-eXchange transaction, in the framework of the transaction it will
be possible to classify shareholders from the public in accordance with their declarations

It should be noted that at the end of the engagement period with the Foreign Paying Agent and
the Tax Trustee, which is limited to 365 days from the closing date of the transaction (the "End of
the Engagement Period"), the balance of the consideration not transferred from the Foreign
Paying Agent to shareholders due to non-submission of forms or other information, to the extent
required, from the shareholders, will be transferred to these shareholders less Israeli tax which
shall be transferred to the Tax Trustee, who will be responsible for its remittance to the Israel Tax
Authority.

in addition, to the extent a balance remains with the Foreign Paying Agent, this balance will be
transferred to the Purchaser. and all according and subject to the Acquisition Agreement, less
Israeli tax which will be transferred to the Tax Trustee, who will be responsible for its remittance
to the Israel Tax Authority.

The plan described in sections 1.15 and 1.16 above is subject to the approval of the court in
Australia.

1.17

2 The Application

Determining the withholding tax arrangement that will apply to the Foreign Paying Agent, the Tax
Trustee and the Purchaser company or anyone on its behalf, for the cash consideration to be
paid as part of the Acquisition.

3

Subject to the correctness of the facts presented to us and which are set out in Section I above
and in your application referenced above, we hereby inform you, as follows:

Withholding Tax Arrangement

The withholding tax in respect of the Acquisition Consideration, which is paid to the Transferring
Shareholders who will sell their shares as part of the Acquisition, shall be in accordance with the
provisions of the Ordinance and the rates specified in the Income Tax Regulations (Deduction
from Consideration, Payment or Capital Gain on Sale of a Security, in the Sale of a Mutual Fund
Unit, or in a Future Transaction) 5763-2002 (hereunder: the "Withholding Tax Regulations"),
and subject to the provisions of this taxation decision.

The transfer of the Acquisition Consideration in respect of all the rights in the Company from the
Purchaser company and/or anyone on its behalf to the Foreign Paying Agent and/or to the Tax
Trustee and transferring the consideration and/or part of the consideration from the Foreign
Paying Agent to the Tax Trustee, as the case may be, will be exempt from withholding tax. The
Purchaser company and/or the Foreign Paying Agent and/or the Tax Trustee and/or anyone on
their behalf will have no liability to withhold tax at source from the Acquisition transaction's
consideration upon its payment on the closing date of the transaction (and provided that the funds
were not transferred to any of the Transferring Shareholders). The withholding of tax at source, to
the extent required in accordance with the taxation decision, will be made on the date of transfer
of the Acquisition Consideration by the Foreign Paying Trustee or the Tax Trustee to the
Transferring Shareholders (except for the transfer to I 04B Trustee, and I 02 Trustee, as set out in
Section 3.3.5 below) in accordance with the provisions of this taxation decision.

The withholding of tax at source at the time of Acquisition Consideration payment to the
Transferring Shareholders, shall be as follows:

3.3. I The Acquisition Consideration paid to the Foreian Brokers holding shares listed on the
Australian Stock EXchange in the name of the Members of the Israel Stock EXchange as
stated in Section 1.91 above for the benefit of the Transferring Shareholders, shall be
exempt from withholding tax. Therefore, the Foreign Paying Trustee will transfer the said
part of the Acquisition Consideration to the Foreign Brokers for the benefit of the

Taxation Decision

3.1

3.2
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Members of the Israel Stock EXchange, together with a notice that this is a gross
consideration, from which no tax at source has been withheld, The transfer of part of the
Acquisition Consideration to the Members of the Israel Stock EXchange will be made after
a declaration is sent by the Members of the Israel Stock EXchange to the Foreign
Brokers, according to which it is a stock eXchange member in Israel who holds the
Company's shares for the benefit of the Transferring Shareholders in the form attached to
this taxation decision as Appendix A, approved by the Tax Trustee. The Members of the
Israel Stock EXchange will be responsible for withholding the tax at source in accordance
with the Ordinance and the rates specified in the Withholding Tax Regulations.

The Acquisition Consideration paid to foreign-resident shareholders of Shares Registered
by Name and the Acquisition Consideration paid to the Transferring Shareholders who
are foreign-residents, who hold their shares through Foreign Brokers (excluding
controlling shareholders, within the meaning of this term in Section 3(i) of the Ordinance),
who do not hold the Company's shares which are listed via the Members of the Israel
Stock EXchange, and who declared in the attached form as Appendix A that they: (a) are
not residents of Israel, (b) purchased their shares after the registration of these shares for
trade on the Australia Stock EXchange (i. e. . after December 20,2016), (c) did not
purchase their shares while they were residents of Israel, and (d) that they hold less than
5% of the Company's capital, shall be exempt from withholding tax. Therefore, after
receiving the said forms, checking them and approving them as aforesaid by the Tax
Trustee, the Foreign Paying Agent will transfer part of the said Acquisition Consideration
in full to the Foreign Brokers who will transfer the proceeds of the transaction in full to
those entitled thereto, together with a notice that it is a gross consideration, from which
no tax at source has been withheld.

3.32

3.33 The payment paid to emolovees and/or foreign tax residents' consultants, as mentioned
in Section 19.4 above, will be transferred free of withholding tax, subject to the foreign
employee declaring in the form attached as Appendix B, which has been reviewed and
approved by the Tax Trustee, in relation to each of the options/rights held by him that he
(a) is not a resident of Israel and (b) received the options/rights for his work and/or
granting of service abroad. 11 is clarified that the payment stated in this section does not
constitute part of the Acquisition Consideration, as defined in Section 1.11 above.

3.34 From the Acquisition Consideration paid to the other rights holders for whom Sections
3.31-3.3.3 above do not apply, the Tax Trustee will withhold tax at source from the
Acquisition Consideration on the actual payment date to the Tights holder in accordance
with the rate set forth in the Withholding Tax Regulations, unless it will be presented with
a valid certificate issued by the Israel Tax Authority providing a different withholding tax
rate or an exemption from withholding tax. Therefore, to the extent that no certificate of
exemption from withholding tax is provided, the Foreign Paying Trustee will transfer the
said portion of Acquisition Consideration to the Foreign Brokers or to the shareholder,
together with a notice that it is a net consideration after tax at source has been withheld.

33.5 For the avoidance of doubt, the aforesaid in Section 33.4 shall not apply to the 102
Trustee and the 104B Trustee, as the case may be, who shall be responsible for the
withholding tax at source in accordance with the provisions of applicable law and/or the
Restructuring Tax Ruling, as the case may be.

3.3.6 To the extent that the Foreign Paying Agent retains a portion of the Acquisition
Consideration that has not been transferred to the Transferring Shareholders due to non-
demand for payment by any of these shareholders, this portion of the Acquisition
Consideration will be transferred to the Purchaser subject to withholding tax, all according
and subject to the Acquisition Agreement. Accordingly, the Tax Trustee will withhold from
this portion of the Acquisition Consideration on the actual payment date to the Purchaser
in accordance with the rate set forth in the Withholding Tax Regulations, and the Foreign
Paying Trustee shall transfer to the Purchaser the portion of the said Acquisition
Consideration, net of tax.

The exemption from withholding tax on the consideration and the payments in the transaction
with respect to all foreign-resident Transferring Shareholders who are exempt from withholding
tax in Israel as stated in Sections 33.1 and 3.3.3 above shall apply, provided that a notice is
attached by the Tax Trustee stating that this is a gross consideration from which no tax has been
withheld at source, and subject to all of the following conditions:
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34.1 The Transferring Shareholders who are individuals will present a passport of a foreign
resident or, if they do not have a valid passport, will present a foreign tax form or any
other certificate attesting to residency.

3.42 The Transferring Shareholders who are foreign residents whose consideration in the
transaction paid to each of them separately exceeds UsD I 00,000 shall present, in
addition to the section 3.4. I above, a certificate of residency approved by the tax
authorities of the foreign country.

The transfer of the withholding tax to the Tax Authority as stated in Section 3.3 above will be
made via the Tax Trustee, and/or 104B Trustee and/or 102 Trustee, as the case may be, who will
be the "obligator" as defined in the Withholding Tax Regulations, regarding the amounts of
withholding tax to be transferred to him by the Foreign Paying Agent, and he will bear with
respect to these amounts full responsibility for the withholding of tax at source from the payment
of the Acquisition Consideration and its decision to the assessing officer (hereunder - the
"Withholding Assessing Officer") and all in accordance with the provisions set forth in the
Withholding Tax Regulations. it is clarified that with respect to the consideration transferred to the
Members of the Israel Stock EXchange, as specified in section 3.3. I, the responsibility for
withholding the tax at source will be imposed on the Members of the Israel Stock EXchange all in
accordance with and subject to the provisions of the Withholding Tax Regulations. it will also be
clarified that the Purchaser company (or anyone on its behalf) will be exempt from withholding
tax.

The Tax Trustee shall transfer to a shareholder for which tax has been withheld from the
consideration, a certificate of withholding tax in accordance with the income Tax Regulations
(Certificate of Withholding), 5471-, 980.

General instructions

3.7 it is clarified that the tax arrangement does not determine the classification of the tax event and/or
the classification of the income and/or the amount of the income and its nature in the hands of all
the Transferring Shareholders. it is emphasized that this taxation decision does not determine the
manner of treatment for tax purposes in the Company's books. The provisions of this taxation
decision do not constitute an assessment of the Company and the provisions of this taxation
decision do not restrict the assessing officer in making an assessment, including with respect to
the consequences arising from the transaction as aforesaid with respect to the Law for the
Encouragement of Capital Investment, and except for the withholding tax issues covered in this
taxation decision, and subject to it.

For the avoidance of doubt, it will be clarified that the foregoing does not invalidate valid
withholding tax certificates issued by the assessing officer regarding the withholding tax rate from
transactions in the capital market. in cases where shareholders present certificates as mentioned
above, tax will be withheld in accordance with the provisions of these certificates

11 should be emphasized that the tax arrangement detailed above is for withholdinq tax ourposes
90^! and does not exhaust the final tax liability of all of the shareholders, including shareholders
from the public. This taxation decision does not detract from the eligibility of a shareholder who
considers himself entitled to such a tax refund to apply directly to the assessing officer, in order to
receive the tax amount, which was withheld at source and transferred to the Withholding
Assessing Officer. it is clarified that the aforesaid shall be done solely by submitting a tax return,
within the meaning of Section I 31 of the Ordinance, to the assessing officer. it is clarified that the
above does not derogate from the authority given in the Ordinance to the assessing officer.

This taxation decision was given subject to the correctness of the facts, provided to us by you and
subject to us having been provided with all the full and relevant details, including those appearing
in this taxation decision. The Tax Authority may revoke this taxation decision, in whole or in part,
immediately or retroactiveIy, if it will become clear that the details provided are incorrect and/or if
it will become clear that material details were not provided at all.

This tax decision does not constitute an assessment and/or confirmation of the facts as presented
by you. The facts, presented as aforesaid, shall be verified by the relevant assessing officer
during the assessment hearings.

3.8

3.9

3.10

3.11
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3.12 The aforesaid does not obligate the Capital Market, Insurance and Savings Division of the
Ministry of Finance, the Bank of Israel, another tax authority or any other entity

3.13 The Company and the Tax Trustee undertake to send to the professional division of the Tax
Authority and the assessing officer, within 30 days from the date of issuance of this taxation
decision, a letter in which they confirm acceptance of all the terms of the taxation decision, as
written and without reservation. If such a letter is not received, within the said time, this taxation
decision will be considered as a taxation decision with no consent and all the provisions regarding
withholding tax will be considered null and void retrospectiveIy.

Sincerely,

Assi Mazuz, CPA
Sector Head National Inspector of Companies

Cc:

Mr. Roland Am-Shalem, C. P. A. (L. L. B, ) - SeniorVP for Professional Affairs
Mr. Nadav Nagar, C, P. A. - Senior Sector Manager (Professional)
Mr. Avi Bachar, C. P. A. - Gush-Dan Tax Assessor
Mr. Tomer Gain Zoo Letova, C. P. A - Senior Sector Head Capital Market
Mr. Shaul Cohen, Adv. - Legal Counsel Capital Market Department

125 Menachem Begin Street, 67012 Tel - Aviv, level, 8 Tel. 074 - 76,4785 Fax: 076 - 8090363

*I^I
ESTER CoPLEY
CPN7BN49E
HEBREW <-> ENGLISH

VAUO To 01/02/2024
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*^^11 ^^^I:;;;':.> ENGLISH
VALID To 01/02/2024

,,,,^,,^^ E^, Tt;"(^-~0:9,
} .^^ :I.TRANSLATION

RECOGNISED PRACTISING TRANSLATOR

ESTER CoPLEY

You are receiving this form "Declaration of Status for Israelilncome Tax Purposes" as a holder of Ordinary Shares, nominal
value of AUD per share (the "Shares") Dragontail Systems Ltd. (the "Company"I, in connection with the acquisition
or the Company by Yum Connect Australia Ply Ltd. , a company organized under the laws of Australia. By completing this
fomi in a manner that would substantiate your eligibility for an exemption from Israeli withholding tax, you will allow a
paying agent and/or an Israeli withholding tax agent and/or your broker or any other withholding agent, or their authorized
representatives to exempt you from Israeli withholding tax.

Identification and details of haremoldcr (including Eligiblelsraeli Brokers) (see Instructions)
2* Type o marcholdcr tmore an one ox may e
applicable).
. Corporation (or

Limited Liability
Company)

. Individual

. Trust

. Farmership

. Other*

DECLARATION OF STATUS FOR ISRAELI INCOME TAX PURPOSES

I. . Name:

hisby o1 Finance

Israel Tax Au". 10

p ease print

The Professional Division

Capital Market Department

name)

Appendix A

a. Fur individuals onlys
Date o in : I I

month/ day I year
ountry o resi ence,
OuninGS O Citizens IP (name

Passport No. a app ca e),

Passports Issuer Country*
Or
TIN No.

5. Permanent Address (slate, city, ZIP or posta co e, street, ouse num er, apartment num er):

6. Mailing Address (I I erent

Citizens IPs),

8.1 hold the hares of the ompa"y tmar X In e appropriate p ace),
. directly, as a registered holder
. Through a broker. If you marked this box, please state the name of your broken
9* 0 ess an 5% 0 e Company's Issue s ares.
Yes . No .

4. For all other hareholders

Country o Incorporation or organization=

. Bank

. Broker

. Financial Institution

Registration num er o COTpomtion 11 app ICa 61^

Din

ountry o resi enc

ove :

Menachem Begin Rd. 125 Tel-Aviv 6701218" Floor Telephone: 0747614785 Fax: 0768090363

7. ontoct Details:
Names

Capacity,
elepho"re

(country code, area code and number),

C~ c

Number

^9t. ^,/
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~':'Q Fob' E'

,4n^11 co, um, ,
HEBREW <.> ENGLISH

VALID To 01/02/2024

am""' 6i;s i"'
renew, ."^. ?; ?. 2.0 ?, I
RECOGNISED PRACTISING TRANSLATOR

Declaration by Non. IsraeliResidents (seemstructions) > EligiblelsraeliBrokers should not crimpletP Tm
his Part 11

A, To be completed only by Individuals. I ere y co are at. (I e stalement Is corrcct, mar X In e o owing
boxes)

A. I . I am NOT and at the date of purchase of my Shares was not a "resident of Israel" for tax purposes as define
under Israeli law and provided in ADDendix A attached hereto, which means, among other things, that;
. The State of Israel is not my permanent place of rcsidence,
. The State of 1STaclis neither my place of residence nor that of my family,
. My ordinary or permanent place of activity is NOT in the State of Israel and I do NOT have a

permanent establishment in the State of Israel,
. I do NOT engage in an occupation in the SIatc of Israel,
. I do NOT own a business or part of a business in the State of Israel,
. I am NOT insured by the Israeli National Insurance Institution,
. I was NOT present (nor ami planning to be present) in Israel for 183 days or more during this tax

year,

I was NOT present (nor am I planning to be present) in Israel for 30 days or more during this
tax year, and the total period of my presence in Israel during this tax year and the two
previous tax years is less than 425 days in totalI

A. Z . I acquired the Shares on or after the jintial public offering of the Company on the Australian Securities
EXchange iASX) (i. e. , after December 20th 2016)

. My share, s net worth is less than UsD 5100,000
B. To e crimp eted by orporatioms coxcept Partnerships and Trusts). I ere y ec are an I^ correct, mar
X in the following boxes)
B. I . The corporation is NOT and allhe dale of purchase of its Shares was not a "resident of Israel" for tax purpose

as defined under Israeli law and provided in Appendix A attached hereio, which means, among other things,
that

. The corporation is NOT registered with the Registrar of Companies in Israel,

. The corporation is NOT registered with the Registrar of, ,AinutotJ, (non-profit organizations) in
Israel,

. The control of the corporation is NOT located in Israel,

. The management of the corporation is NOT located in Israel,

. The corporation does NOT have a permanent establishment in Israel, and
NO Israeli resident holds, directly or indirectly via shares or through a trust or in any other
manner or with another who is an Israeli resident, 25% or more of any "means of control" in the
corporation as specified below*
o The right to participate in profits;
o The right to appoint a director;
o The Tight to vote;
o The right to share in the assets of the corporation at the time of its liquidation; and
o The right to direct the manner of exercising one of the rights specified above;

B. Z . The corporation acquired the Shares on or after the initial public offering of the Company on the AUStrali
Secutities EXchange (AsX) (i. e. , after December 20'h 2016)

. My share, s net worth is less than UsD 100,000

M of Finance

Israel Tax A

The Professional Division

Capital Market Department

onty

.

.

Monachem Begin Rd. 125 Tel-Aviv 6701218" Floor Telephone: 0747614785 Fax: 0768090363
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ESTER COOLEY

,"!, on my^9E^"!' HER^^W *^ ER^.,,,
VALID To o1/02/2024

am, .,, ,1:^, I'^9~ c;Z, ,
mus. ^^." on' ^ ^; } . ^0 ^I
RECOGNISED PRACTISING TRANStATr, ?

'I

. To be completed by Partnerships* I ere y co are I at 11 correct, mar X In e o owing xes)
C. I . The partnershipis NOT and at the date of purchase of its Shares was not a "resident of Israel" fortax purposes

as defined under Israeli law and provided in ADDendix A attached hereto, which means, among other things,
that:

. The partnership is NOT registered with the Rcgistrar of Partnerships in Israel,

. The control of the partnership is NOT located in Israel,

. The management of the partnership is NOT located in Israel,

. The partnership does NOT havc a permanent establishment in Israel,

*

Min nance

Israel Tax Autho

The Professional Division

Capital Market Department

. NO partner in the partnership is an Israeli residentj
C. 2 . The partnership acquired the Shares on or after the initial public offGring of the Company on the AUStrali
Securtties EXchange (AsX) (i. e. , after December 20'h 2016).

. My share, s net worth is less than UsD 100,000.
D, To beeomplctcdby rusts. I ere y ecare am (I correct, mar Xml e o owing xes)

D. I . The trust is NOT and at the dale of purchase of its Shares was not a "resident of Israel" for tax purposes as
defined under Israeli law and provided in ADDendix A attached hereto, which means, among other things,
that

. The trust is NOT registered in Israel,

. The settlor of the trust is NOT an Israeli resident,

. The beneficiaries of the trust are NOT Israeli residents, and

. The trustee of the trust is NOT an Israeli residentj
D. Z . The trust acquired the Shares on or after the initial public offering of the Company on the
Australian Securlties EXchange (AsX) (i. e. , after December 201h 2016).

. M share, s net worth is less than UsD 100 000.
eclaration by Israeli Bank, Broker or Financial institution (see Instructions)
on. IsraeliResidents should not complete this Partlll

I CTe y ec are at, (I correct, mar In t e o owing ox)
. I am a bank, broker or financial institution that is a "resident of Israel" within the meaning of that tenn in

Section I of the Ordinance (See Instruction 111, I am holding the Shares solely on behalf of bencficial
shareholder(SI andl am subject to the provisions of the Ordinance and the regulations promulgated thereunder
relating to the withholding of Israeli tax, including with respect to the cash payment (if any) made by me to
such beneficial shareholder(s) with respect to Shares in connection with the Scheme of Arrangement.

. NO Israeli resident holds, directly or indirectly via shares or through a trust or in any other
manner or with another who is an Israeli resident, 25% or more of the rights in the partnership,
and

Certification, By signing this form, I also declare that

I understood this form and completed it correctly and pursuant to the instructions,
I provided accurate, full and complete details in this fomi.
I am aware that providing false details constitutes criminal offlense.
I am aware that this form may be provided to the Israeli Tax Authority, in case the Israeli Tax
Authori so re uests, for ulposes of audit or otherwise.

Menushem Begin Rd. 125 Tel-Aviv 6701218" Floor Telephone: 0747614785 Fax: 0768090363
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SIGN HERE >

Ministry of Fi e

is re I Tax Author

Signature of Shareholder

The Professional Division

Capital Market Department

Date Capacity in which acting (or
individual authorized to sign
on your be halo

ESTER coPLEY

tint' ^^;::;!;':, ER, ,,,,
VALID To 01/02/2024

,..

SIGNATURE^ C:;> 11^'I^\

un, "mon on"a;^ - ? :! 0 ^I
RECOGNISED PRACTISING TRANSLATOR

I'~'

C ,c

Ii^,-
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The Professional Division

Capital Market Department

. I do NOT engage in an occupation in the Stale of Israel,

o Ido NOT own a business or part of a businessin the State of Israel,

. I am NOT insured by the Israeli National Insurance Institution,

. I was NOT present (nor am I planning to be present) in Israel for 183 days or more during this tax year,

I was NOT present toor am I planning to be present) in Israel for 30 days or more during this lax year,
and the total period of my presence in Israelduring this tax year and the two previous tax years is less
than 425 days in total;

A. 2, . I was not granted the Options for work or services that performed in the State of Israel,

. I was granted the Options after initial public offering (i. e. , on or after December 201h 2016),

. My Option, s net worth is less than UsD 100,000

Certification. By signing this tonn, I also declare that

.

(,
Mi Ce

Isra I Tax Au",

PAR

I understood this form and completed it correctly and pursuant to the instructions,

I provided accurate, full and complete details in this form,

I am aware that providing false details constitutes criminal offense.

I am aware that this form may be provided to the Israeli Tax Authority, in case the Israeli Tax
Authority so requests, for purposes of audit or otherwise.

SIGN HERE >

Signature of the Options holder

ESTER coPLEY

*^^11 am'mu"HEBREW <.> ENGLISH

VALID To o1/02/2024

Date

Monachem Begin Rd. 125 Tel-Aviv 67012I 8" Floor Telephone: 074761 4785 Fax: 0768090363

SIGNATURE CS,'I^;;}\
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*^^11
ESTER capLEY
CPN7BN49E
HEBREW <.> ENGLISH

VALID To o1/02/2024

SIGNATURE:\5^, 11^ ^^27,
un"sumo" one 'g I- ;I. C? ""
RECOGNISED PRACTISING TRANSLATOR

You are receiving this fomn of, ,Declaration of Status For Israelilncome Tax Purposes, , as an individual holder of options
to purchase ordinary shares ithe "Options") of Dragonlail Systems Ltd. (the "Company"), , a company organized under
the laws of Australia. By completing this form in a mariner that would substantiate your eligibility for an cxemption from
Israeli withholding tax, you will allow, paying agent, Israeli withholding tax agent, your broker or any other withholding
agent, or their authorized representatives to exempt you from Israeli withholding tax

DECLARATION OF STATUS FOR ISRAELI INCOME TAX PURPOSES

ART'I Identification and details of the Options holder (see instructions)

I* Names

(p ease print u name)

,,,
.

Israel Tax Authority

2. For individuals Options holder only:

Dale of birth, I

month/ day I year

ountnes o Gillzcns p manie citizens PSI,
Dulltry o resi ence,
Passport No. , (I app ICa a*

The Professional Division

Capital Market Department

of Finance

Appendix B

Passports Issuer county,

3. Permanent Address (state, city, zip or postal code, street, house number, apartment numbed

I

4. Mailing Address (if different from above);

6.1 hold the Options of the Company (mark X in the appropriate place)*
. Through a broker. If you marked this box, please slate the name of your broken

PAR Declaration by Non. IsraeliResidents (see instructions)

A. Declaration. I hereby declare that (if the statement is correct, mark X in the following box)

A. I . I am NOT a "resident of Israel*' and at the time of issuance of the Options to me was not, a "resident o
Israel" for tax purposes, which means, among other things, that

. The State of Israel is not my permanent place of residence,

. The State of Israel is neither my place of residence nor that of my family,

. My ordinary or permanent place of activity is NOT in the State of Israel and I do NOT have a
permanent establishment in the State of Israel,

S. Contact Detains:

Name:

Capacity:

Telephone Number

coountry code, area code and numbed.

Menushem Begin Rd. 125 Tel-Aviv 6701218" Floor Telephone: 0747614785 Fax: 0768090363
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TRANS^10N DATE' ^;'.'; 2-<' "~'
RECOGNISED PRACTISING TRANSLATOR
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I^^11
ESTER coPLEY
CPN7BN49E
HEBREW <-> ENGLISH
VALID To 01/02/2024
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rin, rin my>;)ON. hiptn, 19 jin ,., n\ .,. 17n. my^13N. v. ID^, n\, rin 3.1>, Do ,10n pi7n ,1.9,2

,(".,, tn ,,, 171, ^^I" , \:, rib) 0, ^In Driph:In OV. I :131 0>Dtub^>

>:,>I. . ouan. rin>us DSP tv^I n^, rin in, ,ID^ my. I'D, .tp, tnnn nit, 13 ,>y, '15/01. ri^^rib ,19.3
.(,,. v 5:1 tnntv. I 311, ,^,, * \>n>) inv. I>D o, jotv. In> rin. n my>!)o1<^ N>I n^, rin >v. I in, ,rin

,>N^us ,^vin o. 3Nvt 51. !^w, ,^\!!in a>^>11, \ 0*Tatv!7 in, ,13 INA rim. \ rip>, 31n I~^^^rin ,10 inD .1.9.4
nipiPn, I .n, 1.1p*^10Nn n'\^rin, ,n, Tipn n'I^h. ,n, >I^\Vi>n n^^n, ,n up. 10.1 n'I^n:J DSP0>1113n

in nitD myDVD. Am nth bit70n rinn ip:;\, ,no, >vi >>>13 rutN ^VIN ,17Nnvi, tauii'! o37,131>

5150Z04Z8 .a. n nit\, nNi 17th, , .>I^ .,^ ,, N n. .n TDMn >>!N nip min jin ,rinp0> 102 ,I\>!0^
$3 I>\^, .(rint*!rin^ ,,,. 02 119^!,,,., ,, 09^^, V, ^I 31.9:;91N;'I $17, thi, ,, ,I^rib) 936080Z33 0>>ID, , ip $3'^
tvl*; ,D, ^, I^'jusn Tilt^91Nh ip>tnn ,T, .V, fun, \n NibD ,(I>n> inn^71.13) nun. rin 0'10^
02, <71n^ ,Onn $13>,^, $1. !^nt< I^n$ 102 inN, .1'11^>13 015ViT! T>i, I>01:I, 102 110N, ,T>a nip trill.

.\,, 331n Sob ,=171j7^> 102 fityD mr<\in>

ai04- in1.13 $7> >>I nip thin in^rin ,\,*v n^>on^ 1:10inv. ^ rin. rin in>, n ,>>>I> ^inN, .1.9.5

,(,,?IV. I, ^,;, D'ori, , * 15n>) StupaDn F1^. F1:I nth, \I'^ N\>D nun. h^, ODDn Onin 27.5.2021. h 01, . .1.10

fib{ ripo>in rinbvin 7311n. v. 113'1n ,(,,,'Iv=,, t'I, , ,I>rib) Yinn Connect Australia Pty Ltd n^, n t's>
mirin >O by )1:13nn nvi, ,^I~^ .(,, nV, ,^^I, , , 117.1b) nonj^> Yin)a nv. I'D^ ripoy. n^, na in, ,rin Nib).

Corporations Act 2001 ) $5^ODINn rin, rin pin TitN^in> ONnna Scheme of Arrangement 17v, I
in>, D 1.11>D ,nutD. I~^ rip0>)I 05V. 11n 0.03 $9 rin^,> .nS>"lootN. Down=I in. nip, 91 ^}Vital, ((Ctti)

.n\,, 10n ,^10 17Vi 350>Dh nitib ONnh^ '1</1 n^, rin >Vi rib>>h rimD> rim, n'11.2n

3'1, ,, I. t'I *^, i^,, ^ I>rib) I'^\>, 13.1, >>jab fist, nV. 1172j. n n^. rin in, in >. ,nVi, 0^n 0^0712 mini. 17 .I*;rin. .1.11
TVi< 317,001b! ribiT 93,500,000 >vi 5:7i. $11V. !^ ,I'^, 310> *>ToolN n:, 17 0,235 by. I Tinn^ (,'.,,,=. Jian

.(,, flu, ,, a 31,119h" * I>rib) lintD. INi>D. ObjV. It

Advanced Share . o3ntV, ,,'117 71'1^nil ,T>:7 '23/1h rin innn 1<1>10 ,hV. 1.3nn 030.2 mirinn $9 531 .1.12

1.1. !, 17,10\,^ ,(,,, tn o5Vi, ?I 110^,,?I, , * \>F1>) ^\n .!7v, inn mr. !, D rip0>13 nunwn ^VIN ,Registry Ltd
boon ,9360802330, ,13, , i'sn SL5020428 .:,, n hmmN, I'm, itit. >.., I. ! rinan $3 31.0, nth o>Via F1

.(",^?, I^N, " , I>rib) Vin, V, I 5.3 ,>1<^v. !$^ ^11,102 0)3n $13>, 311^$:13

ni. ! n$,.>!, ^\n. >unn \nit, n rim o5v, ,rin 10Nin ^, I. ! nv!Dinn, ,,>I initn. ^. yin nv. I'D'in I. ^^1193'^>>D .1.13

nil>!, .Ontn OS\171.2n n\y^nN:I rino)D> nIi. tvn on$ni, ,). vans:131nn innnn >>>13> rin innn ip>h

076 ~ 8090363 ,, p9074- 7614785 ^ ,50 18 rimj, 67012 ^*,:.:-17n 125 I>>a onin ,nt

,,,^. I

F
or

 p
er

so
na

l u
se

 o
nl

y



I^^11

am mm^^ CSTZ;" '
Tnn^^non one <1 ? 2.0 a*' 319, ,1:11,191'1 a^,\, rin

11nh 171^! ,'117>hi.RECOGNISED PRACTISING TRANSLATOR

, o. 13n han> on In Drip\n^n my>!10N:J ^^yin n. tnnnio ip>n ,.sawn. ^ n >>n

,. V. I >>I nib IVihh h, >, rin ,>31^> 7311*). n ,n. tnnn j7bh TIN .03^T Drum>, D nt< Obi7, tnnn >1.1^vs

nibb!> nit, 10n >>P, > in'Iru$ nth o5v. inn 1131. {in .>.>It

fin ,no^Tat7 \, rin ripov> y^^rin ,in^hootNa rib^\.. 'in0).> o1, > 311.1wnn in, Jian nv, ,^I ^nNn .1.14

.on sin^n^rib ONhn, .I^', Sri!. in, ,}, >:, 312 rimb n, =I, in, , ripo>In ri^>o13. y. I

7:11nn o>n> 365 .^ rib3>113 ^UN 010n Ina:, I nth .>Unn 113Nin o31 rinVphnn rigip, \ Din, ,, 1.13> .1.15

,>>I^> ^\n o:7vpn IPI^, rin rin, yin 1<5v. I rintnnn n^n> ,(,,,!,,^, I, nan ,'19,173,6131, ,) ripoyn rin>vin

in, ,10 ,>Vati ^. yin ,ms. 10n ,>>I. fit 1,131 ,tv^T, >VJ bDD rinN >17.13 IN o, 090 nU>n-, N >\!13 msinn

bit. V. I>:I 0,010.1 inV. I^!7 in\. y=I> $2<^11N hint ^Vial pion initi> ~12.31\, TVN ,>NhV!, On $13'>,, ribN

ODDn!7,119.3i o1<rin^ ^,, in ,nv. 13n> it F1^n, n^>11n ,\n D>vinn inNin $73. nth> ^mm bob non:I .1.16

0,013h in IV, 1'15i in^:131n> tit^nN n*n$ ^UN ,, 19n in Nil7 'layi, ^UN ,>1<nv, I, o10 $13>,^ 31N\I ,nv. 153^n
51^. v. I, .

.nib', ODINa bowlon n, . >w I^just^> cj1:1^ 1.16 -I 1.15 ., 0, yo, ~IN tnnn mirinn .1.17

ESTER coPLEY
CPN7BN49E

HEBREW <-> ENGLISH
VALID To o1/02/2024
^-

nil!!\
0'00il

711^1:11:1

$10 IN 31ViDtnn n^:Inni DDT'^ \Pi. !, nth 05ViDn 10N, n >>I 51N ', VIN ^IPI. :I Diori $1>>i ^Ton I'^>Is, p

fly. I'Dhn fin>0103 0:1\Writ! initD^ I'^'11.3'In by. I^ ,rinyOi.

,0.31>Tin> >, fin ,1,311. ,0^V, I Don>>, 9^I >>P> I, 1,310. in\?^, 913.1 I, ,,:,. 11^, nV rin. I>In milo, > ,1199. .
,inp>To

, ,11, I^^ 01^*I ,,=*, ^,,,.,

n^>On^ Drum*, 13 ni. ! I^=)13, V. I On, ^311.1~^ fuji!, n $5y, > rin>winV! ,nV. I'D~In 3'1^, rin I>>. h\pia^ 013n >,.>, 3.1

01>Vini. ,rin innD $13',,) nD, .=1013 3'11, ph. ., 0'1190h D>~1131, V. I>\ I~^Tipsn nib!Tin> ONnn^ I*!n, ,Flu>Dhh

* 117n!7) 2002 - I, ,0y. inn ,(n, T*n>I rip0>12 IN nil. N, I^p^ rin', in h'I'Dn. ,>jusj h'1,319:I 11n mirin 13<
fit flu*13 rib>rin^ nibN> '1190^I ,(""I, I^^ ',,', 31,117, I"

atn .>\!inn IPI*!,> ni3yon $13 IN/I nv. 1.1nn n^an rin I~^~I^n^ inst^in >>, it>. I'^V!,>^n nation n^.>!I'^ 3.2
1<nn ,i's, >in $9> PI, n 11,1<3> ~11n o17v, 1071 In runn rinInnni. 1717n INA rin innn rin, yin onn 11.1<,> irui

N> Dig>1019 in INA Onn \13N, > INA ^in O>Vinn 1191, !,> INA nUDhn n^, h:, '10/03 On $13,310 nttO^

T^>^I) ripD>in n^>>O Tyli02 rin15Wn ny. nVi, .^71 ripD>I n^innD TipD, On nib, > I'^\, n >^ n, rin

rib>rin:, 01.13'^I'^a Vi^73W 53^ nipj9, Onn ,\D>, ,(OS^, aynn nib, 13n $173i. 10 ,!0 ,735 hayin 2<> o, 510>I~^v

ms, Ian $173!^17 Onn 1131. !, IN hin 05WD*I jab!, n ,T$ :1131 nunTln rin inn 3'1^^>, n Ty1192 >I:{\., ,,\0313n

3'10>rin nit<'jin> Dt<rin, (\^n> 3.3.5 tiny, . 0^19.3. ,102 \!s>{, I ^104 110Ni> n^,>inn o310>) On$.>Inn
fi' ''0sD

.^:. . <

F1^, 17=.;'I 2

s, ,,, 19n 310^nt, 3

113p>TD 1.11~^> ,on>. ynn nit, !. I'^ >:731.5 nut=Inn n'1110n o1>vin Tyro^ nipn^ o13n $13>i 3.3

076,8090363 * o179 076- 7614785 . b0 18 amp 67012 :It^at->n 125 I, >^ Drop ,n^
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^!I
ESTER coPLEY
CPN7BN49E
HEBREW <.> ENGLl

VALID To o1/02/2024

SIGNATURE' CS

mm, ,,,, on' '^I ^ 209.1
RECOGNISED PRACTISING TRANSLATOR

''3/1^11, iai'I 1'1^,\, rin
nan ;71v:! 3-1j, >rin

by h, >'00/1< nOT, 32 nIioiU. n in, ,), a o, 173 tnnn OS'ith D, nj7h:15 ribbitipn nv, 1.3nn n~Iron 3.3. I

rin100 1.1nh ,On, ^>inn in>, D >>>12 rin>12 >>>I> 1.9. I fj>>!0^ nibND >1<nW, :I n0~1121'^ h^h aVi

Drip\.,> hint*. I'^V. I'D^n Tin\rin 17>h nit T, .>13 ^in D>Vinh 1131. :, n ,T. ,05 nip).^ 019,13,319

ninja 1'1:>13 I^:, ^\!IN pun3 n. ,rin^ aa17n b ,=IyTtn fin, >I^ ,>N^Lib^ n0^12n han rimy:I on\I'^

,,,>I nayinv. I n^n>in \FIN> >I^an 3'1 bit^V. I',, non\, n ,han:, I'^Y!>0^n rininn p>n I'^^:131n rill7ia, 010

rin^rin n\,, 10^ i'stflion bit, Visa nonl. ^. n. ^.\'in F1*95 ,Onin Drip1, .> 171.1. V, ,,. I'^0^,^I'^ >^. n

\).>!, $7, ->>I in^WINDn ,N rig, ,, it $103p rib>rin> fj'11^13n o, 110:I On, .>nan nit, rin ,:, ya ,jay

Only>VJ>I nTip9:, 01.1nn^ ^1010:I 0101~^ $13',, by ., I. !rini< I, n, >N^un. n0'11:1n han .Onn

nip!.^ 31.3i nliph. 0>On\^rin

hub. I'^ n^inni Yin sawn DJ, nv. I ov! 5131 inningI^n nib, rin $>>!^> rin!71v. inn nunD^n namn 3.3.2

Driphan my:11^1. <^ on, n\,, n^ obi7, tnnn ,Yin ,. unn DJ*I'^v, , on, .3110n ruti). i's>>I^> rin>Iv, lion

nit, 10 rib! DSP$tnn DJ$1< ^UN ,(nT\PSI> (0)3,1,310, in milo mynV, )., ,riot17v. 1353/3 Dpi. >) o5'11n

by '^ fig, ,, q^1.11. F1 0,110:! I^>n:!in ,>1.1^nun I'^D^ian >h=In my^10N^ TrioDb nibtV. !. n n^ann

^non> ribN rimD ^IVi 1131V>'I '11.1^> On>nit, 19 ribt rubh (3) ,!7N. V. I> ,. Vim 03.2< (N) , OnV. I TD
,. will .n\, n n31^ on sin*,)s nt. I TVD^ 1,117 in ,(2016 ^^19:1T, 20 rini. !> ,hp) n, 17^\, DIN n0'11.3

'In I. !> ,T0,9> n\pia^ 010 $13'i, 10 n^\\, 91.11'^3'1 ,rin. rin 11n. 5% 13 rung 0,173thD On *^\ (T)'I ,!71. !tv,
j7>h n:*! ^in 0:7Vi!Sri 1131*!, n 'it:1313,01.1'^ into try :,>>1:7 '1,101. !D D^, V, I>1. <1 Drip, T^ pi090n rib, p
I'^NibD. ripOy, I'^^1123'^n nt. : 1'1>. y, 'jut^ .htn Dripit, > nt, !1171, :I ^1131. :, nV. I'D'in riniDh).

.^IPI. ^ On runP F1>I, I^:> ^UN nun. . n^, 1011:I ~1.17P $3 ,nyTin 61n>^, ,n> D, I*:>\^!

,t's, N>17 n^>11, ,>,>!> 1.9.4 fib>10^ nibb!. Ont On $2V. 11n 0, :!>11> irui On^131> D>nylon 01.1V!rin 3.3.3

by ^WINj j7T^i nut< ,,^ 1.90,0 q^1:1nn o, 103 ^$n::n Yin awn'I 7.1>in $3 7.5 fj, 0:). '10/3. o10
aVJin I, >N (I. !) RinVi TD 531 in, 5131 niptninn nit\. tint, ^91N=110 finN >D> Din:I pion inN, >T>
01>Will~^ $3 ^=I^\, .>', Ina rin, V! inn 11,111 in 71^>I it>^ niti, \/fit, ::91Nn nt< 5:1, j7 (.)-\ >a!'Tub

.!7>)I> 1.11,1,310:I rin^T>nD ,nW, ,. n h^TnnD j7>n mini. titN in ,1,310, ^110Nn

3.3.3 -3.3. I o. 9',>10 Din. >17 ., p, ,phD 1.1> ^v. 11*: nitiD\n >!,>12 nt*v. !> rin>Iv. Inn nunonn n^inrin 3.3.4

ONhn^ 3113/3\h by:I> 17>119:I 01>Unn T>11.3 nV!>.^n in^innD ^IPP, 010 Onn init, t, 3.1 >>y>
FlailOn >I*;^Vita 0,010h nit!^D ripn Trust< I> 1<^in> ON I. :>it nipb:1.13>, I'^\, 17n. Pi, j7n nip, V. 15
^,\,:i by n^inn ^, unN I. !>!). it 1<>v, , 173> ,TD, SI> nipi. ^ on >13, in nibo IN rinb: o10 bib, , '1131>v >y

., ripi. .> 013n $13',,^ nibND nutD. n rin 1.3'I p>h nt*! ^*,>It ^in 017V, lain 11.1<in ,. ipD^ 013 ,\.>,!O
nipD. 013 rib',, 'trial> 103 I'^^, lait, 'I^1710 $3 ,I'^yrln 61n, ^^ ,mainn by, > 11< Ohm

tit^rib! N=13 ^UN ribs, >in >0> ,^104 11.1<i\ 102 1/3/'11 >>! >ms N> 3.3,4,310^ hint. !n ,17^0 non 13/10/7 3.3.5

.I, ,, 31n $9> ,in, Dri $1, ,V. I bU trotnn hubnn INA I'm inN^Inb ONn?13 '11j7p^ onn ,T'S, by

03'1'23/1. n nib, 10n 31,313> ^:JPin N>V. I nV!, 3'1n n. tnnD p>n .in .>V;11.71 \DR. n ,T*, Tnn>>Vi 17^. 3.3.6

hubi. :7 nvi>D~In rininn >v. ! in j7>n nay, > ,n>N in>,)3 ,>yap bio ,T, 5:1 orbv. In nunT->>! >^I^

nt p>rin '11pn:I non Don \19N, ,T:,>95 flu>:,~In D:>on17,119.2i ONi\n^ I'Dn\ nipn. o10 fib',,.

,,:I:^'
076 - 8090363 . o179 074- 7614785 ^ ,>0 18 rimp 67012 as. N->n 125 \>>^ Drop ,n^
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I^;^;";0^*;;^:'H
SIGNATURE : C!CALanat. ^^^ C:^,^^>~ 04^,

I^-- '_!) ITRANSLATION DATE:

RECOGNISED PRACTISING TRANSLATOR 3'1, ,,,^11,191'I a=.,\, rin
11;I^I I, I^I r!17^ni.

310, , I'^\, 17n^ !in pi'^ '1131$V, > ONnn, PViDih> by 192 01>Vinn 7>1,103 allot*!D nV. 133.1'^ rin1.31 by. I

Pion $1^*,.. ^\). 1<3 nV. !, 3.1'^ h^inn ip>n TIN Titi^fit7 .,.>it '11n 05UDFi I'min nipD^

,^Vin o>^,.>inn ni, ,10n by. >>D> on, ,rin, rip0>!^ o3n\!, unni n^, nhi'^ >>I ^IPP, on $10>, 19 nibsn 3.4

nyTtn nonl>!V. IT, !>21 ,>in, ^,, 31> 3.3.3 -\ 3.3. I, 1,310, hint<D >b!nV, 152 ^1,102 on, \:)>, 10 o3^, Do ^UN ,\in
, D>I^.=I D, runh >.:i ,119.21 ,^IPP^ 019 runl^ n. Ii 1<> nut^ 10n:J n^Tnn, ^^'ITD $3 013n 1.1<, ,T, 531

ripiTi^ lib^r Dinw^. 1.1<vi >D:, ,11< Yin ^vin >vi110nr 11.33 o37, rib Dnvii D, ^>^>!13n rim)on ,>>12 3.4. I
.ht. Win by I'^T>>!rin n^ni*: nTi>In 173 11< ^t o13 Dot\, 11.1>>!rib

^!^
rill!^'I

7^S, . Drip 7hi*! bob rinbMDF'^ ripOyD I'^^tnnn ^UN \in ,:Julyi DimVi On>^>Inn in, ,rin $17y^ 3.4.2

in>TV~I ,T> >>I ^WINDn in^vim n\\!jib! 0> 3.4. I ,I>yob not3a 11<3:;),, a, ,?1'1b! 'I>1'1 loopOO by n:, ip
. Yinn ninja >vi o10n

INA pion 11.1<, my^10N. >!^I^11 >,>I> 3.3,1,310. nil. N. o, 010n niti'I> 'lipn:I DIDn $1^',, $900 rin, >In 3.5

,jot:i0 ,^>!7 PIPn^ $13, , n\, pi'^, mirin n'17:1'^D ,,.,, n, ,n 1<1'1* ^UN A's, yn $9:, ,102 nat. !, INA 3104 IPI*:i
nthnt. :I'^ Nil70. I>1.1 D, DID0 ,^>!7 NYi, , 1,117'^\ rim 05\!Inn 1101. !,, I fib by 13>1.1 I^^>lisV. I ^, pia2010n >TDD
,', 1.9, , , 117n>) riniv. In 7,175> in'laynt it nom n\?>rin ,9:7 nv, 0^F1 n~1110ri 01>vin). ^IPP:I 019,13>,>

n^innn I>,, P> $3 ^n^I, nipb^ $1. >, n\, pi'^. my\. pn nil*!^In> ONnri^ bibn\ (,, o, 919, , histV?I

n^n by >Din nipn. obi'^ $1. *,:7 n\>^nt. !n ,3.3. I, 1/3/03 0^12/10. >Nav, :I no^I^n *^, n> rin:1311nn

n\!!Dnn n^. rin $9 final, nipn. $1:),, I~^ rinpn, my\^pn nit. !. fib mob. I ONnn. 53ni >I. !^v, :I no~inn

nipD:I 013 $1^>, D riniD^ I'm (71)9>1019 ,). IN)

noion on rinpii> DNnn. nipi3^ on $13>, at unit nt\rinni. on I> ribi, vi ninja by^> rib:131> onn 11.1<, 3.6
.1980 - NNPunn ,(. IPPa $133, ^. 73. ,unN)

710.3nn ^, v. I riniDo nt. : INA non. rin bw rimso nt. ! 11,111 o19n >!1,31< >11.0 fib: 31.10 libN o101'^ '170n rinzin 3.7

^, 1930n 19\1.1 ht< >11^PI7,73^ it $10.19 3'10>rin. 15N $3 ,UrnD On, ^>, 19n in>, 19n *>>!, tit, > $7>a 71,391i*:I
hubhn. ^11.1<^ 13Nl rin^h!771.1Vi 3'13h3101V. !19 it tin, )O rib>rin. 'I\rib!^ isN .n^:inn >^90^ 019 $3. \^17
>,>I> 'lint<, ripo>inn my^,, n in:}bun It, ,31> in^^> ,rimV, In 1.3>. Jin rimV, in 7,021 fit^ >,.>rib $7:, it, 10:10

.n17,1190^I ,it >10>p rib>rin^ I^Tomv! ^IPI, n $1, ,, n mmo sal> o31p!71 Am my pun 7173>I> pinn it, >yt,

t>psi ,T, >>I jin, ,Vi ,0*SPIT nipn. on $13', i n, v. I>1< >0^> STD. 173y> ^1.1. :. 131.1 ,D rin^I, j7^0 ^01'1 I>!D> 3.8
a, h, Y, ,1< rut, 13 ,>>I^ I>*>It 0.3 Dinpb3.11nn 171V!^ hiltpD>!D ^IPP. . Onn $13, , '13/3Vi ,.>> ,rinlWh

.ribt< o3'11v!, N. ~1113N> ONnn^ ^ipn^ 019 nDt, > ,>>y> ^mr. !D

nS^10n Dpi'^ man fit*: I'^^lap I, >I. !, T^>a nit70. 013 >ribi to'I^> T'Sh ,>>315 0^191.1'^ onn .Ton $3 ,Y. I>rib 3.9

>V;I init*!>tD 31n^> $73^ it >10, ). rib>rin:I ~11ni*!, it 1< nt. ,:!rin rimDTi >>31^ 311:Jn> 3'11, ,rin ,>31^ >>> >131

plan o1.0 fit<17:11, > nib by ,rimV. In T>1795 run, un mis> nibi*!> on ^tnn> $1. !^t 110:!yI'^xi^n ,in, ,13 by=I
,n!^, T nvi>n 1'11y>!13N. phi Ti*! nv. 131, >>>!> ^mitt, >D rin. I$ ..,, iD, i rin tvn t, j70> t:1311n, ^ipn^ nDt, 'tubt

076-8090363, 0p9076- 7614785 * ,>0 18 rimj767012 at:13:53'^ 125 I>>, onin ,h'I
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3'1,3, ,^I, Iai'I a=, 19nj,
11;ifi 171^, I 3117>ni^

nitron ribbonn >11'1>> STD^ >,>I> ^, 19N, ith! ,D rinain .rimv, In T, 1795 ,FITip9> 131,1,310. TinynVnD

.ill. IV. in 7,179> 717,179,
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oman^^- ^^, 11^
Rus'^,^." am^ 2 '^..-;!o:1. I
RECOGNISED PRACTISING TRANSLATOR

You are receiving this fomi "Declaration of Status for Israeli Income Tax Purposes" as a holder of Ordinary
Shares, nominal value of AUD per share (the "Shares") Dragontail Systems Ltd. (the "Company"), in
connection with the acquisition of the Company by Yum Connect Australia Ply Ltd. , a company organized
under the laws of Australia. By completing this fomiin a manner that would substantiate your eligibility for
an exemption from Israeli withholding tax, you will allow a paying agent and, or an Israeli withholding tax
agent andr'or your broker or any other withholding agent, or their authorized representatives to exempt you
from Israeli withholding tax.

Identification and details of Shareholder Oneludi"g Iigiblelsraeli Brokers) (see
nstructions)

2. Type of hareholder (more I an one ox may
be a Iicable)

. Corporation (or
Limited Liability
Company)

. Individual

. Trust

. Partnership

. Other

DECLARATION OF STATUS FOR ISRAELI INCOME TAX PURPOSES

@<^^

ART

I. . am CS

3'1, ,,,^1171Q;I F1=, I, h?I
nan 171^. I rip>ni^

p ease print

,N rig, ,

name)

3. For individuals on I :
Dateo ITt : I I

month/ da I
Count o resi ence,

ountnes o citizens IP (name all citizens IPs),

Passport No. (I applicable),

Passports Issuer Country*
Or
TIN No.

5, Permanent Address (state, city, zip or postal code, street, house number, apartment numbed,

6. Mailing Address (I di erent Qin a ove),

toountry code, area code and number).

8.1 hold the Shares of the Company tmark X in the appropriate place),
. directly, as a registered holder
. Throu h a broker. If ou marked this box, lease state the name of our broker:
9. I hold less t an 5% of t e Company's Issue s ares.
Yes . NO I.

ear

. Bank

. Broker

. Financial
Institution

4. For all other Shareholders

Country o Incorporation or organization,

Registration number o corporation (I
applicable),

Country of resi once,

6<

7. Contact Details:
Names

Capacity:
elephone Number
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,^

SIGNATURE;

"neon'" on'~" '-- ,,., ,. 1

h, ,, I>1171. ?I ?I^., 12n;'I
11^11'1 pi\!, I 11:7>hi^

PAR Declaration by Non. Israeli Residents (see instructions) > Eligible Israeli Brokers should not
11 0m lets this Part 11
A. To be completed only by Individuals. I ere y ec are t at: (I e statement Is correct, mark X In
the followin boxes)

A1 . I am NOT and at the date of purchase of my Shares was not a "resident of Israel" for tax purposes
as defined under Israeli law and provided in ADDendix A attached hereto, which means, among
other things, that
. The State of Israelis not my penmanent place of residence,
. The State onsraelis neither my place of residence nor that of my family,
. My ordinary or permanent place of activity is NOT in the State of Israel and I do NOT have a

permanent establishment in the State of Israel,
. Ido NOT engagein an occupation in the State of Israel,
. I do NOT own a business or part of a business in the State of Israel,
. I am NOT insured by the Israeli National Insurance Institution,
. I was NOT present (nor am IPIanning to be present) in Israel for 183 days or more daring this tax

year,

I was NOT present (nor am I planning to be present) in Israel for 30 days or more during this
tax year, and the total period of my presence in Israel during this tax year and the two
previous tax years is less than 425 days in total;

RECOGNISED PRACTISING TRANSLATOR 61^<!^

A, 2 . I acquired the Shares on or after the initial public offering of the Company on the Australian
Securities EXchange (AsX) (i. e. , after December 201h 201.6).

.

. M share, s net worth is less than UsD $100,000
B* To be completed by Corporations (except Partnerships and Trusts). I hereby ec are t at: (I
correct, mark X in the followin boxes)
B, ! . The corporation is NOT and at the date of purchase of its Shares was not a "resident of Israel" for

tax purposes as defined under Israeli law and provided in Appendix A attached hereto, which
means, among other things, that:
. The corporation is NOT registered with the Registrar of Companies in Israel,
. The corporation is NOT registered with the Registrar of ,, Ainutoti, (non-profit organizations) in

Israel,

. The control of the corporation is NOT located in Israel,

. The management of the corporation is NOT located in Israel,

. The corporation does NOT have a penmanent establishment in Israel, and
NO Israeli resident holds, directly or indirectly via shares or through a trust or in any other
manner or with another who is an Israeli rcsident, 25% or more of any "means of control" in the
corporation as specified below,
o The right to participate in profits;
o The right to appoint a directorj
o The right to vote;
o The right to share in the assets of the corporation at the time of its liquidation; and
o The right to direct the manner of exercising one of the rights specified above;

B. z . The corporation acquired the Shares on or after the initial public offering of the Company on the
Australian Securities EXchange (AsX) Ii. e. , after December 201h 2016).

. My share, s net worth is less than UsD $100,000

.

C, To be cum leted b Partnershi s. I ereb declare at: (I correct, mark X In the o owln boxes)

e- ^
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3'19>,,^1,191'I a^:,\, rin
nan 171v, fit, >F1i^

C. I . The partnership is NOT and at the date of purchase of its Shares was not a "resident of Israel" for
tax purposes as defined under Israeli law and provided in Abbendix A attached bereto, which
means, among other things, that
. The partnership is NOT registered with the Registrar of Partnerships in Israel,
. The control of the partnership is NOT located in Israel,
. The management of the partnership is NOT located in Israel,
. The partnership does NOT have a penmanent establishment in Israel,

NO Israeli resident holds, directly or indirectly via shares or through a trust or in any other
manner or with another who is an Israeli resident, 25% or more of the rights in the partnership,
and

. NO partner in the partnership is an Israeli resident;
C. Z . The partnership acquired the Shares on or after the initial public offering of the Company on the
Australian Securities EXchange (AsX) 6.6. , after December 20th 2016).

. M share, s net worth is less than UsD $100,000
D. To be completed by Trusts. I ere y ec are I at; (I correct, mark X In t e o owing oxes)

D. I . The trust is NOT and at the date of purchase of its Shares was not a "resident of Israel'* for tax
purposes as defined under Israeli law and provided in ADDendix A attached hereto, which means,
among other things, that:
. The trust is NOT registered in Israel,
. The settlor of the trust is NOT an Israeli resident,
. The beneficiaries of the trust are NOT Israeli residents, and
. The trustee of the trust is NOT an Israeli resident;

D. Z . The trust acquired the Shares on or after the initial public offering of the Company on the
Australian Securities EXchange (AsX) (i. e. , after December 20th 2016).

. M share, s net worth is less than UsD $100 o00.
eclaration by Israeli Bank, Broker or Financial Institution (see instructions)
on. Israeli Residents should not complete this Part 111

I ere y ec are t at, (I correct, mar X in t e o owing ox)
. I am a bank, broker or financial institution that is a "resident of Israel" within the meaning of that

tentiin Section I of the Ordinance (See instruction 11), I am holding the Shares solely on behalf of
beneficial shareholder(s) andl am subject to the provisions of the Ordinance and the regulations
promulgated thereunder relating to the withholding of Israeli tax, including with respect to the cash
p^yinent (if any) made by me to such beneficial shareholder(s) with respect to Shares in connection
with the Schcme of Arrangement,

Certification. By signing this fomi, I also declare that

. I understood this fomi and completed it correctly and pursuant to the instructions,

. I provided accurate, full and complete details in this fomi,

. I am aware that providing false details constitutes criminal offense.

. I am aware that this form may be provided to the Israeli Tax Authority, in case the Israeli Tax
Authori so re uests, for u OSes of audit or otherwise,

RECOGNISED PRACTISING TRANSLATOR

.

SIGN HlI^RE >

Signature of Shareholder

^. C
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Date Capacity in which acting (or
individual authorized to sign
on your behalf)
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?~ ?-, I, ,TRANSLATION DA E: '

RECOGNISED PRACTISING TRANSLATOR

You are receiving this form of ,, Declaration of Status For Israeli Income Tax Purposes, , as an individual
holder of options to purchase ordinary shares (the "Options") of Dragontail Systems Ltd. (the
"Company"), , a company organized under the laws of Australia, By completing this formin a manner that
would substantiate your eligibility for an exemption from Israeli withholding tax, you will allow, paying
agent, Israeli withholding tax agent, your broker or any other withholding agent, or their authorized
representatives to exempt you from Israeli withholding tax

DECLARATION OF STATUS FOR ISRAELI INCOME TAX PURPOSES

@:,}(^I!^':^

ART Identification and details of the Options holder (seemstructions)
I, Names

(p ease print

2. For individuals Options holder only:
Date of birth, I

month/ day I year
ountnes o citizenshi (name all citizenshi s),
ount o resi encc:

Passport No. , (i applicable),

Passports Issuer county,

3, Permanent Address (state, city, zip or postal code, street, house number, apartment numbed*

3'19^,^I, 19n a=.?\?1'11'I
11;,,, 171V, I 3117>hi,

name)

,=. rig, ,

4* Mailing Address tit different from above),

I

toountry code, area code and numbed,

6* I hold the Options of the Company (mark X in the appropriate place),
. Through a broker. if you marked this box, please state the name of your broker:
PART

Declaration by Non. Israeli Residents (see instructions)11

A. Declaration. I hereby declare trials (if the statement is correct, mark X in the following box)

A, I .lain NOT a "resident of Israel", and at the time of issuance of the Options to me was not, a "resident
of Israel" for tax purposes, which means, among other things, that:

. The State of Israelis not my penmanent place of residence,

. The State of Israelis neither my place of residence nor that of my family,

. My ordinary or permanent place of activity is NOT in the State of Israel and I do NOT have a
penmanent establishment in the State of Isracl,

. I do NOT engage in an occupation in the State of Israel,

5, Contact Details:

Name:

Capacity:
Tele hone Number

C, c

076 - 8090363 . ODD 074- 7614785 ^ ,>\> 18 Fin ip 6701235:INbh 125 \>>^ Dinn ,ht

,^;)/'

F
or

 p
er

so
na

l u
se

 o
nl

y



3'1, ,11^1171. ?I 1'1^,\, rin
11n?I I, I^I rij, >ni^

do NOT own a business or part of a business in the State of Israel,

. I am NOT insured by the Israeli National Insurance Instittition,

. I was NOT present (nor am I PIaiming to be present) in Israel for 183 days or more during this tax year,

I was NOT present trior am I planning to be present) in Israel for 30 days or more during this tax year,
and the total period of my presence in Israelduring this tax year and the two previous tax years is less
than 425 days in total I

A. z. . I was not granted the Options for work or services that perfonnedin the State of Israel

. I was granted the Options after initial public offering (i. e. , on or after December 20th 2016)

. My Option, s net worth is less than UsD $100,000

PART Certification. By signing this form, I also declare that
nit

.

@@

I understood this fonn and completed it correctly and pursuant to the instructions

I provided accurate, full and complete details in this form.

I am aware that providing false details constitutes criminal offense

I am aware that this form may be provided to the Israeli Tax Authority, in case the Israeli Tax
Authority so requests, for purposes of audit or otherwise.

SIGN HERE >

Signature of the Options holder

,I^11

Date

ESTER coPLEY
CPN7BN49E
HEBREW <.> ENGLISH
VALID To o1/02/2024

SIGNATURE

TRANSLA~10N

RECOGNISED PRACTISING TRANSLATOR
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This deed is made on 27 May 2021  
 
between Yum Connect Australia Pty Ltd (ACN 650 324 146) of Level 1, 20 Rodborough 

Road, Frenchs Forrest, NSW 2086 (Bidder) 

and Dragontail Systems Limited (ABN 63 614 800 136) of Level 24, 44 St Georges 
Terrace, Perth WA 6000, Australia (Target) 

 
 
Recitals 

A Bidder and Target have agreed that Bidder will acquire Target by means of a scheme of 
arrangement under Part 5.1 of the Corporations Act between Target and the Scheme 
Participants. 

B The Target Board unanimously considers that the Scheme is in the best interest of the Target 
and Target Shareholders, subject to the findings of the Independent Expert and no Superior 
Proposal emerging. 

C Bidder and Target propose to implement the Scheme on and subject to the terms and 
conditions of this deed. 

D Bidder and Target have agreed certain other matters in connection with the proposed 
implementation of the Scheme as set out in this deed. 

Now it is covenanted and agreed as follows: 

1 Definitions and interpretation 

1.1 Definitions 

In this deed: 

Accounts Payable means: 

(a)  all trade debts incurred in the ordinary course of business on arm's length terms; plus  

(b) all amounts payable to employees and contractors of the Target in the ordinary course 
of business on arm's length terms (which, for the avoidance of doubt, does not include 
bonuses or any other one-off payments whether in connection with Target Options or 
otherwise); 

Accounting Standards means the accounting standards made or in force under the 
Corporations Act, being the Australian Accounting Standards and any authoritative 
interpretations issued by the Australian Accounting Standards Board, and if any matter is not 
covered by those accounting standards, generally accepted accounting principles;  

Announcement means any press release or other public announcement (including any 
announcement to the ASX) in connection with the transactions contemplated by this deed, 
including the Scheme; 

ASIC means the Australian Securities and Investments Commission; 

ASIC Regulatory Guides means the regulatory guides published by ASIC from time to time; 

ASX means ASX Limited (ACN 008 624 691) or as the context requires the securities 
exchange which it operates; 

ASX Listing Rules means the official listing rules of the ASX; 

Bidder Board means the board of directors of Bidder; 
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Bidder Break Fee means an amount equal to $935,000; 

Bidder Disclosed Information means all information (in whatever form) provided by Bidder 
and its Representatives to Target and its Representatives in writing before the date of this 
deed in connection with the transactions contemplated in this deed, including the Scheme; 

Bidder Group means the Bidder, Yum! Brands, Inc. and its Subsidiaries prior to 
implementation of the Scheme; 

Bidder Indemnified Parties means each member of the Bidder Group and its directors, 
officers and employees; 

Bidder Scheme Booklet Information means all information regarding the Bidder Group that 
is provided by or on behalf of Bidder to Target or any of its Representatives in writing to 
enable the Scheme Booklet to be prepared and completed in accordance with clause 5.3 and 
any updates to that information prepared by or on behalf of Bidder (and, for the avoidance of 
doubt, the Bidder Scheme Booklet Information excludes the Target Scheme Booklet 
Information, the Independent Expert's Report and any other report or letter issued to Target by 
a Third Party); 

Business Day means: 

(a) for the purposes of receiving a Notice, a day which is not a Saturday, Sunday, public 
holiday or bank holiday in the city in which the Notice is to be received; and 

(b) for any other purpose, a day on which the banks are open for business in Sydney, 
New South Wales, Australia other than a Saturday, Sunday or public holiday in 
Sydney, New South Wales, Australia; 

CD Options means the Target Options issued to:  

(a) Trident Capital Pty Ltd on 20 June 2018; and 

(b) Elad Zada on 29 October 2018 and 14 January 2020; 

Claim means any claim, demand, legal proceeding or cause of action including any claim, 
demand, legal proceeding or cause of action under common law or under statute in any way 
relating to this deed or the Scheme, and includes a claim, demand, legal proceeding or cause 
of action arising from a breach of a warranty in clause 9.1 or under the indemnities in clause 
9.2 of this deed; 

Competing Proposal means any proposed or possible agreement, transaction or 
arrangement pursuant to which, if ultimately completed, a Third Party (either alone or together 
with any one or more of its associates) would:  

(a) directly or indirectly, acquire a Relevant Interest in, become the holder of, have a right 
to acquire or have an economic interest in more than 5% of the shares on issue in 
Target; 

(b) directly or indirectly acquire or become the holder of, or otherwise acquire, have a 
right to acquire or have a legal, beneficial or economic interest in or control of 20% or 
more by value of the business of the Target Group; 

(c) acquire control (within the meaning of section 50AA of the Corporations Act, 
disregarding sub-section 50AA(4)) of Target or a Subsidiary which represents 20% or 
more of the economic value of the Target Group; or 

(d) otherwise acquire or merge with Target or a Subsidiary which represents 20% or more 
of the economic value of the Target Group; or 

(e) require Target to abandon, or otherwise fail to proceed with, the Scheme,  
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whether by way of takeover offer, scheme of arrangement, shareholder approved acquisition, 
capital reduction or buy-back, sale or purchase of shares or assets, joint venture, dual-listed 
company structure (or other synthetic merger), or other transaction or arrangement; 

Conditions Precedent means the conditions precedent set out in clause 3.1; 

Confidentiality Agreement means the Mutual Confidentiality and Non-Disclosure Agreement 
between Yum! Restaurants International, Inc. and Target dated 4 February 2019; 

Convertible Preference Share means a fully paid convertible preference share in the capital 
of the Target, the terms of issue of which are set out in the Annexure of the Target's notice of 
meeting dated 11 February 2021; 

Corporations Act means the Corporations Act 2001 (Cth); 

Corporations Regulations means the Corporations Regulations 2001 (Cth); 

Court means an Australian court of competent jurisdiction under the Corporations Act; 

Current Debt Amount means the aggregate amount of Debt (apart from, for this purpose, any 
Debt under limb (f) of that definition) of the Target Group as at the date of this deed, being 
A$0;  
 
Debt in respect of the Target Group, means the aggregate of the monetary liability or 
indebtedness (whether present or future, actual or contingent) of those persons for or in 
respect of:    

(a) money borrowed or raised from and debit balances at bank or financial institutions; 

(b) its obligations as lessee under any finance lease or capital lease, except a lease in the 
nature of an operating lease; 

(c) any indemnity obligation in respect of any guarantee, indemnity, bond or letter of credit 
or similar instrument issued by a financial institution, other than those issued or 
provided in the ordinary course of its business or provided for the benefit of the Target 
or any of its Subsidiaries; 

(d) any guarantee, indemnity, letter of credit or similar assurance in respect of financial 
loss given in connection with any indebtedness referred to in any other paragraph of 
this definition of another person, other than those issued or provided in the ordinary 
course of its business or provided for the benefit of the Target or any of its 
Subsidiaries; 

(e) any amount payable in connection with the issuance and/or the redemption of any 
preference share issued by that person (including for the avoidance of doubt the 
Convertible Preference Shares except for any interest payable on the Convertible 
Preference Shares if they are held by the Bidder); 

(f) all monies due from Target to holder of Target Options for the cancellation of Target 
Options on the terms set out in the Option Cancellation Deeds; 

(g) amounts raised under or in connection with any bill acceptance, endorsement or 
discounting arrangement; 

(h) amounts raised under or in connection with any bond, debenture, note, loan stock or 
similar instruments; 

(i) receivables sold or discounted (other than to the extent they are sold on a 
nonrecourse basis); 

(j) any futures contract, forward exchange or forward purchase contract, any swap, 
hedge, cap, collar, ceiling or floor or option contract in respect of any currency, interest 
rates or any commodity or any similar transaction in connection with borrowings or the 
raising of money, except those arising in the ordinary course of its business; 
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(k) the acquisition cost of any asset to the extent payable before or after the time of 
acquisition or possession where the advance or deferred payment is arranged 
primarily as a method of raising finance or financing or refinancing the acquisition of 
that asset; 

(l) amounts raised under any other transaction or series of transactions having the 
commercial effect of a borrowing or raising of money; 

(m) dividends declared and payable; and 

(n) accrued but unpaid interest, prepayment and redemption premiums or penalties (if 
any), unpaid fees or expenses and other monetary obligations on any financial 
indebtedness referred to in paragraphs (a) to (k) above,  

but excludes Accounts Payable. This definition does not operate to double count any liability 
or indebtedness.  

Deed Poll means a deed poll to be executed by Bidder in favour of the Scheme Participants, 
substantially in the form set out in Annexure B (or in such other form agreed between Bidder 
and Target in writing); 

Domino's Contract means the Camera Supply & Licensing Agreement between Target and 
Domino's Pizza Enterprises Limited (ACN 010 489 326) dated 8 November 2017; 

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

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

End Date means 30 September 2021 or such later date as Bidder and Target may agree in 
writing; 

Exclusivity Period means the period commencing on the date of this deed and ending on the 
earlier of: 

(a) the termination of this deed in accordance with its terms; 

(b) the Implementation Date; and 

(c) the End Date; 

Financial Advisers means any financial adviser retained by Target in relation to the Scheme 
or a Competing Proposal from time to time acting in its capacity as such; 

First Court Date means the first day of hearing of an application made to the Court by Target 
for orders pursuant to section 411(1) of the Corporations Act convening the Scheme Meeting 
or, if the hearing of such application is adjourned or if the application is subject to appeal for 
any reason, means the first day of the adjourned hearing or the first day on which the appeal 
is heard (as the case may be); 

Government Agency means any government, governmental, semi governmental, 
administrative, fiscal or judicial body department, commission, authority, tribunal, agency or 
entity including ASIC, the ASX, the Takeovers Panel, the Australian Taxation Office, the 
Australian Competition and Consumer Commission and the ITA; 

GST means goods and services tax or similar value added tax levied or imposed in Australia 
under the GST Law or otherwise on a supply; 

GST Act means A New Tax System (Goods and Services Tax) Act 1999 (Cth); 

GST Law has the same meaning as in the GST Act; 
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Headcount Test means the requirement under section 411(4)(a)(ii)(A) of the Corporations Act 
that the resolution to approve the Scheme at the Scheme Meeting is passed by a majority in 
number of Target Shareholders present and voting, either in person or by proxy; 

Implementation Date means the date that is 5 Business Days after the Record Date, or such 
other date as Target and Bidder may agree in writing or as may be required by the ASX; 

Independent Expert means an independent expert to be engaged by Target to express an 
opinion on whether the Scheme is in the best interests of Target Shareholders; 

Independent Expert's Report means the report from the Independent Expert commissioned 
by Target for inclusion in the Scheme Booklet, and any update to such report that the 
Independent Expert issues prior to the Scheme Meeting; 

Insolvency Event means the occurrence of any one or more of the following events in relation 
to any party to this deed:  

(a) a meeting has been convened, resolution proposed, petition presented or order made 
for the winding up or dissolution of that party, and such meeting, resolution, petition or 
order is not withdrawn, struck out or dismissed within 21 days of it being convened or 
filed; 

(b) a receiver, receiver and manager, administrator, provisional liquidator, liquidator, or 
other officer of the court, or other person of similar function has been appointed 
regarding all or any material asset of the party, and such appointment is not 
terminated within 21 days; 

(c) a security holder, mortgagee or chargee has taken, attempted or indicated an intention 
to exercise its rights under any security of which the party is the security provider, 
mortgagor or charger and any such attempt or action is not withdrawn or dismissed 
within 21 days;  

(d) the party has executed a deed of company arrangement;  

(e) the party has ceased, or has threatened to cease to, carry on substantially all the 
business conducted by it as at the date of this deed; 

(f) the party has been deregistered as a company or otherwise dissolved; or 

(g) an event has taken place with respect to the party which would make, or deem it to be, 
insolvent under any law applicable to it; 

ITA means the Israeli Tax Authority; 

Material Adverse Event means any effect, change, event, circumstance, occurrence or 
matter which individually, or when aggregated with all such effects, changes, events, 
circumstances, occurrences or matters, other than: 

(a) those required or expressly permitted to be done or procured by Target Group 
pursuant to the Scheme or the Transaction Documents; 

(b) those relating to changes in business conditions or financial or securities markets 
affecting: 

(i) the industry in which the Target Group conducts business generally; and/or 

(ii) the economy of any region in which the Target Group conducts business; 

(c) an event, occurrence or matter that was fairly disclosed in the Target Disclosed 
Information; or 

(d) an event done with the prior written approval of Bidder (acting reasonably), 
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has, has had, or is reasonably likely to have, the effect of: 

(e) the Target Group being unable to carry on its business in substantially the same 
manner as carried on as at the date of this deed (including as a result of any Claim 
against the Target Group for breach of applicable law or infringement of third party 
intellectual property rights);   

(f) reducing the number of locations using the Target Group's technology products as at 
the date of this deed (including the Dragontail quality assurance camera and Algo 
dispatching system) by 10% or more (Location Reduction Threshold), but excluding 
for the purposes of determining whether the Location Reduction Threshold has been 
met, any reduction which results from the termination or variation of:  

(i) the Domino's Contract; or  

(ii) any other agreement with Domino's, Papa Johns or Cara Group (other than a 
member of the Bidder Group) which is in a country where the Bidder Group 
currently has operations; or  

(iii) any arrangement where such reduction or termination is not a direct result of a 
breach by the Target Group of the terms of such arrangement, including a 
breach of any applicable service level obligations; or 

(iv) any agreement between the Target Group and the Bidder Group (other than 
the termination or variation of any agreement as a result of a breach by the 
Target Group of the terms of such agreement, including a breach of any 
applicable service level obligations); 

(g) increasing the total comprehensive loss for the period ending 30 June 2021 
attributable to the Target Shareholders to greater than US$2,900,000 (excluding the 
one off cost of approximately US$300,000 which will be incurred by the Target in 
connection with an agreement between the Target and the Bidder Group); or  

(h) increasing the consolidated total current liabilities of the Target Group as at 30 June 
2021 to greater than US$1,270,600 (excluding liabilities in connection with the 
Convertible Preference Shares, all monies due from Target to holders of Target 
Options for the cancellation of Target Options on the terms set out in the Option 
Cancellation Deeds and fees and expenses incurred in connection with the 
Transaction Documents). 

Material Contracts means the Domino's Contract; 

Net Cash means the aggregate amount, calculated in AUD, of any cash on hand or credited 
to an account with a bank or other financial institution to which the member of the Target 
Group is beneficially entitled less any Debt, calculated on a consolidated basis, and after 
deduction of all Transaction expenses (including legal fees) payable by the Target in 
connection with the Transaction (whether such expenses are due and/or payable prior to or 
after the Implementation Date), and for the purpose of converting amounts specified in any 
currency other than AUD into AUD, the rate of exchange shall be the rate for exchanges 
between them published on www.oanda.com for the nearest Business Day for which that rate 
is published on or before the date of the conversion;  

Officer means, in relation to an entity, its directors, officers and company secretaries; 

Option Cancellation Deed means a deed in relation to the cancellation of Target Options in 
substantially the form agreed between the parties;  

Paying Agent means Advanced Share Registry Ltd (or such other person appointed by 
Target (with the prior approval of Bidder (such approval not to be unreasonably withheld or 
delayed))) which shall hold and distribute the Scheme Consideration to Scheme Participants 
under the terms of the Scheme; 
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Paying Agent Deed means the deed to be entered into between Target and the Paying Agent 
in or around July 2021; 

Prescribed Occurrence means the occurrence of any of the following: 

(a) a member of the Target Group converting all or any of its securities into a larger or 
smaller number of securities; 

(b) a member of the Target Group resolving to reduce its capital in any way or 
reclassifying, combining, splitting or redeeming or repurchasing directly or indirectly 
any of its securities; 

(c) Target declaring, paying or distributing any dividend, bonus or other share of its profits 
or assets or returning to return any capital to its members, by way of dividend, capital 
reduction, buyback or otherwise, or announcing an intention to do any of these things; 

(d) a member of the Target Group: 

(i) entering into a buyback agreement; or 

(ii) resolving to approve the terms of a buyback agreement under the 
Corporations Act; 

(e) a member of the Target Group issuing securities or convertible instruments, or 
granting an option (including a performance right) over its securities (whether issued 
or unissued), or agreeing to make such an issue or grant such an option (including a 
performance right), other than securities being issued: 

(i) pursuant to the Scheme; or 

(ii) pursuant to or consistently with arrangements entered into before the date of 
this deed which have been disclosed in the Target Disclosed Information 
(including the issue of securities of Target approved at a general meeting of 
Target or following exercise of existing options or performance rights under 
Target's incentive plan for employees (or any further grant of options or 
performance rights under such plan as disclosed before the date of this deed 
and/or consistently with past practice) or pursuant to Target's dividend 
reinvestment plan in place as at the date of this deed); 

(f) a member of the Target Group making any change or amendment to its constitution; 

(g) a member of the Target Group: 

(i) acquiring, or agreeing to acquire, the issued securities in or the business or 
assets of a Third Party; or 

(ii) disposing, or agreeing to dispose, of the whole, or a substantial part, of its 
business or assets; 

(h) a member of the Target Group creating, or agreeing to create, any mortgage, charge, 
lien or other encumbrance over the whole, or a substantial part, of its business or 
property other than in the ordinary course of business; 

(i) other than in the ordinary course of business, a member of the Target Group providing 
financial accommodation other than to members of its group irrespective of what form 
of that financial accommodation takes; 

(j) an Insolvency Event occurring in relation to a member of the Target Group; or 

(k) a member of the Target Group making any significant change to its accounting 
practices or policies applied by it to report its financial position other than as a result of 
written advice received from its auditors or to comply with the Accounting Standards,  

provided that a Prescribed Occurrence will not include a matter: 
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(l) which is required to be done or procured by Target pursuant to the Scheme or the 
Transaction Documents; 

(m) the undertaking of which has the prior written consent of Bidder; or 

(n) that has been fairly disclosed in writing by Target to Bidder as part of the Target 
Disclosed Information; 

Record Date means 7:00pm on the date that is 5 Business Days after the Effective Date, or 
such other date as may be agreed in writing between Bidder and Target or as may be required 
by the ASX; 

Regulatory Approvals means those regulatory approvals referred to in clause 3.1(a); 

Related Body Corporate has the meaning given to that expression in the Corporations Act; 

Relevant Interest has the meaning given to that expression in the Corporations Act; 

Representatives means, in relation to an entity: 

(a) each of the entity's Related Bodies Corporate; and 

(b) each of its directors, officers, employees, contractors, advisers (including legal, 
financial and other expert advisers) and agents, but excluding the Independent Expert; 

Scheme means a scheme of arrangement under Part 5.1 of the Corporations Act between 
Target and the Scheme Participants substantially in the form set out in Annexure A to this 
deed or as otherwise agreed by Bidder and Target in writing; 

Scheme Booklet means the explanatory material to be prepared in respect of the Scheme in 
accordance with the terms of this deed and to be despatched by Target to Target 
Shareholders, including the Independent Expert's Report, the Scheme, the Deed Poll and the 
notice convening the Scheme Meeting; 

Scheme Consideration means the consideration to be provided by Bidder to the Paying 
Agent to be distributed under the terms of the Scheme to Scheme Participants for the transfer 
to Bidder of their Scheme Shares, being not less than $0.235 for every one Scheme Share 
held by each Scheme Participant at the Record Date provided however that if the 
consideration amount payable for the total holding of Scheme Shares for a Scheme 
Participant is a fraction of a cent then such consideration amount must be rounded up to the 
nearest whole cent;  

Scheme Meeting means the meeting(s) of Target Shareholders to be ordered by the Court in 
relation to the Scheme to be convened pursuant to section 411(1) of the Corporations Act, and 
includes any meeting convened following any adjournment or postponement of such 
meeting(s); 

Scheme Participant means a Target Shareholder who is registered in the Target Register as 
at the Record Date; 

Scheme Shares means the Target Shares on issue as at the Record Date; 

Second Court Date means the first day of hearing of an application made to the Court by 
Target for orders pursuant to section 411(4)(b) of the Corporations Act approving the Scheme 
or, if the hearing of such application is adjourned or if the application is subject to appeal for 
any reason, means the first day of the adjourned hearing or the first day on which the appeal 
is heard (as the case may be); 

Subsidiary has the meaning given to that expression in the Corporations Act; 

Superior Proposal means, in relation to Target, an unsolicited, bona fide written Competing 
Proposal for Target, which the board of directors of Target determines, acting in good faith and 
after having taken written advice from its external legal advisers and Financial Advisers (if 
any): 
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(a) is reasonably capable of being valued and completed in a timely fashion taking into 
account all aspects of the Competing Proposal, including any timing considerations, its 
conditions and the identity of the proponent; and 

(b) would, if completed substantially in accordance with its terms, be more favourable to 
the Target Shareholders (as a whole) than the Transaction viewed in aggregate, 
taking into account all the terms and conditions of the Competing Proposal (including 
consideration, conditionality, funding, certainty and timing); 

Takeovers Panel means the panel established by section 171 of the Australian Securities and 
Investments Commission Act 1989 (Cth); 

Target Board means the board of directors of Target; 

Target Break Fee means an amount equal to $935,000; 

Target Disclosed Information means all information (in whatever form) provided by Target 
and its Representatives to Bidder and its Representatives before 8:00am on the Business Day 
before the date of this deed in the online data room established for and on behalf of the Target 
(including management presentations and in response to requests for information provided in 
the online data room) in connection with the transactions contemplated in this deed (an index 
and CD of which has been initialled by the parties for the purpose of identification); 

Target Group means Target and its Subsidiaries; 

Target Indemnified Parties means each member of the Target Group and its directors, 
officers and employees; 

Target Options means options to subscribe for new Target Shares; 

Target Performance Rights means zero exercise price options to subscribe for new Target 
Shares referred to in resolution 9 of the notice of the Company's 2018 annual general 
meeting;  

Target Performance Shares means the Class A performances shares issued by Target on 
12 December 2016;  

Target Register means the register of members of Target maintained by or on behalf of 
Target in accordance with section 168(1) of the Corporations Act; 

Target Scheme Booklet Information means all information regarding the Target Group that 
is prepared by or on behalf of Target or any of its Representatives and information otherwise 
required to be included in the Scheme Booklet (excluding the Bidder Scheme Booklet 
Information and the Independent Expert's Report) to enable the Scheme Booklet to be 
prepared and completed in accordance with clause 5.3 and any updates to that information 
prepared by or on behalf of Target; 

Target Share means a fully paid ordinary share in the capital of Target; 

Target Shareholder means a person who is registered in the Target Register as a holder of 
Target Shares from time to time; 

Tax Declaration means a declaration in which a Scheme Participant provides certain 
information and supporting documentation, as required by and in accordance with the 
Withholding Tax Ruling, that is necessary for the Withholding Agent to determine whether any 
amounts need to be withheld from the Scheme Consideration payable to such Scheme 
Participant pursuant to Israeli tax law; the Withholding Tax Ruling may require certain groups 
of Scheme Participants to provide different declarations and different supporting 
documentation, and a Scheme Participant will be considered as providing a valid Tax 
Declaration for purposes of the Scheme only if such Scheme Participant provides the proper 
information and documentation applicable to it under the Withholding Tax Ruling; 

Timetable means the indicative timetable for the implementation of the Scheme set out in 
Schedule 1, subject to any amendments as the parties may agree in writing; 
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Third Party means any of the following: 

(a) a person other than any member of the Bidder Group; or 

(b) a consortium, partnership, limited partnership, syndicate or other group in which no 
member of the Bidder Group has agreed in writing to be a participant;  

Transaction means the acquisition of all of the issued capital of Target by Bidder through 
implementation of the Scheme;  

Transaction Documents means: 

(a) this deed; 

(b) the Scheme; 

(c) the Deed Poll; and 

(d) the Confidentiality Agreement. 

Withholding Agent means IBI Trust Management (an Israeli Company), in its capacity as 
withholding agent with respect to Israeli taxes arising in connection with the Scheme;  

Withholding Agent Deed means the deed to be entered into between Target, Bidder, the 
Withholding Agent and the Paying Agent in or around July 2021, under which the Withholding 
Agent (in its capacity as such and also in its capacity as the 102 Trustee and  the 
Reorganization Trustee (as such terms are defined in the Scheme)) will provide to Bidder the 
undertaking pursuant to Section 6.2.4.3 of the Israeli Income Tax Circular 19/2018 
(Transaction for Sale of Rights in a Corporation that includes Consideration that will be 
Transferred to the Seller at Future Dates) with respect to all Scheme Consideration payable to 
Scheme Participants (including such portion of the Scheme Consideration payable to Scheme 
Participants through the 102 Trustee and/or the Reorganization Trustee);   

Withholding Tax Application means an application for the Withholding Tax Ruling including 
all supporting documentation as may be necessary or desirable; 

Withholding Tax Ruling means the ruling dated 16 June 2021 issued by the ITA:  

(a) providing for the deposit of all Scheme Consideration by the Bidder with the Paying 
Agent, free of any withholding or deduction of any taxes imposed under Israeli law, by 
no later than the Business Day before the Implementation Date and for the 
Withholding Agent to be treated as withholding agent for purposes of Israeli tax law for 
a period of 365 days after the Implementation Date; 

(b) instructing the Withholding Agent how its obligation to withhold Israeli tax at the source 
from any Scheme Consideration payable or otherwise deliverable pursuant to this 
deed and the Scheme is to be executed, and in particular, with respect to the classes 
or categories of holders of Scheme Shares from which tax is to be withheld (if any), 
the rate or rates of withholding to be applied and how to identify non-Israeli residents 
in connection thereto; and  

(c) providing such other instructions from the ITA with respect to the withholding of any 
taxes from Scheme Consideration payable pursuant to this deed and the Scheme;  

WTR Application Deadline means 5.00pm on the date that is 5 Business Days after the date 
of this deed or such later date as Bidder and Target may agree in writing;  

WTR Deadline means the later of:  

(a) WTR Target Date;  

(b) if the Withholding Tax Ruling has not been issued by the WTR Target Date and Target 
is in compliance with its obligations under clause 13, 16 July 2021; or  
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(c) such later date as Bidder and Target may agree in writing; and 

WTR Target Date means 2 July 2021. 

1.2 Interpretation 

In this deed, unless the context otherwise requires: 

(a) a reference to: 

(i) one gender includes the others; 

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

(iii) a recital, clause, schedule or annexure is a reference to a clause of or recital, 
schedule or annexure to this deed and references to this deed include any 
recital, schedule or annexure; 

(iv) any contract (including this deed) or other instrument includes any variation or 
replacement of it and as it may be assigned or novated; 

(v) a statute, ordinance, code or other law includes subordinate legislation 
(including regulations) and other instruments under it and consolidations, 
amendments, re-enactments or replacements of any of them; 

(vi) a person or entity includes an individual, a firm, a body corporate, a trust, an 
unincorporated association or an authority; 

(vii) a person includes their legal personal representatives (including executors), 
administrators, successors, substitutes (including by way of novation) and 
permitted assigns; 

(viii) a group of persons is a reference to any 2 or more of them taken together and 
to each of them individually; 

(ix) an entity which has been reconstituted or merged means the body as 
reconstituted or merged, and to an entity which has ceased to exist where its 
functions have been substantially taken over by another body, means that 
other body; 

(x) a reference to a day or a month means a calendar day or calendar month; 

(xi) money (including ‘$’, ‘AUD’ or ‘dollars’) is to Australian currency; and 

(xii) any time is to time in Sydney, New South Wales, Australia; 

(b) unless expressly stated, no party enters into this deed as agent for any other person 
(or otherwise on their behalf or for their benefit); 

(c) the meaning of any general language is not restricted by any accompanying example, 
and the words ‘includes’, ‘including’, ‘such as’, ‘for example’ or similar words are not 
words of limitation; 

(d) headings and the table of contents are for convenience only and do not form part of 
this deed or affect its interpretation; 

(e) if the last day for doing an act is not a Business Day, the act must be done instead on 
the next Business Day;  

(f) a provision of this deed must not be construed to the disadvantage of a party merely 
because that party was responsible for the preparation of this deed or the inclusion of 
the provision in this deed; and 
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(g) a reference to 'fairly disclosed' means disclosed to Bidder or any of its 
Representatives to the extent that, and in sufficient detail, so as to enable a 
reasonable bidder (or one of its Representatives) experienced in transaction 
processes similar to that applicable to the Transaction, and experienced in a business 
similar to any business conducted by the Target Group, to identify the nature and 
scope of the relevant matter, event or circumstance. 

1.3 Best and reasonable endeavours 

Any provision of this document which requires a party to use best endeavours, reasonable 
endeavours or all reasonable endeavours to ensure that something is performed or occurs or 
does not occur does not include any obligation:  

(a) to pay any money or to provide any financial compensation, valuable consideration or 
any other incentive to or for the benefit of any person except for payment of any 
applicable fee for the lodgement or filing of any relevant application with any 
regulatory authority; 

(b) to commence any legal action or proceeding against any person; or 

(c) to agree to amend, vary or modify this document,  

except in accordance with the express terms of this deed. 

1.4 Awareness 

Where a representation or warranty is given ‘so far as Target is aware’ or with a similar 
qualification as to Target’s awareness or knowledge, Target's awareness or knowledge is 
limited to and deemed to only include those facts, matters or circumstances of which each of 
Yehuda Shamai, Ido Levanon, Guy Brandwine, Itzik Bachar, Chen Krichevsky, David Kotan, 
Haim Lazarov, Jordan Ferenz, Guy Klien and Noa Barak is actually aware as at the date of 
this deed, having turned their mind to the relevant representations and warranties.  

2 Agreement to propose the Scheme 

2.1 Proceed with Scheme 

Target and Bidder agree to implement the Scheme upon and subject to the terms and 
conditions of this deed. 

2.2 Proposal of Scheme 

(a) Target agrees to propose the Scheme on and subject to the terms of this deed. 

(b) Bidder agrees with Target to assist Target to propose and comply with its obligations 
under the Scheme to give effect to the Scheme on and subject to the terms of this  
deed. 

2.3 Compliance with obligations 

The parties' obligations under this deed to propose the Scheme are subject to their 
compliance with their respective obligations, functions, powers and duties under this deed, 
Target's constitution, at law and under the ASX Listing Rules. 

3 Conditions Precedent 

3.1 Conditions Precedent 

Subject to this clause 3, the Scheme will not become Effective, and the obligations of Target 
under clause 5.1(p) and Bidder's obligation to provide the Scheme Consideration in 
accordance with the Deed Poll and clause 4.2 will not become binding, until each of the 
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following Conditions Precedent are satisfied or waived to the extent and in the manner set out 
in clauses 3.2 and 3.3: 

1 2 3 4 5 

Condition Precedent Party 
responsible 
for 
satisfaction 
of the 
Condition 
Precedent 
(clause 
3.3(a)(i)) 

Party 
entitled to 
benefit of 
the 
Condition 
Precedent 
(clauses 
3.2(a) and 
3.6(b)(iii)) 

Party 
entitled to 
exercise 
right to 
waive the 
Condition 
Precedent 
(clause 
3.2(b)) 

Party 
whose 
certificate 
must refer 
to the 
Condition 
Precedent 
(clause 
3.7) 

(a) Regulatory Approvals: before 
8:00am on the Second Court 
Date, ASIC and the ASX have 
issued or provided (and not 
withdrawn, revoked or varied) 
such consents, waivers, 
modifications and/or approvals 
or have done such other acts 
which are necessary or 
reasonably necessary to 
implement the Scheme. If such 
consents, waivers, 
modifications and/or approvals 
are subject to conditions those 
conditions must be acceptable 
to Bidder and Target (acting 
reasonably). 

Target and 
Bidder 

Target and 
Bidder 

Target and 
Bidder 

Target and 
Bidder 

(b) No restraints: no temporary 
restraining order, preliminary 
or permanent injunction or 
other judgment, order or 
decree issued by any court of 
competent jurisdiction or 
Government Agency or other 
legal restraint or prohibition 
preventing or materially 
restricting the Scheme or its 
implementation is in effect at 
8:00am on the Second Court 
Date. 

Target and 
Bidder 

Target and 
Bidder 

Target and 
Bidder 

Target and 
Bidder – to 
the best of 
their 
respective 
knowledge 

(c) Independent Expert's 
Report: the Independent 
Expert provides the draft 
Independent Expert's Report 
to Target prior to the date on 
which the Scheme Booklet is 
provided to ASIC, stating that 
in its opinion the Scheme is in 
the best interests of Target 
Shareholders, and the 
Independent Expert does not 
change its conclusion in its 
final Independent Expert's 
Report to Target or withdraw 
the Independent Expert's 

Target Target and 
Bidder 

Target and 
Bidder 

Target 
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1 2 3 4 5 

Condition Precedent Party 
responsible 
for 
satisfaction 
of the 
Condition 
Precedent 
(clause 
3.3(a)(i)) 

Party 
entitled to 
benefit of 
the 
Condition 
Precedent 
(clauses 
3.2(a) and 
3.6(b)(iii)) 

Party 
entitled to 
exercise 
right to 
waive the 
Condition 
Precedent 
(clause 
3.2(b)) 

Party 
whose 
certificate 
must refer 
to the 
Condition 
Precedent 
(clause 
3.7) 

Report by notice in writing to 
Target prior to 8:00am on the 
Second Court Date. 

(d) Orders convening Scheme 
Meeting: the Court orders the 
convening of the Scheme 
Meeting under section 411(1) 
of the Corporations Act. 

Target and 
Bidder 

Target and 
Bidder 

None – 
Condition 
Precedent 
cannot be 
waived 

None 

(e) Target Shareholder 
approval: before 8:00am on 
the Second Court Date, the 
Scheme is approved by the 
requisite majorities of Target 
Shareholders under section 
411(4)(a)(ii) of the 
Corporations Act. 

Target Target and 
Bidder 

None – 
Condition 
Precedent 
cannot be 
waived 

Target 

(f) Court approval: the Scheme 
is approved by the Court in 
accordance with section 
411(4)(b) of the Corporations 
Act. 

Target and 
Bidder 

Target and 
Bidder 

None – 
Condition 
Precedent 
cannot be 
waived 

None 

(g) Court Order lodgement: An 
office copy of the Court order 
approving the Scheme is 
lodged with ASIC as 
contemplated by section 
411(10) of the Corporations 
Act before the End Date. 

Target and 
Bidder 

Target and 
Bidder 

None – 
Condition 
Precedent 
cannot be 
waived 

None 

(h) No Material Adverse Event: 
no Material Adverse Event 
occurs or is discovered, 
announced, disclosed or 
otherwise becomes known to 
Bidder between (and including) 
the date of this deed and 
8:00am on the Second Court 
Date. 

Target Bidder Bidder Target 

(i) No Prescribed Occurrence: 
no Prescribed Occurrence 
occurs between (and 
including) the date of this deed 
and 8:00am on the Second 
Court Date. 

Target Bidder Bidder Target 
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1 2 3 4 5 

Condition Precedent Party 
responsible 
for 
satisfaction 
of the 
Condition 
Precedent 
(clause 
3.3(a)(i)) 

Party 
entitled to 
benefit of 
the 
Condition 
Precedent 
(clauses 
3.2(a) and 
3.6(b)(iii)) 

Party 
entitled to 
exercise 
right to 
waive the 
Condition 
Precedent 
(clause 
3.2(b)) 

Party 
whose 
certificate 
must refer 
to the 
Condition 
Precedent 
(clause 
3.7) 

(j) No change of Target Board 
recommendation: no member 
of the Target Board changes, 
qualifies or withdraws his or 
her recommendation to Target 
Shareholders to vote in favour 
of the Scheme or otherwise 
makes a public statement 
indicating that he or she no 
longer supports the Scheme 
between (and including) the 
date of this deed and the close 
of the Scheme Meeting, unless 
such change, qualification or 
withdrawal is as a result of the 
Court indicating at the First 
Court Hearing that it is not 
appropriate for that director to 
make a recommendation to 
vote in favour of the Scheme 
and that such recommendation 
made by the director must be 
changed, qualified or 
withdrawn. 

Target Bidder Bidder Target 

(k) Target representations and 
warranties: each of the 
representations and warranties 
given by Target under clause 
9.1 are true and correct in all 
material respects, in each case 
at the times set out in clause 
9.5. 

Target Bidder Bidder Target 

(l) Bidder representations and 
warranties: each of the 
representations and warranties 
given by Bidder under clause 
9.3 are true and correct in all 
material respects, in each case 
at the times set out in clause 
9.5. 

Bidder Target Target Bidder 

(m) Conversion of Convertible 
Preference Shares: each 
holder of Convertible 
Preference Shares agrees to 
the conversion of all 
outstanding Convertible 
Preference Shares and such 

Target Target and 
Bidder 

Target and 
Bidder 

Target 
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1 2 3 4 5 

Condition Precedent Party 
responsible 
for 
satisfaction 
of the 
Condition 
Precedent 
(clause 
3.3(a)(i)) 

Party 
entitled to 
benefit of 
the 
Condition 
Precedent 
(clauses 
3.2(a) and 
3.6(b)(iii)) 

Party 
entitled to 
exercise 
right to 
waive the 
Condition 
Precedent 
(clause 
3.2(b)) 

Party 
whose 
certificate 
must refer 
to the 
Condition 
Precedent 
(clause 
3.7) 

conversion occurs prior to the 
Scheme Meeting.   

(n) Cancellation of Options: 
each holder of Target Options 
agrees to the cancellation of all 
outstanding Options on the 
terms set out in an Option 
Cancellation Deed on or 
before 8:00am on the Second 
Court Date. 

Target Bidder Bidder Target 

(o) Approval of Options 
cancellation: Target satisfies 
or obtains a waiver from any 
requirement of the ASX Listing 
Rules that must be met to 
validly effect the cancellation 
of the Target Options on or 
before 8:00am on the Second 
Court Date. 

Target Bidder Bidder Target 

(p) No Competing Proposal 
Between the date of this deed 
and 8.00am on the Second 
Court Date, Target does not 
enter into any agreement, 
arrangement or understanding 
with a third party in relation to 
a Competing Proposal where 
(i) such Competing Proposal 
has been announced by 
Target, and (ii) as at the end of 
the Relevant Period, Target 
has not announced that the 
Competing Proposal is a 
Superior Proposal.   

For the purposes of this clause 3.1(p), 
Relevant Period means the 2 weeks 
commencing on the date on which the relevant 
Competing Proposal is announced, provided 
that (i) such 2 week period may be extended 
by up to a further 1 week period if Target 
notifies Bidder in writing that the Target Board 
(acting in good faith) requires additional time to 
determine whether the Competing Proposal is 
a Superior Proposal, and (ii) if the Competing 
Proposal is a revised or updated version of a 
previously announced Competing Proposal 

Target Bidder Bidder Target 
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1 2 3 4 5 

Condition Precedent Party 
responsible 
for 
satisfaction 
of the 
Condition 
Precedent 
(clause 
3.3(a)(i)) 

Party 
entitled to 
benefit of 
the 
Condition 
Precedent 
(clauses 
3.2(a) and 
3.6(b)(iii)) 

Party 
entitled to 
exercise 
right to 
waive the 
Condition 
Precedent 
(clause 
3.2(b)) 

Party 
whose 
certificate 
must refer 
to the 
Condition 
Precedent 
(clause 
3.7) 

(Revised Proposal), then the Relevant Period 
will end on the later of (A) the last day of the 
Relevant Period as calculated based on the 
date on which the original Competing Proposal 
was announced, subject to any extension in 
accordance with sub-paragraph (i) of this 
definition (which extension may occur before 
or after the announcement of the Revised 
Proposal), and (B) 2 Business Days after the 
date on which the Revised Proposal is 
announced.  
 

(q) Interest in Target: Between 
the date of this deed and 8.00 
am on the date of the Scheme 
Meeting, no person (other than 
a holder of Convertible 
Preference Shares or any 
existing institutional or portfolio 
investor who is a Target 
Shareholder at the date of this 
Agreement or Bidder or any of 
its Related Bodies Corporate) 
acquires an interest in 
securities so as to have voting 
power in 10% or more of 
Target Shares and the Bidder 
determines acting reasonably 
and in good faith (after 
consulting with the Target and 
considering its feedback) that 
such person has acquired that 
interest with an intention to 
vote against the Scheme at the 
Scheme Meeting. 

Target Bidder Bidder Target 

(r) Net Cash Certificate: On the 
Business Day immediately 
prior to the Second Court 
Date, Target delivers to Bidder 
a certificate duly signed by two 
directors or a director and 
company secretary of Target, 
on terms reasonably 
satisfactory to Bidder, 
certifying that: 

(i) the Net Cash of the Target 
Group is, and it is expected, 

Target Bidder Bidder Target 
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1 2 3 4 5 

Condition Precedent Party 
responsible 
for 
satisfaction 
of the 
Condition 
Precedent 
(clause 
3.3(a)(i)) 

Party 
entitled to 
benefit of 
the 
Condition 
Precedent 
(clauses 
3.2(a) and 
3.6(b)(iii)) 

Party 
entitled to 
exercise 
right to 
waive the 
Condition 
Precedent 
(clause 
3.2(b)) 

Party 
whose 
certificate 
must refer 
to the 
Condition 
Precedent 
(clause 
3.7) 

after having made reasonable 
enquiries, to be on 
Implementation:  

(A)  if none of the CD Options 
are not exercised 
A$3,200,000 or more; and 

(B) if any of the CD Options 
are exercised A$3,200,000 
or more plus the aggregate 
amount of the exercise 
price received by the 
Target (and if all of the CD 
Options are exercised at 
least A$3,914,999.95 or 
more) 

(ii) the aggregate amount of 
Debt of the Target Group is the 
Current Debt Amount and no 
Debt of any kind will be 
incurred by the Target on or 
before the Implementation 
Date,  

and which certificate attaches 
evidence (on terms acceptable 
to Bidder acting reasonably) 
thereof.  

(s) Withholding Tax Ruling: 
before 8:00am on the Second 
Court Date, the ITA has issued 
or provided (and not 
withdrawn, revoked or varied) 
the Withholding Tax Ruling. If 
the Withholding Tax Ruling is 
subject to conditions those 
conditions must be acceptable 
to Bidder and Target (acting 
reasonably).  

Target Target and 
Bidder 

Target and 
Bidder 

Target 

 
3.2 Waiver 

(a) Each Condition Precedent is only for the benefit of: 

(i) if one party is specified in column 3 of clause 3.1 opposite that Condition 
Precedent, that party; or 
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(ii) if both parties are specified in column 3 of clause 3.1 opposite that Condition 
Precedent, both parties. 

(b) Any breach or non-fulfilment of each Condition Precedent may be waived and may 
only be waived:  

(i) if one party is specified in column 3 of clause 3.1 opposite that Condition 
Precedent, by that party by written notice to the other party; or 

(ii) if both parties are specified in column 3 of clause 3.1 opposite that Condition 
Precedent, by written agreement between the parties. 

(c) A party entitled to waive the breach or non-fulfilment of a Condition Precedent 
pursuant to this clause 3.2 may do so in its absolute discretion subject to the provision 
of written agreement between the parties. 

(d) If a waiver by a party of a Condition Precedent is itself expressed to be conditional and 
the other party accepts the conditions, the terms of the conditions apply accordingly. If 
the other party does not accept the conditions, the relevant Condition Precedent has 
not been waived. 

(e) If a party waives the breach or non-fulfilment of a Condition Precedent, that waiver will 
not preclude it from bringing a claim against the other party for any breach of this deed 
that resulted in the breach or non-fulfilment of the Condition Precedent. 

(f) Waiver of a breach or non-fulfilment in respect of one Condition Precedent does not 
constitute: 

(i) a waiver of breach or non-fulfilment of any other Condition Precedent resulting 
from the same events or circumstances; or 

(ii) a waiver of breach or non-fulfilment of that Condition Precedent resulting from 
any other event or circumstance. 

3.3 Best endeavours and co-operation 

(a) Without prejudice to any other obligations of the parties under this deed, in respect of 
any given Condition Precedent: 

(i) if one party is specified in column 2 of clause 3.1 opposite that Condition 
Precedent, that party must use its best endeavours to ensure that the 
Condition Precedent is satisfied as expeditiously as possible after execution of 
this deed and continues to be satisfied at all times up until the last time it is to 
be satisfied (as the case may require);  

(ii) other than in the case of the Condition Precedent in clause 3.1(b), if both 
parties are specified in column 2 of clause 3.1 opposite that Condition 
Precedent, both parties must, to the extent that it is within their respective 
control or influence, use their best endeavours to ensure that the Condition 
Precedent is satisfied as expeditiously as possible after execution of this deed 
and continues to be satisfied at all times up until the last time it is to be 
satisfied (as the case may require); 

(iii) each party must, to the extent that it is within its respective control or 
influence, use its best endeavours to ensure that there is no occurrence that 
would prevent the Condition Precedent being satisfied, and neither party will 
take any action that will or is likely to hinder or prevent the satisfaction of the 
Condition Precedent, except to the extent that such action is required to be 
done or procured pursuant to, or is otherwise permitted by, the Transaction 
Documents, or is required by law or by a competent Government Agency or 
court. 

F
or

 p
er

so
na

l u
se

 o
nl

y



Page 20 

 Scheme Implementation Deed  Reference:JGM:HHJ:4378054 
Legal/75949037_5 

(b) For the purposes of clause 3.3(a), the 'best endeavours' of a party will require that 
party to (among other things): 

(i) observe and comply with this deed; and 

(ii) co-operate with the other party or a Government Agency or Third Party in 
good faith with a view to satisfying the Conditions Precedent, including 
providing all information reasonably required by the other party in relation to 
the Target Group or the Bidder Group (as applicable) in order to satisfy the 
Conditions Precedent and providing all information reasonably required by any 
Government Agency or other Third Party to such Government Agency or Third 
Party as appropriate. 

3.4 Notifications 

Each party must: 

(a) keep the other party promptly and reasonably informed of the steps it has taken and of 
its progress towards satisfaction of the Conditions Precedent, and the specifically the 
Target must provide to the Bidder management accounts of the Target Group for the 
prior month on the: 

(i) 24th day of every month up the Implementation Date; and 

(ii) date that is at least 3 Business Days prior to the Second Court Hearing, 

containing all information reasonably required by the Bidder to monitor the Target's 
compliance with clause 3.1(h); 

(b) promptly notify the other party in writing if it becomes aware that any Condition 
Precedent has been satisfied, in which case the notifying party must also provide 
reasonable evidence that the Condition Precedent has been satisfied;  

(c) promptly notify the other party in writing of a failure to satisfy a Condition Precedent or 
of any fact or circumstance that results in that Condition Precedent becoming 
incapable of being satisfied or that may result in that Condition Precedent not being 
satisfied in accordance with its terms (having regard to the obligations of the parties 
under clause 3.3); and 

(d) promptly notify the other party in writing of any fact or circumstance which would 
cause or is reasonably likely to cause a material breach of this deed by a relevant 
party (including a breach of any representation or warranty) and must provide 
reasonable details of the relevant breach. 

3.5 Regulatory Approvals 

Without limiting the generality of clauses 3.3 and 3.4: 

(a) each party must promptly prepare and, subject to clause 3.5(b), lodge, each notice or 
application required to be given by that party for the purposes of obtaining all relevant 
Regulatory Approvals and take all steps it is responsible for as part of the approval 
process, including responding to requests for information at the earliest practicable 
time and using best endeavours to obtain such approvals as soon as practicable after 
the date of this deed;  

(b) each party must in good faith and on a timely basis consult with the other in advance 
in relation to all material communications with any Government Agency relating to any 
Regulatory Approval or implementation of the Scheme; 

(c) keep the other party informed of progress in relation to the Regulatory Approvals and 
of any material matters raised by, or conditions or other arrangements proposed by, or 
to, any Government Agency which relate to any Regulatory Approval; and 
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(d) provide copies of all documents provided to and received from each Government 
Agency in relation to each Regulatory Approval (including before the date of this 
deed), on a confidential basis, to the other party, 

provided that, in each case: 

(e) the party applying for the Regulatory Approval may withhold or redact information or 
documents if and to the extent that they are confidential to a third party or 
commercially sensitive and confidential to the applicant; 

(f) nothing in this clause 3.5 or any other provision of this deed requires a party to 
disclose materially commercially sensitive information to the other party; and 

(g) the party applying for the Regulatory Approval will not be prevented from taking (but 
will not be obligated to take) procedural steps or communicating with or providing 
documents to a Government Agency if the other party has not responded promptly 
under clause 3.5(b). 

3.6 Failure of Conditions Precedent 

(a) If: 

(i) there is a breach or non-fulfilment of a Condition Precedent that is not waived 
in accordance with clause 3.2; or 

(ii) a Condition Precedent becomes incapable of satisfaction, having regard to the 
obligations of the parties under clause 3.3 and the terms of clause 3.7 (and 
the breach or non-fulfilment of the Condition Precedent that would otherwise 
occur has not already been waived), 

then either party (provided that a Superior Proposal has not been received and 
announced by Target, following compliance by Target at all times prior to such public 
announcement with its obligations under clause 8) may serve notice on the other party 
(CP Failure Notice), and the parties must then consult in good faith with a view to 
determining whether: 

(iii) the Scheme may proceed by way of alternative means or methods; 

(iv) to extend the relevant time or date for satisfaction of the Condition Precedent; 

(v) to change the date of the application to be made to the Court for orders under 
the Corporations Act approving the Scheme or to adjourn that application (as 
applicable) to another date agreed by the parties (being a date no later than 5 
Business Days before the End Date); or 

(vi) to extend the End Date. 

(b) If the parties are unable to reach agreement under clauses 3.6(a)(iii) to 3.6(a)(vi) by 
the earlier of: 

(i) the 7th Business Day after the delivery of the CP Failure Notice; or 

(ii) 5:00pm on the day before the Second Court Date, 

then unless that Condition Precedent is waived by Bidder or Target or both as 
provided in clause 3.2, either party (First Party) may terminate this deed without 
liability (except under clause 12, if applicable) by notice in writing to the other party 
(Second Party), provided that: 

(iii) the First Party is named in column 3 of clause 3.1 as having the benefit of the 
Condition Precedent to which the CP Failure Notice relates (whether or not 
that Condition Precedent is also for the benefit of the Second Party); and 
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(iv) there has been no failure directly or indirectly by the First Party to comply with 
its obligations under this deed, where that failure directly and materially 
contributed to the Condition Precedent to which the CP Failure Notice relates 
becoming incapable of satisfaction, or being breached or not fulfilled up until 
the last time it is to be satisfied, 

in which case clause 14 will have effect. 

3.7 Certificates in relation to Conditions Precedent 

(a) If Target is listed in column 5 of clause 3.1 alongside a Condition Precedent as having 
to provide a certificate in respect of that Condition Precedent, then Target must 
provide to the Court on the Second Court Date a certificate (or such other evidence as 
the Court may request) confirming (in respect of matters within its knowledge) whether 
or not as at 8:00am on the Second Court Date that Condition Precedent has been 
satisfied or waived in accordance with the terms of this deed. 

(b) If Bidder is listed in column 5 of clause 3.1 alongside a Condition Precedent as having 
to provide a certificate in respect of that Condition Precedent, then Bidder must 
provide to the Court on the Second Court Date a certificate (or such other evidence as 
the Court may request) confirming (in respect of matters within its knowledge) whether 
or not as at 8:00am on the Second Court Date that Condition Precedent has been 
satisfied or waived in accordance with the terms of this deed. 

(c) Subject to clause 3.6(b), each party must provide to the other party a draft of the 
relevant certificate to be provided by it pursuant to this clause 3.7 by 5:00pm on the 
day that is 3 Business Days prior to the Second Court Date, and must provide to the 
other party on the Second Court Date a copy of the final certificate or other evidence 
provided to the Court. 

4 Scheme 

4.1 Outline of the Scheme 

(a) The Target must propose the Scheme and the parties agree that the Scheme, if 
approved by the Court, will be subject to any alterations or conditions that are made or 
required by the Court and approved in writing by each party. 

(b) If the Scheme becomes Effective, then on the Implementation Date: 

(i) all of the Scheme Shares will be transferred to Bidder in accordance with the 
terms of the Scheme; and 

(ii) in consideration for the transfer to Bidder of all Scheme Shares held by the 
Scheme Participants, the Scheme Participants will be entitled to receive the 
Scheme Consideration for each Scheme Share held by them at the Record 
Date in accordance with this clause 4 and the terms of the Scheme. 

4.2 Scheme Consideration 

Bidder covenants in favour of Target (in its own right and as trustee on behalf of the Scheme 
Participants) that, if the Scheme becomes Effective, in consideration for the transfer to Bidder 
of each Target Share held by a Scheme Participant at the Record Date under the terms of the 
Scheme, Bidder will: 

(a) accept that transfer on the Implementation Date; and 

(b) pay the Scheme Consideration in accordance with this deed, the Scheme and the 
Deed Poll. 
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4.3 Paying Agent and Withholding Agent 

(a) Target must: 

(i) appoint the Paying Agent to hold and pay the Scheme Consideration to 
Scheme Participants; and 

(ii) enter into the Paying Agent Deed, in a form reasonably acceptable to Bidder, 
with the Paying Agent for the payment of the Scheme Consideration to 
Scheme Participants 

in accordance with this deed and the Scheme.   

(b) Target and Bidder must: 

(i) appoint the Withholding Agent to act as withholding agent with respect to all 
Israeli taxes arising in connection with the payment of Scheme Consideration 
to Scheme Participants in accordance with this deed and the Scheme; and 

(ii) enter into the Withholding Agent Deed with the Withholding Agent.   

(c) Target will procure that the Paying Agent: 

(i) holds the Scheme Consideration on trust for the benefit of Scheme 
Participants; and 

(ii) pays the Scheme Consideration to Scheme Participants, the Section 102 
Trustee and the Reorganization Trustee (as such terms are defined in the 
Scheme), as applicable (in each case, less any amounts required to be 
withheld in accordance with clause 5.6 of the Scheme), in accordance with 
this deed and the Scheme. 

4.4 Timetable 

(a) The parties acknowledge the Timetable is an indicative timetable. 

(b) The parties must use their best endeavours to implement the Scheme and perform 
their respective obligations substantially in accordance with the Timetable (including 
executing all documents and doing all things as may be necessary or desirable). 

(c) Each party must keep the other informed about their progress against the Timetable 
and must notify each other if it believes that any of the dates in the Timetable are not 
achievable. 

(d) Subject to clause 13.3, to the extent that any of the dates or timeframes set out in the 
Timetable become not achievable due to matters outside of a party's control, the 
parties will consult in good faith to agree to any necessary extension to ensure such 
matters are completed within the shortest timeframe reasonably possible. 

4.5 Withholding taxes 

All payments in connection with this deed shall be subject to withholding taxes, as applicable, 
in accordance with the provisions of clause 5.6 of the Scheme. 

5 Steps for Scheme implementation 

5.1 Target's obligations 

Target must use its best endeavours to propose the Scheme and implement the Transaction 
in accordance with all applicable laws as soon as is reasonably practicable after the date of 
this deed and otherwise substantially in accordance with the Timetable (including doing any 
thing required on behalf of Target Shareholders), and in particular Target must: 
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(a) Withholding Tax Ruling: instruct Target's Israeli counsel to prepare and file with the 
ITA an application for the Withholding Tax Ruling; and  

(b) preparation of Scheme Booklet: prepare and despatch the Scheme Booklet (which 
includes a copy of the Tax Declaration and instructions thereto) in accordance with 
clause 5.3; 

(c) Independent Expert: promptly appoint the Independent Expert (if the Independent 
Expert has not been appointed prior to the date of this deed), and provide all 
assistance and information reasonably requested by the Independent Expert in 
connection with the preparation of the Independent Expert's Report; 

(d) liaison with ASIC: no later than 18 days before the First Court Date, provide an 
advanced draft of the Scheme Booklet (containing such Bidder Scheme Booklet 
Information as approved by Bidder) to ASIC for its review and approval for the 
purposes of section 411(2) of the Corporations Act, and to Bidder, and:  

(i) liaise with ASIC as necessary during the regulatory review period; and 

(ii) promptly notify, and consult with, Bidder in relation to any matters raised by 
ASIC in relation to the Scheme Booklet (and of any resolution of those 
matters), and use its best endeavours, in co-operation and consultation with 
Bidder, to resolve any such matters; 

(e) indication of intent: apply to ASIC for a letter indicating whether ASIC proposes to 
make submissions to the Court, or intervene to oppose the Scheme, on the First Court 
Date; 

(f) representation: procure that it is represented by counsel at the Court hearings 
convened in connection with the Scheme, at which, through its counsel and if 
requested by the Court, Target will undertake to do all such things and use its best 
endeavours in order to ensure the fulfilment of its obligations under the Transaction 
Documents and the Scheme; 

(g) approval of Scheme Booklet: as soon as practicable after ASIC has provided its 
indication of intent in accordance with clause 5.1(e), procure that a meeting of the 
Target Board is convened to approve the Scheme Booklet for despatch to Target 
Shareholders subject to the approval of the Court (and provide Bidder with a copy of 
an extract of the applicable resolutions from the applicable minutes of meeting, as 
soon as practicable after those minutes have been prepared and signed);  

(h) Court documents: prepare (in consultation with Bidder in relation to the content) all 
documents necessary for the Court proceedings (including any appeals) relating to the 
Scheme (including originating process, affidavits, submissions and draft minutes of 
Court orders) in accordance with all applicable laws, and provide Bidder in advance 
with drafts of those documents for review and (acting reasonably and in good faith) 
take into account, for the purpose of amending those drafts, any comments on or 
suggested amendments to those documents from Bidder and its Representatives on 
those drafts prior to filing those documents with the Court; 

(i) first Court hearing: lodge all documents with the Court and use its best endeavours 
to ensure that an application is heard by the Court for orders under section 411(1) of 
the Corporations Act directing Target to convene the Scheme Meeting; 

(j) registration of Scheme Booklet: if the Court directs Target to convene the Scheme 
Meeting, as soon as practicable after such orders are made, request ASIC to register 
the explanatory statement included in the Scheme Booklet in relation to the Scheme in 
accordance with section 412(6) of the Corporations Act;  

(k) Scheme Meeting: use its best endeavours to comply with the orders of the Court, 
including, as required, despatching the Scheme Booklet to Target Shareholders, 
convening and holding the Scheme Meeting in accordance with the Court's orders; 
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(l) Tax Declaration reminder announcements: on the date that is two weeks after the 
date of despatch of the Scheme Booklet and each two weeks thereafter, make an 
Announcement reminding Target Shareholders to return the Tax Declaration (in a form 
approved by Bidder, with such approval not to be unreasonably withheld). 

(m) update Scheme Booklet: if it becomes aware of information after the date of 
despatch of the Scheme Booklet, that is material for disclosure to Target Shareholders 
in deciding whether to approve the Scheme or that is required to be disclosed to 
Target Shareholders under any applicable law, as expeditiously as practicable inform 
Target Shareholders of the information in an appropriate and timely manner, and in 
accordance with applicable law; 

(n) section 411(17)(b) statement: apply to ASIC for the production of statements in 
writing pursuant to section 411(17)(b) of the Corporations Act stating that ASIC has no 
objection to the Scheme; 

(o) Court approval: if the Scheme is approved by the requisite majorities of Target 
Shareholders under section 411(4)(a)(ii) of the Corporations Act and subject to all 
other Conditions Precedent (other than the Condition Precedent in clause 3.1(f)) being 
satisfied or waived in accordance with this deed, as soon as practicable after such 
time apply to the Court for orders approving the Scheme; 

(p) implementation of the Scheme: if the Court approves the Scheme: 

(i) lodge with ASIC an office copy of the orders approving the Scheme in 
accordance with section 411(10) of the Corporations Act, on the day such 
office copy is received (or such other date as is agreed in writing between the 
parties); 

(ii) use best endeavours to ensure that the ASX suspends trading in Target 
Shares with effect from the close of trading on the Effective Date; 

(iii) close the Target Register as at the Record Date to determine the identity of 
Scheme Participants and to determine their entitlements to the Scheme 
Consideration in accordance with the Scheme; 

(iv) promptly execute proper instruments of transfer of, and register all transfers 
of, the Scheme Shares to Bidder in accordance with the Scheme;  

(v) the Target will deliver to Bidder a certificate duly signed by two directors or a 
director and company secretary of Target, on terms reasonably satisfactory to 
Bidder, certifying that the Net Cash of the Target Group is A$500,000 or more 
on the Implementation Date and the aggregate amount of Debt of the Target 
Group is the Current Debt Amount and which certificate attaches evidence (on 
terms acceptable to Bidder acting reasonably) thereof; and 

(vi) promptly do all other things contemplated by or necessary to give effect to the 
Scheme and the orders of the Court approving the Scheme and to effect the 
transfer of the Scheme Shares to Bidder including providing Bidder with all 
information reasonably requested in order to assist Bidder to pay (or procure 
payment of) the Scheme Consideration; 

(q) keep Bidder informed: from the First Court Date until the Implementation Date, 
promptly (in any event within one Business Day) inform Bidder if it becomes aware (or 
ought reasonably to have become aware, after making all reasonable and diligent 
enquiries) that the Scheme Booklet contains a statement that, in the form and context 
in which it appears in the Scheme Booklet, is or has become misleading or deceptive 
in a material respect or that contains a material omission and provide such further or 
new information to Bidder and Target Shareholders as is required to ensure that such 
information is no longer misleading or deceptive in any material respect or does not 
contain any material omission;  
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(r) compliance with laws: do everything reasonably within its power to ensure that the 
Transaction is effected in accordance with all applicable laws and regulations; 

(s) Bidder Scheme Booklet Information: at any time (even after the Bidder Scheme 
Booklet Information becomes publicly available) only use the Bidder Scheme Booklet 
Information with the prior written consent of Bidder (not to be unreasonably withheld, 
conditioned or delayed); 

(t) listing: not do anything to cause Target Shares to cease being quoted on the ASX or 
to become permanently suspended from quotation prior to completion of the 
Transaction unless Bidder has agreed in writing; and 

(u) delisting: if directed by Bidder in writing at any time after the Implementation Date, 
Target must take all steps necessary for Target to be removed from the official list of 
ASX, including lodging a request for removal with ASX and satisfying any conditions 
reasonably requested by ASX for it to act on that request. 

5.2 Bidder's obligations 

Bidder must use its best endeavours to assist Target to implement the Transaction as soon as 
is reasonably practicable after the date of this deed and otherwise substantially in accordance 
with the Timetable, and in particular Bidder must: 

(a) preparation of Scheme Booklet: provide assistance reasonably requested by Target 
with the preparation of the Bidder Scheme Booklet Information in the Scheme Booklet 
in accordance with clause 5.3; 

(b) Independent Expert information: provide assistance and information relating to 
Bidder reasonably requested by Target or by the Independent Expert in connection 
with the preparation of the Independent Expert's Report; 

(c) liaison with ASIC: provide assistance reasonably requested by Target to assist 
Target to resolve any matter raised by ASIC regarding the Bidder Scheme Booklet 
Information in the Scheme Booklet or the Transaction during its review of the Scheme 
Booklet; 

(d) approval of Scheme Booklet: as soon as practicable after ASIC has provided its 
indication of intent as contemplated in clause 5.1(e), procure that a meeting of the 
Bidder Board is convened to approve those sections of the Scheme Booklet that 
comprise the Bidder Scheme Booklet Information as being in a form appropriate for 
despatch to Target Shareholders (and provide Target with a copy of an extract of the 
applicable resolutions from the applicable minutes of meeting, as soon as practicable 
after those minutes have been prepared and signed); 

(e) keep Target informed: from the First Court Date until the Implementation Date, 
promptly (in any event within one Business Day) inform Target if it becomes aware (or 
ought reasonably to have become aware, after making all reasonable and diligent 
enquiries) that the Bidder Scheme Booklet Information contains a statement that, in 
the form and context in which it appears in the Scheme Booklet, is or has become 
misleading or deceptive in any material respect or that contains any material omission, 
and provide such further or new information as is required to ensure that such 
information is no longer misleading or deceptive in any material respect or does not 
contain any material omission; 

(f) Court representation: procure that, if requested by Target and / or reasonably 
considered necessary by Bidder, it is separately represented by counsel at the Court 
hearings convened in connection with the Scheme, at which, through its counsel and if 
requested by the Court, Bidder will undertake to do all such things and use its best 
endeavours in order to ensure the fulfilment of its obligations under the Transaction 
Documents and the Scheme; 

(g) Deed Poll: prior to the First Court Date, execute the Deed Poll; and 
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(h) Target Scheme Booklet Information: at any time (even after the Target Scheme 
Booklet Information becomes publicly available) only use the Target Scheme Booklet 
Information with the prior written consent of Target (not to be unreasonably withheld, 
conditioned or delayed). 

5.3 Preparing of Scheme Booklet 

(a) Target to prepare: Target must prepare the Scheme Booklet (other than Bidder 
Scheme Booklet Information) as soon as is reasonably practicable after the date of 
this deed and otherwise substantially in accordance with the Timetable. 

(b) Compliance requirements: Target must use its best endeavours to ensure that the 
Scheme Booklet complies in all material respects with the requirements of the 
Corporations Act, the ASX Listing Rules and all ASIC Regulatory Guides applicable to 
members' schemes of arrangement under Part 5.1 of the Corporations Act, except that 
the obligation to do so in respect of the Bidder Scheme Booklet Information is subject 
to Bidder complying with its obligations under clauses 5.3(d) and 9.3(l). 

(c) Content of Scheme Booklet: without limiting clause 5.3(b), the Scheme Booklet will 
include or be accompanied by the Scheme, the Deed Poll, the Independent Expert's 
Report and the notice convening the Scheme Meeting. 

(d) Bidder Scheme Booklet Information: Bidder must provide the Bidder Scheme 
Booklet Information to Target as soon as is reasonably practicable after the date of 
this deed and otherwise substantially in accordance with the Timetable, in a form that, 
together with the Target Scheme Booklet Information, includes in all material respects 
the information regarding the Bidder Group that is required by the Corporations Act, 
the ASX Listing Rules and all ASIC Regulatory Guides applicable to members' 
schemes of arrangement under Part 5.1 of the Corporations Act, including the 
information that would be required under sections 636(1)(c), (h), (i), (j), (k)(ii), (l) and 
(m) of the Corporations Act to be included in a bidder's statement if Bidder were 
offering the Scheme Consideration as consideration under a takeover bid, and must 
provide to Target such assistance as Target may reasonably request in order to adapt 
such information for inclusion in the Scheme Booklet. 

(e) Review by Bidder: Target must: 

(i) make available in advance to Bidder drafts of the Scheme Booklet (including 
any draft of the Independent Expert's Report, but excluding those sections 
containing the Independent Expert's opinions or conclusions); 

(ii) consult with Bidder in relation to the content of those drafts (including the 
inclusion of any Bidder Scheme Booklet Information and any information 
solely derived from, or prepared solely in reliance on, the Bidder Scheme 
Booklet Information); and 

(iii) (acting reasonably and in good faith) take into account, for the purpose of 
amending the drafts of the Scheme Booklet, any comments from Bidder and 
its Representatives on them. 

(f) Dispute as to Scheme Booklet: if, after a reasonable period of consultation and 
compliance by Target with its obligations under clause 5.3(e), Bidder and Target, 
acting reasonably and in good faith, are unable to agree on the form or content of the 
Scheme Booklet, then, subject to applicable law: 

(i) if the disagreement relates to the form or content of the Bidder Scheme 
Booklet Information (or any information solely derived from, or prepared solely 
in reliance on, the Bidder Scheme Booklet Information), Target will, acting in 
good faith, make such amendments to that information in the Scheme Booklet 
as Bidder may reasonably require; and 
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(ii) if the disagreement relates to the form or content of the Target Scheme 
Booklet Information, Target will, acting in good faith, decide the final form of 
that information in the Scheme Booklet. 

(g) Consent of Bidder: without limiting clause 5.3(f), Target must obtain written consent 
from Bidder in relation to the form and context in which any Bidder Scheme Booklet 
Information (and any information solely derived from, or prepared solely in reliance on, 
the Bidder Scheme Booklet Information) is used, such consent not to be unreasonably 
withheld by Bidder. 

(h) Verification: Target must undertake appropriate verification processes in relation to 
the Target Scheme Booklet Information included in the Scheme Booklet, and Bidder 
must undertake appropriate verification processes in relation to the Bidder Scheme 
Booklet Information included in the Scheme Booklet. 

(i) Responsibility statements: the Scheme Booklet will contain a responsibility 
statement to the effect that: 

(i) Target is responsible for the Target Scheme Booklet Information;  

(ii) Bidder is responsible for the Bidder Scheme Booklet Information only; and 

(iii) the Independent Expert is responsible for the Independent Expert's Report 
only. 

5.4 Conduct of Court proceedings 

(a) Target and Bidder are entitled to separate representation at all Court proceedings 
affecting the Transaction. 

(b) Nothing in this deed gives any party any right or power to make undertakings to the 
Court for or on behalf of another party without that party's written consent. 

(c) Each party agrees to give all undertakings to the Court in all Court proceedings which 
it is reasonably required to give (on an individual basis) to obtain Court approval and 
confirmation of the Scheme as contemplated by this deed. 

(d) If the Scheme is not approved by Target Shareholders at the Scheme Meeting by 
reason only of the non-satisfaction of the Headcount Test and Target considers 
(acting reasonably) that: 

(i) the splitting by a holder of Target Shares of those Target Shares into two or 
more parcels of Target Shares whether or not it results in any change in 
beneficial ownership of the Target Shares; or 

(ii) some other abusive or improper conduct, 

may have caused or contributed to the Headcount Test not having been satisfied, then 
Target must apply for an order of the Court of the type contemplated by section 
411(4)(a)(ii)(A) of the Corporations Act to disregard the Headcount Test and use its 
best endeavours to seek Court approval of the Scheme under section 411(4)(b) of the 
Corporations Act, notwithstanding that the Headcount Test has not been satisfied 
(including by making such submissions to the Court and file such evidence as counsel 
engaged by Target, in consultation with the Bidder, considers is reasonably required 
to seek to persuade the Court to exercise its discretion under section 411(4)(a)(ii)(A) 
of the Corporations Act by making an order to disregard the Headcount Test). 

(e) If the Court refuses to grant an order convening the Scheme Meeting or approving the 
Scheme, then Target and Bidder must consult with each other in good faith as to 
whether to appeal the Court's decision. If, in the opinion of senior counsel obtained by 
either party within 5 Business Days of the Court's decision, there are reasonable 
prospects of successfully appealing the Court's decision, then: 
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(i) Target must appeal the Court's decision, the cost of which is to be borne 
equally by Target and Bidder; and 

(ii) the End Date is extended by 20 Business Days (or such fewer Business Days 
as may be agreed to by Target and Bidder in writing) to account for the period 
for determination of the appeal on an expedited basis. 

5.5 Mutual co-ordination 

(a) Target and Bidder must each use all reasonable endeavours and utilise all necessary 
resources (including management, shareholder, marketing and corporate relations 
resources, as well as the resources of external advisers) to produce the Scheme 
Booklet and implement the Scheme as soon as reasonably practicable. 

(b) Each party must, and must procure that its Representatives, work (including by 
attending meetings and by providing information) in good faith and in a timely and co-
operative fashion with the other parties to implement the Scheme and to prepare all 
documents required relating to the Scheme. 

5.6 Appointment of officers 

On the Implementation Date, but subject to the Scheme Consideration having been paid to the 
Scheme Participants and receipt by Target of signed consents to act, Target must: 

(a) take all actions necessary to appoint the persons nominated by Bidder as new 
directors of Target and new directors of each member of the Target Group; and 

(b) procure that all Target directors (other than the new directors appointed pursuant to 
paragraph 5.6(a)) resign from the Target Board, by notice in writing which 
acknowledges that such Target director has no outstanding claims (other than any 
outstanding fees or expenses that accrued prior to the resignation) against any 
member of the Target Group as at the date of the resignation; and 

(c) ensure that all directors on the boards of the Target’s Subsidiaries that Bidder 
requests prior to the Implementation Date resign from the respective board by notice 
in writing which acknowledges that such director has no outstanding claims in his or 
her capacity as a director against any member of the Target Group as at the date of 
the resignation, 

in each case in accordance with the respective constitution (or equivalent constituent 
documents), the Corporations Act (or equivalent applicable local laws) and the ASX Listing 
Rules (to the extent applicable). 

6 Conduct prior to Implementation Date 

6.1 Conduct of business 

(a) During the period from the date of this deed up to and including the Implementation 
Date, Target must, and must procure that each member of the Target Group must: 

(i) conduct its business and operations in the ordinary and proper course, subject 
to and in compliance in all material respects with all applicable laws, 
regulations and Regulatory Approvals; 

(ii) operates its businesses in a manner substantially consistent with the manner 
in which those businesses have been conducted in the 12 months prior to the 
date of this deed; 

(iii) uses best endeavours to: 

(A) preserve intact the Target Group's current business organisation; 
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(B) keep available the services of its current Officers and employees, 
except if Target determines that termination of an Officer or 
employee's engagement is appropriate due to alleged breach of 
contract or duties or if the employee on their own volition terminates 
their contract; 

(C) maintain the condition of its business and assets in accordance with 
the ordinary course of its business consistent with past practices for 
the 12 months prior to the date of this deed, allowing for fair wear and 
tear; 

(D) maintain and preserve their relationships with those Government 
Agencies having material business dealings with them; 

(E) maintain at least their current level of insurance;  

(F) keep Bidder informed of the conduct of the Target Group's business 
by providing in a timely manner to Bidder financial and operational 
reports provided to the Target Board (but excluding information 
relating to Target's directors’ and management’s consideration of the 
Scheme or any Competing Proposal); and 

(G) preserve their relationships with material customers and suppliers, 
and others with whom the Target Group has material business 
dealings 

(H) promptly notify Bidder of any Material Claim which may be threatened, 
brought, asserted or commenced against any member of the Target 
Group, or their officers, and consult with Bidder in relation to such 
matter to the extent reasonably required by the Bidder, and for this 
purpose a Material Claim is any Claim relating to the intellectual 
property rights of the Target Group or any other Claim in excess of 
A$50,000, 

in each case, except to the extent:  

(I) fairly disclosed in writing as part of the Target Disclosed Information 
prior to the date of this deed; 

(J) fairly disclosed in an announcement made by Target to the ASX prior 
to the date of this deed; 

(K) required by any applicable law or by a Government Agency (except 
where that requirement arises as a result of an action or inaction 
(deliberate or inadvertent) by a member of the Target Group or Officer 
of the Target Group;  

(L) required for any Target Group Director to comply with his or her 
fiduciary or statutory duties, provided that, to the extent possible in the 
circumstances, the Target first provides the Bidder with reasonable 
details and consults in good faith with the Bidder in relation to any act 
to be done (or not done) in reliance on this clause 6.1(a)(iii)(L); 

(M) in the reasonable opinion of the Target, is a necessary and prudent 
response to any emergency or disaster (including a situation giving 
rise to a risk of personal injury or damage to property) that requires an 
immediate reaction; 

(N) required to be done or procured by Target Group pursuant to, or that 
is otherwise expressly permitted by, the Transaction Documents; or 

(O) the undertaking of which Bidder has approved in writing (such 
approval not to be unreasonably withheld or delayed).  
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(b) Without limiting clause 6.1(a), but for the avoidance of doubt subject to clauses 
6.1(a)(iii)(I) to 6.1(a)(iii)(O) (both inclusive), Target must not, and must ensure that its 
Related Bodies Corporate do not:  

(i) dispose, agree to dispose, offer to dispose or announce a bid for the disposal 
of:  

(A) any securities, business, interest in a joint venture, entity or 
undertaking, the price or value of which exceeds US$100,000 
(individually or in aggregate);  

(B) any asset, the price or value of which exceeds US$200,000 
(individually or in aggregate),  

to any person other than another entity within the Target Group, excluding:  

(C) sale of goods in the ordinary course of business; or 

(D) a disposal which was approved by the Target Board prior to the date 
of this deed and has been fairly and specifically disclosed to Bidder in 
the Target Disclosed Information; 

(ii) acquire, agree to acquire, offer to acquire or announce a bid for the acquisition 
of:  

(A) any securities, business, interest in a joint venture, strategic 
partnership, entity or undertaking, the price or value which exceeds 
US$100,000 (individually or in aggregate), 

(B) any asset, the price or value of which exceeds US$200,000 
(individually or in aggregate),  

from another person other than another entity within the Target Group, 
excluding:  

(C) acquisition of goods in the ordinary course of business; or 

(D) an acquisition, or any capital expenditure or project expenditure which 
was approved by the Target Board prior to the date of this deed and 
has been fairly and specifically disclosed to Bidder in the Target 
Disclosed Information; 

(iii) declare or pay any dividend or make any other distributions to Target 
Shareholders; 

(iv) enter into a line of business which is materially different to the business in 
which the Target Group engages as at the date of this deed, whether by way 
of acquisition or otherwise; 

(v) license any intellectual property rights of the Target Group to a Third Party 
other than in the ordinary course of business where the licence is for a term of 
less than 6 months; 

(vi) terminate, enter into, renew, extend or materially alter or amend any:  

(A) Material Contract; or 

(B) other contract in the ordinary course of business requiring payments 
by the Target Group of more than US$50,000 individually or 
US$100,000 in aggregate under the contract, 

excluding any renewal or extension of any Material Contract which is 
expressly provided for in the Material Contract, and where such renewal or 
extension is in the ordinary course of business; 
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(vii) either: 

(A) enter into a new contract with an officer, executive, contractor, 
consultant or employee of the Target Group (other than to replace an 
employee who has ceased to be an employee of the Target Group) in 
respect of which the fixed annual remuneration (being the total of 
base remuneration, car allowance and superannuation) or fees 
payable to that officer, executive, contractor, consultant or employee 
is in excess of US$80,000 per annum (but excluding a new contract 
with not more than 2 employees each with a total remuneration or fees 
payable to each employee in excess of US$80,000 per annum but not 
exceeding US$180,000 which have a probation period of at least 6 
months and a notice period of (except where required by applicable 
law) not more than 3 months); or 

(B) alter, vary or amend a contract with an existing director, officer, 
executive, contractor, consultant or employee of the Target Group to 
increase any compensation or benefits payable (other than in the 
ordinary course of business, pursuant to contractual arrangements in 
effect as at the date of this deed or otherwise pursuant to any 
statutory requirements); 

(viii) enter into, renew, alter, vary or amend any enterprise bargaining agreement 
other than pursuant to contractual arrangements in effect on the date of this 
deed; 

(ix) pay any of its directors or employees a termination or retention payment other 
than in accordance with contractual arrangements in effect on the date of this 
deed, which are fairly disclosed to Bidder in the Target Disclosed Information; 

(x) settle or offer to settle any legal proceedings, claim, investigation, arbitration 
or other like proceeding where the settlement amount exceeds US$100,000 in 
the aggregate;  

(xi) waive any material third party default where the financial impact on the Target 
Group will be in excess of US$20,000 individually or US$100,000 in the 
aggregate;  

(xii) accept as a compromise of a matter less than the full compensation due to a 
member of the Target Group where the financial impact of the compromise on 
the Target Group is more than US$100,000 in the aggregate;  

(xiii) provide financial accommodation other than to members of the Target Group 
(irrespective of what form of financial indebtedness that accommodation 
takes) in excess of US$10,000 (individually or in aggregate), except in respect 
of security interests given in the ordinary course (such as guarantees under 
lease arrangements) and the accommodation given to trade creditors; 

(xiv) enter into, or resolve to enter into, a transaction with any related party of 
Target (other than a related party which is a member of the Target Group) as 
defined in section 228 of the Corporations Act;  

(xv) enter into, renew, extend, alter or vary any agreement or arrangement relating 
to: 

(A) the award of any payment, bonus, incentive, severance, pay or 
pension contribution to any director, officer or key management 
personnel of the Target Group; or  

(B) the appointment of, or any fees payable to, any Financial Adviser,  

F
or

 p
er

so
na

l u
se

 o
nl

y



Page 33 

 Scheme Implementation Deed  Reference:JGM:HHJ:4378054 
Legal/75949037_5 

other than in accordance with contractual arrangements in effect on the date 
of this deed and which are fairly disclosed to Bidder in the Target Disclosed 
Information; 

(xvi) make any amendment to any accounting policy applied by them to report their 
financial position other than any change in policy required by a change in the 
accounting standards;  

(xvii) undertake or agree to undertake capital expenditure in excess of $200,000 in 
aggregate in respect of the Target Group;  

(xviii) increase the aggregate amount of Debt of the Target Group above the Current 
Debt Amount;  

(xix) not take any action which would be reasonably expected to give rise to a 
Prescribed Occurrence;  

(xx) enter into an agreement, ruling or other commitment with regard to tax with a 
Government Agency, except as provided under this deed; settle or 
compromise any tax liability; make any new, or change or revoke any existing, 
election with respect to taxes; file any amended tax return, enter into any 
closing agreement (including any assessment agreement with the ITA); 
surrender any right to claim a refund of an amount of taxes, consent to any 
extension or waiver of the limitation period applicable to any tax claim or 
assessment; or adopt or change any method of accounting in respect of taxes, 
in each case that would adversely affect the Target or any of its Related 
Bodies Corporate after the date of this deed; or 

(xxi) authorise, commit or agree to do any of the matters set out above. 

6.2 Integration planning 

(a) Target must, and must cause each of the members of the Target Group to, provide 
Bidder and its Representatives with reasonable and timely access to information 
(subject to any existing confidentiality obligations owed to third parties or any other 
applicable legal restriction) and members of the executive leadership team of Target 
as reasonably requested by Bidder and agreed by Target’s chief executive officer at 
mutually convenient times for the sole purpose of:  

(i) facilitating Bidder to develop plans for Target's operations following 
implementation of the Scheme;  

(ii) implementation of the Transaction; or 

(iii) any other purpose agreed between the parties in writing, 

provided that: 

(iv) to the extent practicable, information will be made available via the data room;  

(v) nothing in this clause will require Target to provide information concerning 
Target’s directors and management’s consideration of the Scheme or any 
Competing Proposal; and 

(vi) it does not, in the reasonable opinion of Target, result in unreasonable 
disruptions to the Target Group’s business, breach any law or regulation, or 
require Target to make further disclosure to any other entity or Government 
Agency. 

(b) The obligations pursuant to clause 6.2(a) commence from the date of this deed and 
cease to operate upon a majority of the Target Board changing or withdrawing their 
recommendation that Target Shareholders vote in favour of the Scheme, or 
recommending a Competing Proposal. 
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6.3 Co-operation 

(a) In relation to communications with customers from whom consent to change of control 
is not sought or notification given under clause 6.4, the parties will agree an 
appropriate communication protocol under which those customers will be informed of 
the Transaction. 

(b) In relation to communications to Target staff and contractors, the parties will agree an 
appropriate communications protocol under which those persons will be notified of the 
Transaction. 

(c) Target must release Bidder and its Representatives from the provisions of the 
Confidentiality Agreement to the extent necessary to permit Bidder and its 
Representatives to hold discussions with Target Shareholders for the purposes of a 
proxy solicitation agent of Bidder conducting a proxy solicitation campaign in relation 
to the Scheme. 

6.4 Material Contracts 

(a) As soon as practicable after the date of this deed, Target and Bidder must seek to 
identify any change of control, unilateral termination rights or similar provisions in 
Material Contracts to which any one or more members of the Target Group is a party 
that may be triggered or exercised by the implementation of the Scheme. In respect of 
those Material Contracts: 

(i) Target and Bidder must, each acting reasonably, agree a proposed course of 
action and then Target (together with Bidder) must initiate contact with the 
relevant counterparties to request that they provide any consents or 
confirmations required or appropriate. No member of the Bidder Group or its 
Representatives may contact any such counterparties (other than in the 
ordinary course of their business) without Target or its Representatives prior 
written consent (which is not to be unreasonably withheld, conditioned or 
delayed); 

(ii) Target must cooperate with, and provide reasonable assistance to, Bidder to 
obtain such consents or confirmations as expeditiously as possible, including 
by promptly providing any information reasonably required by counterparties 
(but nothing in this clause requires Target or Bidder to incur material expense 
or amend the key commercial terms of any Material Contract); and 

(iii) Bidder must use all reasonable endeavours to comply with any requirements 
of the counterparties that are required under the relevant Materials Contracts 
to be complied with by an assignee, transferee or new controller of Target or 
the other relevant member of Target Group. 

(b) Subject to Target complying with this clause 6.4, a failure by a member of Target 
Group to obtain any third party consent or confirmation will not constitute a breach of 
this deed by Target and will, together with any resulting consequences, be 
disregarded when assessing the operation of any other part of this deed. 

7 Target Board recommendations 

(a) Target represents and warrants as at the date of this deed to Bidder that it has been 
advised by each director of Target in office as at the date of this deed that he or she 
will: 

(i) recommend that Target Shareholders vote in favour of the Scheme in the 
absence of a Superior Proposal and subject to the Independent Expert 
expressing an opinion that the Scheme is in the best interests of Target 
Shareholders; 
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(ii) make a public statement stating that he or she will vote any Scheme Shares in 
his or her control in favour of the Scheme in the absence of a Superior 
Proposal and subject to the Independent Expert expressing an opinion that 
the Scheme is in the best interests of Target Shareholders; 

(iii) not subsequently change, withdraw or modify that recommendation before the 
date the Scheme is approved by Target Shareholders in the absence of a 
Superior Proposal and subject to the Independent Expert expressing an 
opinion that the Scheme is in the best interests of Target Shareholders; 

(iv) include in the Target's Announcement of the signing of this deed, and the 
Scheme Booklet, a statement to the effect of clauses 7(a)(i) and 7(a)(ii); and 

(v) not make any public statement or take any other action that contradicts the 
recommendation of the Scheme by the directors of Target to the effect of the 
statement in clause 7(a)(i) in the absence of a Superior Proposal and subject 
to the Independent Expert expressing an opinion that the Scheme is in the 
best interests of Target Shareholders; 

in each case, unless the Court specifically indicates at the First Court Hearing  that it 
is not appropriate for a director to make a recommendation to vote in favour of the 
Scheme and that such recommendation of the director must be changed, qualified or 
withdrawn, in which circumstances that director may change, qualify or withdraw their 
recommendation. 

(b) Target must use its best endeavours to procure that the Target Board collectively, and 
the Target Board members individually, do not change, withdraw or modify its, his or 
her recommendation to vote in favour of the Scheme, unless: 

(i) in respect of a Target Board Member individually, the Court indicates at the 
First Court Hearing that it is not appropriate for a director to make a 
recommendation to vote in favour of the Scheme and that such 
recommendation of the director must be changed, qualified or withdrawn; 

(ii) the Independent Expert provides a report to Target (including either the 
Independent Expert’s Report or any update or supplement to it) that concludes 
that the Scheme is not in the best interest of Scheme Participants; or  

(iii) Target has received, other than as a result of a breach of clause 11, a 
Superior Proposal. 

(c) To the extent practicable, Target will consult with Bidder if it becomes aware of any 
circumstances (including the receipt or expected receipt of an unfavourable report 
from the Independent Expert) which may lead to one or more Target Board members 
changing, withdrawing or modifying his or her recommendation to vote in favour of the 
Scheme. 

8 Public announcements and confidentiality 

8.1 Transaction Announcement 

Immediately after the execution of this deed, Target and Bidder must issue Announcements in 
a form agreed between the parties. 

8.2 Announcements with consent 

Subject to clauses 5.1(l),  8.3 and 8.4, each party must not make any Announcements in 
connection with the Scheme without the prior written approval of the other party, with such 
approval not to be unreasonably withheld.  
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8.3 Announcements required by law or ASX Listing Rules 

Subject to clause 8.4, where a party is required by applicable law, the ASX Listing Rules or 
any other applicable stock exchange regulation to make any announcement or to make any 
disclosure in connection with this deed (including its termination) or the Scheme, it may do so 
only after it has given the other party as much notice as is reasonably practicable in the 
context of any deadlines imposed by law or applicable requirement, but in any event prior 
notice, and has consulted with the other party as to (and has given the other party a 
reasonable opportunity to comment on) the form and content of that announcement or 
disclosure and used its best endeavours to restrict that disclosure to the greatest extent 
possible. Nothing in this clause requires the giving of prior notice or the taking of any action if 
doing so would lead to a party breaching an applicable law, the ASX Listing Rules or any other 
stock exchange regulation. 

8.4 Disclosure on termination of this deed 

The parties agree that, if this deed is terminated under clause14, either party may disclose by 
way of Announcement to the ASX the fact that this deed has been terminated, where such 
disclosure is in the reasonable opinion of that party required to ensure that the market in its 
securities is properly informed, and provided, where reasonably practicable, that party 
consults with the other party as to (and gives the other party a reasonable opportunity to 
comment on) the form and content of the announcement prior to its disclosure. 

8.5 Takeover bid 

Nothing in this Agreement or the Confidentiality Agreement precludes Bidder from making a 
takeover bid for Target at an offer price per Target Share which is at least equal to the 
Scheme Consideration. In these circumstances, Bidder may disclose any information 
regarding the Target Group (other than the identity of any client or customer of the Target 
Group which as at the date the Bidder makes a takeover bid for Target has not been publicly 
disclosed) in a bidder's statement under the Corporations Act for this purpose and without 
complying with the requirements of this clause 8. 

8.6 Confidentiality Agreement 

Except as set out in clauses 8.4 or 8.5, the parties acknowledge and agree that: 

(a) they continue to be bound by the Confidentiality Agreement after the date of this deed; 
and 

(b) the rights and obligations of the parties under the Confidentiality Agreement survive 
termination of this deed. 

9 Representations and warranties 

9.1 Target representations and warranties 

Target represents and warrants to Bidder (on Bidder's own behalf and separately as trustee or 
nominee for each of the other Bidder Indemnified Parties) that: 

(a) information in Scheme Booklet: the Target Scheme Booklet Information as at the 
date the Scheme Booklet is despatched to Target Shareholders: 

(i) has been prepared and included in the Scheme Booklet in good faith;  

(ii) complies in all material respects with the requirements of the Corporations 
Act, Corporations Regulations, ASX Listing Rules and relevant ASIC 
Regulatory Guides; and 

(iii) be provided on the understanding that each of the Bidder Indemnified Parties 
will rely on that information for the purposes of preparing the Bidder Scheme 
Booklet Information and implementing the Scheme; 
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(b) information provided to the Independent Expert: all information provided by Target 
to the Independent Expert, as at the date that information is provided, has been 
provided in good faith and on the understanding that, to the extent accepted by the 
Independent Expert, the Independent Expert will rely on that information for the 
purpose of preparing its report for inclusion in the Scheme Booklet; 

(c) Scheme Booklet: no information (other than the Bidder Scheme Booklet Information, 
the Independent Expert’s Report or any other report or letter issued to Target by a 
third party) contained in the Scheme Booklet, as at the date the Scheme Booklet is 
despatched to Target Shareholders, will contain any statement which is materially 
misleading or deceptive (including by way of omission from that statement); 

(d) updating information: it will, as a continuing obligation, ensure that the Scheme 
Booklet (but in respect of Bidder Scheme Booklet Information, subject to Bidder 
complying with its obligations to update Bidder Scheme Booklet Information) will be 
updated by all such further or new information which may arise after the Scheme 
Booklet has been despatched until the Scheme Meeting which is necessary to ensure 
that the Scheme Booklet is not misleading or deceptive in any material respect 
(including because of any omission); 

(e) incorporation: it is a body corporate validly existing under the laws of its place of 
incorporation and each member of the Target Group is a corporation validly existing 
under the laws of its place of incorporation; 

(f) power: it has the full corporate power and lawful authority to execute and deliver this 
deed without seeking the consent of any other person or persons, and to perform or 
cause to be performed its obligations under this deed and to carry out the transactions 
contemplated by this deed; 

(g) corporate authorisations: it has taken all necessary corporate action to authorise the 
execution and delivery of this deed and the Scheme and, subject to Target 
Shareholders approving the Scheme, has taken all necessary corporate action to 
authorise the performance of this deed and the Scheme and to carry out the 
transactions contemplated by this deed and the Scheme; 

(h) binding obligations: this deed is valid and binding upon it and is enforceable in 
accordance with its terms; 

(i) solvency: no Insolvency Event has occurred in relation to any member of the Target 
Group; 

(j) regulatory action: no regulatory action of any nature has been taken which would 
prevent, inhibit or otherwise have a material adverse effect on its ability to fulfil its 
obligations under this deed; 

(k) no default: this deed does not conflict with or result in the breach of or default under 
any provision of Target's constitution or other constituent documents, any material 
term or provision of any material agreement, or any writ, order or injunction, 
judgement, law, rule, regulation or instrument to which Target is party or subject or of 
which it or any member of the Target Group is bound; 

(l) no Prescribed Occurrence: no Prescribed Occurrence has occurred; 

(m) no Material Adverse Event: as at the date of this deed, Target is not aware of any 
matter, event or circumstance which would constitute a Material Adverse Event; 

(n) continuous disclosure: Target is in compliance with its continuous disclosure 
obligations under Listing Rule 3.1 and, except as fairly disclosed in the Target 
Disclosed Information and as relates to Bidder's proposal to acquire Target, as at the 
date of this deed Target is not withholding from disclosure to ASX any material 
information in reliance on Listing Rule 3.1A; 
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(o) not misleading: all Target Disclosed Information and all information that is provided 
to Bidder in writing during the preparation of the Scheme Booklet are, to the best of its 
knowledge, true and accurate and not misleading or deceptive (including by omission) 
in any material respect and does not omit any material matters required to make the 
information provided to Bidder not misleading (when read as a whole); 

(p) issued securities as at date of this deed: the securities on issue in the capital of 
Target as at the date of this deed are:  

(i) 285,988,462 Target Shares;  

(ii) 111,538,464 Convertible Preference Shares; 

(iii) NIL Target Performance Shares;  

(iv) NIL Target Performance Rights; and 

(v) 10,437,501 Target Options, 

and the Target Group has not issued, or agreed to issue, any other securities or 
instruments which are still outstanding (or become outstanding) and may convert into 
Target Shares or any other securities in Target. 

(q) diluted capital: as at 8:00am on the Second Court Date, there will be on issue no 
more than: 

(i) in the event the Condition Precedent in paragraph 3.1(m) is satisfied, 
397,526,926 Target Shares, NIL Convertible Preference Shares, NIL Target 
Performance Shares, NIL Target Performance Rights and 10,437,501Target 
Options  

(ii) in the event the Condition Precedent in paragraph 3.1(m) is not satisfied, 
285,988,462 Target Shares, 111,538,464 Convertible Preference Shares, NIL 
Target Performance Shares, NIL Target Performance Rights and 
10,437,501Target Options 

in each case (except to the extent any Target Performance Shares or Target Options 
have been cancelled or have vested before that date) or any other securities, options, 
performance rights or instruments will be outstanding or become outstanding or 
convertible into Target Shares; 

(r) indebtedness: except as fairly disclosed in the Target Disclosed Information, so far as 
Target is aware: 

(i) no member of the Target Group has incurred or agreed to incur any material 
indebtedness under any bank facility or other similar material arrangement 
providing financial accommodation of any description; and 

(ii) other than the Transaction, no event has occurred which would entitle any 
person to require the repayment of any borrowings of the Target Group or 
require any borrowings of the Target Group to be repaid before their due date 
for any reason. 

(s) no material undisclosed liability: as at the date of this deed, other than as fairly 
disclosed in the Target Disclosed Information, there is no current or pending claim, 
dispute, demand, action, litigation, prosecution, arbitration, investigation, mediation or 
other proceeding which could reasonably be expected to result in an award, 
settlement, fine, penalty, order, loss or other liability to the Target Group of more than 
US$100,000, nor to the knowledge of Target are there any threatened;  

(t) customer relations: as at the date of this deed, Target is not aware of any 
information relating to any customer of the Target Group that has or could reasonably 
be expected to give rise to a reduction of orders with the Target Group's business to 
an extent which exceeds 10% of the Target Group’s revenues; 
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(u) compliance: as at the date of this deed, so far as Target is aware, each member of 
the Target Group has complied in all material respects with all laws applicable to them 
and have all material licenses, authorisations and permits necessary under laws of the 
relevant jurisdiction for them to conduct the business of the Target Group as presently 
being conducted; 

(v) incentives disclosed: Target has fairly disclosed in the Target Disclosed Information 
all: 

(i) arrangements for the award of any payment, bonus, incentive, severance pay 
or pension contribution to all directors and senior management of the Target 
Group; 

(ii) fees payable to third party advisers (in aggregate) in connection with the 
Transaction; and 

(iii) other agreements or arrangements entered into by any member of the Target 
Group pursuant to which consideration becomes payable to any person in 
connection with the Transaction, 

that are in place, or are payable, as at the date of this deed;  

(w) material contracts and leases: Target has fairly disclosed to Bidder, in the Target 
Disclosed Information, all material contracts and leases as at the date of this deed that 
contain a change of control or unilateral termination rights which may be triggered by 
or exercised in response to the implementation of the Transaction; and 

(x) drone technology: the drone delivery system is part of the “Algo” dispatching system 
and utility technology and all intellectual property rights (including any copyright, trade 
marks, designs, patents, circuit layouts or inventions and other results of intellectual 
activity in any field whether or not registrable, registered or patentable) subsisting in 
these systems and technology are legally and beneficially owned by Target free and 
clear of any encumbrance, security interest or any other interest of a third party. 

9.2 Target's indemnity 

Target agrees with Bidder (on Bidder's own behalf and separately as trustee or nominee for 
each of the other Bidder Indemnified Parties) to indemnify and keep indemnified the Bidder 
Indemnified Parties from and against any claim, action, damage, loss, liability, cost, expense 
or payment of whatever nature and however arising which any of the Bidder Indemnified 
Parties may suffer, incur or become liable for by reason of any breach of any of the 
representations and warranties in clause 9.1 of this deed. 

9.3 Bidder representations and warranties 

Bidder represents and warrants to Target (on Target's own behalf and separately as trustee or 
nominee for each of the other Target Indemnified Parties) that: 

(a) information in Scheme Booklet: the Bidder Scheme Booklet Information as at the 
date the Scheme Booklet is despatched to Target Shareholders: 

(i) has been prepared and included in the Scheme Booklet in good faith; and 

(ii) complies in all material respects with the requirements of the Corporations 
Act, Corporations Regulations, ASX Listing Rules and relevant ASIC 
regulatory guides; 

(b) information provided to the Independent Expert: all information provided by Bidder 
to the Independent Expert, as at the date that information is provided, has been 
provided in good faith and on the understanding that, to the extent accepted by the 
Independent Expert, the Independent Expert will rely on that information for the 
purpose of preparing its report for inclusion in the Scheme Booklet; 
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(c) Scheme Booklet: the Bidder Scheme Booklet Information, as at the date the Scheme 
Booklet is despatched to Target Shareholders, will not to the extent included in the 
Scheme Booklet in the form provided and approved by Bidder contain any statement 
which is materially misleading or deceptive including by way of omission from that 
statement; 

(d) updating Bidder Information: it will, as a continuing obligation, provide to Target all 
such further or new information which may arise after the Scheme Booklet has been 
despatched until the Scheme Meeting which is necessary to ensure that the Bidder 
Scheme Booklet Information is not misleading or deceptive in any material respect 
(including because of any material omission); 

(e) incorporation: it is a body corporate validly existing under the laws of its place of 
incorporation; 

(f) power: it has the full corporate power and lawful authority to execute and deliver this 
deed without seeking the consent of any other person or persons, and to perform or 
cause to be performed its obligations under this deed and to carry out the transactions 
contemplated by this deed; 

(g) corporate authorisations: it has taken all necessary corporate action to authorise the 
execution and delivery of this deed and the Scheme and has taken all necessary 
corporate action to authorise the performance of this deed and the Scheme and to 
carry out the transactions contemplated by this deed and the Scheme; 

(h) binding obligations: this deed is valid and binding upon it and is enforceable in 
accordance with its terms; 

(i) solvency: no Insolvency Event has occurred in relation to any member of the Bidder 
Group; 

(j) regulatory action: no regulatory action of any nature has been taken which would 
prevent, inhibit or otherwise have a material adverse effect on its ability to fulfil its 
obligations under this deed; 

(k) no default: this deed does not conflict with or result in the breach of or default under 
any provision of Bidder's constitution or other constituent documents, any material 
term or provision of any material agreement, or any writ, order or injunction, 
judgement, law, rule, regulation or instrument to which Bidder is party or subject or of 
which it or any member of the Bidder Group is bound; 

(l) not misleading: all Bidder Disclosed Information and all information that is provided 
to Target in writing during the preparation of the Scheme Booklet are, to the best of its 
knowledge, accurate and not misleading in any material respect and does not omit 
any material matters required to make the information provided to Target not 
misleading (when read as a whole); and 

(m) Scheme Consideration: by 8:00am on the Second Court Date, Bidder will have 
available to it sufficient cash amounts (whether from internal cash resources or 
external funding (including debt and equity financing) arrangements or a combination 
of both) to satisfy Bidder's obligation to pay the Scheme Consideration in accordance 
with its obligations under this deed, the Scheme and the Deed Poll. 

9.4 Bidder's indemnity 

Bidder agrees with Target (on Target's own behalf and separately as trustee or nominee for 
each of the other Target Indemnified Parties) to indemnify and keep indemnified the Target 
Indemnified Parties from and against any claim, action, damage, loss, liability, cost, expense 
or payment of whatever nature and however arising which any of the Target Indemnified 
Parties may suffer, incur or become liable for by reason of any breach of any of the 
representations and warranties in clause 9.3 of this deed.  
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9.5 Timing 

Each representation and warranty made or given under clauses 9.1 and 9.3 is given at the 
date: 

(a) of this deed;  

(b) the Scheme Booklet is despatched to Target Shareholders; 

(c) the Scheme Meeting is held; and 

(d) of the Second Court Date,  

unless that representation or warranty is expressed to be given at a particular time, in which 
case it is given at that time. 

9.6 Reliance by parties 

Each party (Representor) acknowledges that: 

(a) in entering into this deed the other party has relied on the representations and 
warranties provided by the Representor under this clause 9;  

(b) it has not entered into this deed in reliance on any warranty or representation made by 
or on behalf of the other party except those warranties and representations set out in 
this deed. This acknowledgment does not prejudice the rights any party may have in 
relation to the Target Scheme Booklet Information, the Bidder Scheme Booklet 
Information, or any information filed by the other party with the ASX or ASIC; and 

(c) neither Bidder nor Target, nor their respective Representatives, nor any other person 
acting on behalf of or associated with them, has made any representation, given any 
advice or given any warranty or undertaking, promise or forecast of any kind in relation 
to the business of either the Bidder Group or the Target Group, including in relation to 
future matters, including future or forecast costs, prices, revenues or profits. 

9.7 Notifications 

Each party will promptly advise the other party in writing if it becomes aware of any fact, 
matter or circumstance that constitutes or may constitute a breach of any of the 
representations or warranties given by it under this clause 9. 

9.8 Status of representations and warranties 

Each representation and warranty in this clause 9: 

(a) is severable; 

(b) will survive the termination of this deed; and 

(c) is given with the intent that liability under it will not be confined to breaches that are 
discovered prior to the date of termination of this deed. 

9.9 Status of indemnities 

(a) Each indemnity in this deed (including those in clauses 9.2 and 9.4): 

(i) is severable; 

(ii) is a continuing obligation; 

(iii) constitutes a separate and independent obligation of the party giving the 
indemnity from any other obligations of that party under this deed; and 

(iv) survives the termination of this deed. 
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(b) It is not necessary for a party to incur expense or make any payment before enforcing 
a right of indemnity conferred by this deed. 

9.10 Claims  

The liability of the Target under a Claim for any loss or amount described below will be 
reduced to the extent that such loss or amount: 

(a) pre-completion actions: arises from an act or omission by or on behalf of a Target 
Group member before 8:00am on the Second Court Date that was done or made with 
the written consent of Bidder or at the written direction or instruction of Bidder;  

(b) no double Claim: has actually been recovered by Bidder under another Claim or from 
some other person; 

(c) satisfied at no cost: has been satisfied by Bidder without cost or liability to Bidder; or 

(d) forecast: arises in connection with any forecast, estimate, projection or other financial 
statement made or given by Target which relates to the future. 

9.11 Disclosures 

Each of the warranties provided by each party is subject to matters fairly and accurately 
disclosed in the Target Disclosed Information or the Bidder Disclosed Information (as the case 
may be). 

9.12 Mitigation of loss 

If Bidder becomes aware of a breach of a warranty in clause 9.1 by Target, Bidder must, to the 
extent it is within Bidder's control, take reasonable actions to mitigate any loss for which it is 
entitled to recovery, provided that this does not mean and is not construed to mean that Bidder 
must litigate or initiate any action or Claim in order to mitigate losses, incur any costs in taking 
action or do, or omit to do, anything which may prejudice the ability or right of Bidder, a Bidder 
Group member or a Target Group member to recover under any available insurance. 

9.13 Exclusion of liability 

To the maximum extent permitted by law all terms, conditions, warranties, indemnities and 
statements (whether express, implied, written, oral, collateral, statutory or otherwise) which 
are not expressly set out in this deed are excluded and, to the extent they cannot be excluded, 
Target disclaims all liability in relation to them.  

9.14 Bidder acknowledgements 

Bidder acknowledges and agrees that: 

(a) it has received independent and professional advice (including legal, accounting, tax 
and/or financial advice) concerning this deed; 

(b) it has had the opportunity to conduct a due diligence review in relation to the Target 
Group (but makes no acknowledgement in relation to the adequacy of those enquiries 
or sufficiency of information disclosed by Target); and 

(c) except as expressly set out in this deed and except in the case of fraud or wilful 
misconduct, Bidder has not relied on any statement or representation made, any 
advice, warranty, undertaking, promise or forecast given or any conduct of any kind 
engaged in, in relation to the Target Shares, the Target Group, the Target Disclosed 
Information or this deed. 

9.15 No impact on Target Break Fee 

The parties acknowledge and agree that nothing in clauses 9.10 to 9.14 will affect the Bidder's 
right to be paid the Target Break Fee in accordance with clause 12. 
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10 Releases 

10.1 Target Indemnified Parties 

(a) Bidder: 

(i) releases its rights; and 

(ii) agrees with Target that it will not make, and that after the Implementation Date 
it will procure that each member of the Target Group does not make, any 
Claim, 

against any Target Indemnified Party (other than Target and its Related Bodies 
Corporate) as at the date of this deed and from time to time in connection with: 

(iii) any breach of any representations and warranties of Target or any other 
member of the Target Group in this deed or any breach of any covenant given 
by Target in this deed; 

(iv) any disclosures containing any statement which is false or misleading whether 
in content or by omission; or 

(v) any failure to provide information, 

whether current or future, known or unknown, arising at common law, in equity, under 
statute or otherwise, except where the Target Indemnified Party has not acted in good 
faith, engaged in wilful misconduct, wilful concealment or fraud. For the avoidance of 
doubt, nothing in this clause 10.1(a) limits Bidder's rights to terminate this deed under 
clause14. 

(b) Clause 10.1(a) is subject to any Corporations Act restriction and will be read down 
accordingly. 

(c) Target receives and holds the benefit of this clause 10.1 to the extent it relates to each 
Target Indemnified Party as trustee for each of them. 

10.2 Bidder Indemnified Parties 

(a) Target:  

(i) releases its rights; and  

(ii) agrees with Bidder that it will not make a Claim,  

against any Bidder Indemnified Party (other than Bidder) as at the date of this deed 
and from time to time in connection with: 

(iii) any breach of any representations, covenants and warranties of Bidder or any 
other member of the Bidder Group in this deed or any breach of any covenant 
given by Bidder in this deed; 

(iv) any disclosures containing any statement which is false or misleading whether 
in content or by omission; or 

(v) any failure to provide information, 

whether current or future, known or unknown, arising at common law, in equity, under 
statute or otherwise, except where the Bidder Indemnified Party has not acted in good 
faith, engaged in wilful misconduct, wilful concealment or fraud. For the avoidance of 
doubt, nothing in this clause 10.2(a) limits Target's rights to terminate this deed under 
clause14. 

(b) Clause 10.2(a) is subject to any Corporations Act restriction and will be read down 
accordingly. 
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(c) Bidder receives and holds the benefit of this clause 10.2 to the extent it relates to each 
Bidder Indemnified Party as trustee for each of them. 

10.3 Deeds of indemnity and insurance 

(a) Subject to the Scheme becoming Effective and Implementation occurring, Bidder 
undertakes in favour of Target and each other Target Indemnified Party that it will: 

(i) subject to clause 10.3(e), for a period of 7 years from the Implementation 
Date, ensure that the constitutions of Target and each other member of the 
Target Group continue to contain standard rules that provide for each 
company to indemnify each of its directors and officers against any liability 
incurred by that person in his or her capacity as a director or officer of the 
company to any person other than a member of the Target Group; and 

(ii) procure that Target and each other member of the Target Group complies with 
any deeds of indemnity, access and insurance made by them in favour of their 
respective directors and officers from time to time and, without limiting the 
foregoing, ensure that directors' and officers' runoff insurance cover for such 
directors and officers is maintained, subject to clause 10.3(e), for a period of 7 
years. 

(b) Each party acknowledges that, notwithstanding any other provision of this deed, 
Target may, prior to the Implementation Date, enter into an arrangement to secure 
directors and officers run-off insurance for up to such 7 year period (D&O Policy) 
provided that Target will use reasonable endeavours to obtain the most attractive 
commercial terms for the D&O Policy from a reputable insurer and that the D&O Policy 
is approved in writing by Bidder (acting reasonably). 

(c) The undertakings contained in clause 10.3(a) are subject to any Corporations Act 
restriction, or any restriction in the law of a jurisdiction in which an entity is 
incorporated, and will be read down accordingly. 

(d) Target receives and holds the benefit of clause 10.3(a), to the extent it relates to the 
other Target Indemnified Parties, as trustee for each of them. 

(e) The undertakings contained in clause 10.3(a) are given until the earlier of the end of 
the relevant period specified in clause 10.3(a) or the relevant member of the Target 
Group Member ceasing to be part of the Bidder Group. 

11 Exclusivity 

11.1 Termination of existing discussions 

Target represents and warrants that, as at the time of execution of this deed, it and its 
Representatives (including for the avoidance of doubt any Financial Advisers) are not as at the 
date of this deed in any negotiations or discussions, and has ceased any existing negotiations 
or discussions, with any Third Party (whether individually or together with one or more 
associates) in relation to, or which could reasonably be expected to encourage or lead to the 
making of an actual, proposed or potential Competing Proposal. 

11.2 No shop restriction 

During the Exclusivity Period, Target and its Subsidiaries must not, and must ensure that each 
of their Representatives (including for the avoidance of doubt any Financial Advisers) do not, 
except with the prior written consent of Bidder, directly or indirectly:  

(a) solicit, invite, encourage or initiate any Competing Proposal or any enquiries, 
negotiations or discussions with any Third Party in relation to, or that may reasonably 
be expected to encourage or lead to the making of an actual, proposed or potential 
Competing Proposal; or  
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(b) communicate to any person an intention to do any of the things referred to in clause 
11.2(a). 

11.3 No talk restriction 

Subject to clause 11.6, during the Exclusivity Period, Target must not, must procure that its 
Subsidiaries do not, and must ensure that each of their Representatives (including for the 
avoidance of doubt any Financial Advisers) do not, except with the prior written consent of 
Bidder, directly or indirectly enter into, continue or participate in negotiations or discussions 
with, or enter into any agreement, arrangement or understanding with, any Third Party in 
relation to, or that may reasonably be expected to encourage or lead to the making of an 
actual, proposed or potential Competing Proposal, even if: 

(a) the Competing Proposal was not directly or indirectly solicited, invited, encouraged or 
initiated by Target, its Subsidiaries or any of its or their Representatives; or 

(b) the Competing Proposal has been publicly announced. 

11.4 No due diligence 

Without limiting the general nature of clause 11.3, but subject to clause 11.6, during the 
Exclusivity Period, Target must not, must procure that its Subsidiaries do not, and must ensure 
that each of their Representatives (including for the avoidance of doubt any Financial 
Advisers) do not except with the prior written consent of Bidder, make available to any Third 
Party or permit any Third Party to receive any non-public information relating to any member 
of the Target Group in connection with such Third Party formulating, developing or finalising, 
or assisting in the formulation, development or finalisation of, a Competing Proposal, or 
otherwise solicit, initiate, facilitate or encourage any Third Party to undertake due diligence on 
Target or any member of the Target Group. 

11.5 Notification of approach 

Subject to clause 11.6, during the Exclusivity Period, Target must promptly (but in any event 
within 3 Business Days) notify Bidder in writing if any member of the Target Group or any of 
their Representatives become aware of any approach by any Third Party (whether direct or 
indirect, solicited or unsolicited and in writing or otherwise) to take any action of a kind that 
would breach its obligations under clause 11.2, 11.3 or 11.4 (or that would breach its 
obligations under clause 11.2, 11.3 or 11.4 if it were not for clause 11.6), and Target must: 

(a) provide Bidder with information in all material respects of oral and written 
communication with the Third Party, and a description of the material terms and 
conditions of any actual, proposed or potential Competing Proposal (including the 
details of the proponent making or proposing the relevant actual, proposed or potential 
Competing Proposal); and 

(b) promptly (but in any event within 3 Business Days) provide all information as is 
reasonably necessary to keep Bidder informed in all material respects of all oral or 
written communications with the Third Party regarding, and the status and material 
details of, any actual, proposed or potential Competing Proposal as set out in clause 
11.6. 

11.6 Exceptions 

The obligations in clause 11.3, clause 11.4 and clause 11.5 do not apply to the extent that 
they restrict the Target Group, the Target Board or any of their Representatives from taking 
any action in respect of a bona fide written Competing Proposal for Target or the Target Group 
which was not encouraged, solicited, invited, facilitated or initiated by Target in contravention 
of clause 11.2, or to the extent that they require Target to provide the notification referred to in 
clause 11.5, where: 

(a) the Target Board, acting in good faith, after consulting with and considering written 
advice from its external legal advisers and Financial Advisers, determines that not 
undertaking that act or providing the relevant information would, or would be likely to, 
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involve a breach of the fiduciary or statutory duties owed by any director of the Target 
Group; or 

(b) it would otherwise be unlawful. 

11.7 Matching right 

(a) Without limiting clauses 11.2 and 11.3 but subject to clause 11.6, during the 
Exclusivity Period: 

(i) Target must not enter into any legally binding agreement, arrangement or 
understanding pursuant to which any Third Party, Target or both proposes or 
propose to undertake or give effect to an actual, proposed or potential 
Competing Proposal; and 

(ii) Target must use its best endeavours to procure that none of its directors 
publicly recommend an actual, proposed or potential Competing Proposal,  

unless: 

(iii) the Target Board, acting in good faith, after consulting with and considering 
written advice from its external legal advisers and Financial Advisers, and in 
order to satisfy what the Target Board considers to be its fiduciary or statutory 
duties, determines that the Competing Proposal is, or may reasonably be 
expected to lead to, a Superior Proposal; 

(iv) a prior written notice is sent promptly (and in any event at least five clear 
Business Days prior to taking any action referred to in clause 11.7(a)(i)) from 
Target to Bidder stating: 

(A) its intention to take such proposed action referred to in clause 
11.7(a)(i) and its reasons for doing so; 

(B) that it is relying on an exception out in clause 11.6; and 

(C) a summary of material terms and conditions of such Competing 
Proposal (including the details of the proponent making or proposing 
the relevant actual, proposed or potential Competing Proposal); and 

(b) Any information provided pursuant to clause 11.7(a) will be provided subject to the 
terms of the Confidentiality Agreement. 

(c) If clause 11.7(a) overrides the restrictions in clause 11.4, Target must not provide any 
confidential information to a Third Party, before the Third Party has entered into a 
written agreement in favour of Target regarding the use and disclosure of the 
confidential information by the Third Party and that restricts the Third Party's ability to 
solicit the employees of Target and its Related Bodies Corporate. 

(d) During the period of at least five clear Business Days referred to in clause 11.7(a)(iv), 
Bidder will have the right to offer to amend the terms of the Scheme 
(Counterproposal) so that the terms of the Scheme (as amended) would provide an 
equivalent or superior outcome for the Target Shareholders than the applicable 
Competing Proposal. 

(e) The Target Board must consider any such Counterproposal and, if the Target Board 
determines, acting in good faith and after having taken advice from its external legal 
advisers and Financial Advisers: 

(i) the Counterproposal is capable of being completed, taking into account all 
aspects of the Counterproposal, including its conditions; and 

(ii) would, if completed substantially in accordance with its terms, be more or no 
less favourable to the Target Shareholders than the Competing Proposal 
viewed in aggregate, taking into account a qualitative assessment of the 
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identity, reputation and financial standing of the party making the Competing 
Proposal, 

then Target and Bidder must use their best endeavours to: 

(iii) agree the amendments to the Transaction Documents that are reasonably 
necessary to reflect the Counterproposal (including any amendments to the 
Scheme Consideration that are reasonably necessary to reflect the 
Counterproposal); and 

(iv) enter into one or more appropriate amended agreements to give effect to 
those amendments and to implement the Counterproposal, 

in each case as soon as reasonably practicable, and Target must use its best 
endeavours to procure that each of its directors makes a public statement 
recommending the Counterproposal to the Target Shareholders and not the applicable 
Competing Proposal. 

(f) Any material modification to any Competing Proposal (which will include any material 
modification relating to the price or value of any Competing Proposal) will be taken to 
make that proposal a new Competing Proposal in respect of which the parties must 
comply with their obligations under this clause 11.6. 

11.8 Normal provision of information 

Subject to the Confidentiality Agreement, nothing in this clause 11 prevents a party from: 

(a) providing information to its Representatives; 

(b) providing information to any Government Agency; 

(c) providing information to its auditors, advisers, customers, joint venturers and suppliers 
acting in that capacity in the ordinary course of business; 

(d) providing information required to be provided by law or any Government Agency; or 

(e) making presentations to brokers, portfolio investors, analysts and other third parties in 
the ordinary course of business. 

11.9 Legal advice 

Target represents and warrants to Bidder that: 

(a) prior to entering into this deed, it has received legal advice on this deed and the 
operation of this clause 11; and 

(b) it and the Target Board consider this clause 11 to be to be fair and reasonable and 
that it is appropriate to agree to the terms in this clause 11 in order to secure the 
significant benefits to it, and the Target Shareholders resulting from the transactions 
contemplated hereby. 

12 Break fees 

12.1 Payment of costs 

(a) The parties believe that the Scheme will provide benefits to Target, Bidder and their 
respective shareholders, and acknowledge that if they enter into this deed and the 
Scheme is subsequently not implemented, both parties will incur significant costs. 

(b) In the circumstances referred to in clause 12.1(a): 
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(i) both parties requested that provision be made for the payments referred to in 
clauses 12.2 and 12.3, without which neither party would have entered into 
this deed or otherwise agreed to assist in implementing the Scheme;  

(ii) the Target Board and the Bidder Board believe that it is appropriate for both 
parties to agree to the payments referred to in clauses 12.2 and 12.3 in order 
to secure each other's participation; and 

(iii) each party acknowledges that it has received advice from its external legal 
advisers in relation to this deed and the operation of this clause 12. 

(c) Target and Bidder acknowledge that the Target Break Fee and the Bidder Break Fee 
respectively are each intended to be compensatory in nature and represents a 
genuine and reasonable estimate of cost and loss that would be suffered by the other 
if this deed was entered into and the Scheme is subsequently not implemented, 
including to compensate the other for the following: 

(i) all advisory and other transaction costs (including costs of advisers other than 
success fees); 

(ii) costs of management and directors' time; 

(iii) all out of pocket expenses;  

(iv) all commitment fees and other financing costs (whether associated with debt 
or equity finance); and 

(v) reasonable opportunity costs in pursuing the Transaction or not pursuing other 
alternative acquisitions or strategic initiatives. 

12.2 Target Break Fee 

(a) Subject to clauses 12.2(b), 12.2(c) and 12.4(a), Target must pay Bidder the Target 
Break Fee in accordance with clause 12.5, without withholding or set off, if: 

(i) any member of the Target Board: 

(A) fails to state that they consider the Scheme to be in the best interests 
of Target Shareholders;  

(B) fails to recommend that Target Shareholders approve the Scheme; or 

(C) publicly changes (including by attaching qualifications to) or withdraws 
that statement or recommendation, 

in each case, other than where: 

(D) the Independent Expert has concluded in the Independent Expert's 
Report that the Scheme is not in the best interests of Target 
Shareholders other than where the reason for that conclusion is a 
Competing Proposal (including any update to its report); or 

(E) the Court indicates at the First Court Hearing that it is not appropriate 
for that member of the Target Board to make a recommendation to 
vote in favour of the Scheme and that such recommendation of that 
member of the Target Board should be changed, qualified or 
withdrawn; 

(ii) a Competing Proposal for Target is announced or made during the Exclusivity 
Period and is publicly recommended, promoted or otherwise endorsed by the 
Target Board or by a majority of the directors of Target during the Exclusivity 
Period; 
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(iii) a Competing Proposal for Target is announced or made during the Exclusivity 
Period and is completed at any time prior to the first anniversary of the date of 
this deed and, as a result, a Third Party:  

(A) acquires control of Target or the Target Group within the meaning of 
section 50AA of the Corporations Act, disregarding sub-section 
50AA(4); or  

(B) acquires a Relevant Interest in, becomes the holder of, or otherwise 
acquires, directly or indirectly, 20% or more of Target Shares and that 
acquisition is unconditional and free of defeating conditions; or 

(C) acquires or becomes the holder of, or otherwise, acquires an 
economic interest in or control of 20% or more by value of the 
business of the Target Group (or acquires an equivalent shareholding 
or economic interest in Target pursuant to the implementation of a 
dual-listed company structure or reverse takeover, or acquires the 
whole or a substantial part or a material part of the business or assets 
of the Target Group); or 

(iv) Bidder terminates this deed in accordance with clause 14.1(b) or 14.3(d); or 

(v) a Material Adverse Event or a Prescribed Occurrence occurs between the 
date of this deed and 8:00am on the Second Court Date and Bidder 
terminates this deed in accordance with its terms prior to the Implementation 
Date. 

(b) Despite any other term of this deed, the Target Break Fee is only payable once. 

(c) Despite any other term of this deed, the Target Break Fee will not be payable to 
Bidder if: 

(i) the Scheme becomes Effective notwithstanding the occurrence of any event in 
clause 12.2(a); or 

(ii) provided it itself is not in breach of this deed, Target is entitled to terminate 
this deed under clause 14.1(b) or 14.1(c). 

For the avoidance of doubt, the Target Break Fee will not be payable merely 
by reason that the Scheme is not approved by Target Shareholders at the 
Scheme Meeting. 

12.3 Bidder Break Fee 

(a) Subject to clauses 12.3(b), 12.3(c) and 12.4(b), Bidder must pay Target the Bidder 
Break Fee in accordance with clause 12.5, without withholding or set off, if: 

(i) Bidder breaches a material term of this deed; or 

(ii) provided it itself is not in breach of this deed, Target terminates this deed in 
accordance with clause 14.1(b). 

(b) Despite any other term of this deed, the Bidder Break Fee is only payable once. 

(c) Despite any other term of this deed, the Bidder Break Fee will not be payable to 
Target if: 

(i) the Scheme becomes Effective notwithstanding the occurrence of any event in 
clause 12.3(a); or 

(ii) Bidder is entitled to terminate this deed under clause 14.1(b), 14.1(c) or if a 
Material Adverse Event or a Prescribed Occurrence occurs. 
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12.4 Compliance with law 

(a) If a court or the Takeovers Panel determines that any part of the Target Break Fee: 

(i) constitutes or would, if performed, constitute: 

(A) a breach of the fiduciary or statutory duties of the Target Board; or 

(B) unacceptable circumstances within the meaning of the Corporations 
Act; or 

(ii) is unenforceable or would, if paid, be unlawful for any reason, 

then Target will not be obliged to pay such part of the Target Break Fee and, if such 
fee has already been paid, then Bidder must within 5 Business Days after receiving 
written demand from Target refund that part of the Target Break Fee to Target. 

(b) If a court or the Takeovers Panel determines that any part of the Bidder Break Fee: 

(i) constitutes or would, if performed, constitute: 

(A) a breach of the fiduciary or statutory duties of the Bidder Board; or 

(B) unacceptable circumstances within the meaning of the Corporations 
Act; or 

(ii) is unenforceable or would, if paid, be unlawful for any reason, 

then Bidder will not be obliged to pay such part of the Bidder Break Fee and, if such 
fee has already been paid, then Target must within 5 Business Days after receiving 
written demand from Bidder refund that part of the Bidder Break Fee to Bidder. 

(c) The parties must not make or cause or permit to be made, any application to a court 
or the Takeovers Panel for or in relation to a determination referred to in 
clauses 12.4(a) or 12.4(b). 

12.5 Satisfaction of payment obligation 

(a) Target must pay Bidder the Target Break Fee, if it is payable pursuant to clause 
12.2(a), within 5 Business Days after receiving a written notice from Bidder setting out 
the relevant circumstances and requiring payment of the Target Break Fee, except to 
the extent that a finding has been made by a court, Takeovers Panel, regulatory 
authority or tribunal as described in clause 12.4(a), or an application has been made 
to such a body seeking such a finding. 

(b) Bidder must pay Target the Bidder Break Fee, if it is payable pursuant to clause 
12.3(a), within 5 Business Days after receiving a written notice from Target setting out 
the relevant circumstances and requiring payment of the Bidder Break Fee, except to 
the extent that a finding has been made by a court, Takeovers Panel, regulatory 
authority or tribunal as described in clause 12.4(b), or an application has been made 
to such a body seeking such a finding. 

(c) A written notice requiring payment of the Target Break Fee or the Bidder Break Fee, 
as applicable, may only be made after the Scheme fails to become Effective by the 
End Date or this deed is terminated in accordance with its terms. 

(d) A party's obligation to make the payment referred to in clauses 12.5(a) or 12.5(b) will 
be satisfied by the payment of the relevant amount in immediately available funds to 
the account nominated by the other party for the purposes of this clause. 

(e) For the avoidance of doubt, if any portion of the Target Break Fee or Bidder Break Fee 
is found to be unacceptable or unenforceable in accordance with clause 12.4, the 
relevant party must pay the other party that remaining portion of the Target Break Fee 
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or Bidder Break Fee (as applicable) which is still acceptable or enforceable within 10 
Business Days of a determination to that effect. 

12.6 Other claims 

The maximum aggregate amount that a party is required to pay in relation to this deed 
(including any breach of this deed by a party), other than in the case of wilful misconduct 
designed to frustrate the Transaction or fraud, is the Target Break Fee or the Bidder Break 
Fee (as applicable) and in no event will the aggregate liability of a party under or in connection 
with this deed exceed the Target Break Fee or the Bidder Break Fee (as applicable). 

12.7 Exclusive remedy 

Notwithstanding any other provision under this deed, where the Target Break Fee or the 
Bidder Break Fee (as applicable) is paid to a party under this deed (or would be payable if a 
demand was made), a party cannot make any claim against the other party or the Target 
Indemnified Parties or the Bidder Indemnified Parties (as applicable) in relation to any event or 
occurrence referred to in clauses 12.2 and 12.3. 

13 Withholding Tax Ruling 

13.1 Lodgement of application by Target 

(a) Target must: 

(i) prepare a draft Withholding Tax Application and provide to Bidder that draft 
Withholding Tax Application for its review and comment promptly following 
execution of this deed (and within sufficient time as to afford the Bidder at 
least 1 day to review and provide its comments to Target on the draft 
Withholding Tax Application);  

(ii) prepare and lodge a Withholding Tax Application (in a form approved by 
Bidder, acting reasonably) with the ITA by no later than the WTR Application 
Deadline; 

(iii) provide to Bidder the draft of the Withholding Tax Ruling (including any 
subsequent revised drafts and the final draft), prior to its conclusion and 
signing by the ITA, for Bidder’s review and comment within sufficient time as 
to afford the Bidder at least 2 days to review and provide its comments to 
Target on any such draft Withholding Tax Ruling; 

(iv) use its best endeavours to obtain the Withholding Tax Ruling as expeditiously 
as possible following execution of this deed and in any event before the WTR 
Target Date, including by taking all steps required by, and responding to all 
requests for information from, the ITA at the earliest practicable time; and 

(v) following lodgement of the Withholding Tax Application, in good faith and on a 
timely basis:  

(A) keep Bidder informed of progress in relation to the Withholding Tax 
Ruling and of any material matters raised by, or conditions or other 
arrangements proposed by, or to, the ITA in respect of the Withholding 
Tax Ruling;  

(B) provide copies of all documents provided to and received from the 
ITA, on a confidential basis, to Bidder, in connection with the 
Withholding Tax Ruling; and  

(C) consult with Bidder in advance of all material communications with the 
ITA and enable the Bidder (or its representatives) to participate in all 
discussions and meetings with the ITA (including those held by 
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telephone or other electronic means) in respect of the Withholding Tax 
Ruling. 

13.2 Time for obtaining Withholding Tax Ruling 

By no later than 5.00pm on the WTR Target Date, Target must notify Bidder in writing whether 
it has received the Withholding Tax Ruling.   

13.3 Inconsistency 

If the Withholding Tax Ruling is obtained prior to the WTR Deadline, but is:  

(a) on terms different to those contemplated in this deed, the Scheme and the Deed Poll; 
or 

(b) withdrawn, revoked or varied by the ITA at any time prior to the Second Court Date, 

the parties must, for a period of 10 days from:  

(c) in respect of clause 13.3(a), the date of receipt of the Withholding Tax Ruling; or 

(d) in respect of clause 13.3(b), the date of receipt by a party of the notification by the ITA 
of the withdrawal, revocation or variation of the Withholding Tax Ruling,  

negotiate in good faith any amendments to this deed, the Scheme and the Deed Poll 
necessary or desirable for the purposes of implementation of the Scheme consistent with the 
terms of the Withholding Tax Ruling or without the Withholding Tax Ruling (as the case may 
be). 

14 Termination 

14.1 Termination by either party 

Either party (terminating party) may terminate this deed by notice to the other: 

(a) in accordance with clause 3.6; 

(b) at any time before 8:00am on the Second Court Date if the other party is in material 
breach of any clause of this deed (including a material breach of a representation or 
warranty given by the other party under clause 9 but excluding clause 6.1(b)), 
provided that: 

(i) the terminating party has given notice to the other party setting out the 
relevant circumstances and stating an intention to terminate this deed if the 
breach is not remedied; and 

(ii) the breach is not remedied to the terminating party's reasonable satisfaction 
within 10 Business Days (or any shorter period ending at 5:00pm on the last 
Business Day before the Second Court Date) from the time such notice is 
given; 

(c) the Withholding Tax Ruling is not obtained by WTR Deadline; 

(d) if amendments to this deed, the Scheme or Deed Poll are not agreed within the 
timeframe contemplated in clause 13.3, provided that party is not in breach of its 
obligations under this deed; 

(e) if such termination is mutually agreed upon by the other party; or 

(f) if the Scheme has not become Effective by the End Date. 
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14.2 Termination by Target 

Target may terminate this deed at any time before 8:00am on the Second Court Date by 
notice in writing to Bidder if:  

(a) the Target is itself not in breach of this deed; 

(b) the Target Break Fee is paid; and 

(c) a Target Board member:  

(i) withdraws or adversely revises or modifies his or her recommendation to 
Target Shareholders to vote in favour of the Scheme; or  

(ii) determines and publicly announces that a Competing Proposal is a Superior 
Proposal, or recommends a Competing Proposal. 

14.3 Termination by Bidder 

Bidder may terminate this deed at any time before 8:00am on the Second Court Date by 
notice in writing to Target if:  

(a) Target is in breach of the representations and warranties given in clauses 9.1(p) or 
9.1(q) (other than a breach arising as a result of nominal variations in the number of 
Target Shares, Target Performance Shares or Target Options on issue);  

(b) Target is in breach of the obligations in clause 6.1(b)(iii), 6.1(b)(xviii) or 6.1(a)(iii)(H); 

(c) Target is in breach of the obligations in clause 6.1(b), excluding clauses 6.1(b)(iii) and 
6.1(b)(xviii), and: 

(i) Bidder has given notice to the Target setting out the relevant circumstances 
and stating an intention to terminate this deed if the breach is not remedied; 
and 

(ii) the breach is not remedied to the Bidder's reasonable satisfaction within 5 
Business Days (or any shorter period ending at 5:00pm on the last Business 
Day before the Second Court Date) from the time such notice is given;  

(d) the WTR Application is not lodged by Target with the ITA by the WTR Application 
Deadline and: 

(i) Bidder has given notice to the Target setting out the relevant circumstances 
and stating an intention to terminate this deed if the breach is not remedied; 
and 

(ii) the breach is not remedied to the Bidder's reasonable satisfaction within 3 
Days from the time such notice is given; or  

(e) in any circumstance (including circumstances permitted by clause 11.7) where Target 
enters into a definitive agreement to implement a Competing Proposal. 

14.4 Notice of breach 

Each party must give notice to the other as soon as practicable after it becomes aware of a 
breach by it of this deed (including in respect of any representation or warranty). 

14.5 Termination right 

Any right to terminate this deed ceases at the earlier of: 

(a) the moment when the Scheme becomes Effective; and 
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(b) where expressed, the deadline specified in the relevant termination right set out in this 
clause 14. 

14.6 Effect of termination 

In the event of termination of this deed by either Bidder or Target pursuant to clauses 14.1, 
14.2 or 14.3, this deed will have no further force or effect and the parties will have no further 
obligations under this deed, provided that: 

(a) this clause 14 and clauses 1, 8.4, 8.6, 9, 12, 15, 16 and 17 will survive termination; 
and 

(b) each party will retain any accrued rights and remedies, including any rights and 
remedies it has or may have against the other party in respect of any past breach of 
this deed. 

15 GST 

This clause 15 applies if a party to this deed is, or becomes, liable to pay GST regarding any 
Supply of goods, services or anything else under this deed.  

15.1 Definitions 

Capitalised expressions which are not defined in this deed but which have a defined meaning 
in the GST Act have the same meaning in this clause. 

15.2 GST payable in addition to consideration 

If a party (Supplier) makes a Taxable Supply under this deed, then the Recipient of the 
Taxable Supply, must pay the Supplier the GST payable on the Taxable Supply in addition to 
the consideration for the Supply. 

15.3 Tax Invoice 

Within 5 Business Days of a Supply being made under this deed, the Supplier must provide to 
the Recipient a Tax Invoice or other documentation that complies with the requirements for a 
valid Tax Invoice under the GST Act. 

15.4 Payment of GST 

Subject to the Supplier issuing a Tax Invoice to the Recipient as required under clause 15.3, 
the Recipient must pay the GST on the Taxable Supply under this deed to the Supplier at the 
same time as the Recipient pays the consideration for the Supply to the Supplier. 

15.5 Reimbursement or indemnity 

Despite any other provision of this deed, if the whole or part of any consideration under this 
deed is a reimbursement or an indemnity to one party of an expense, loss, outgoing or liability 
incurred or to be incurred by the other party, the consideration excludes any GST included in 
such expense, loss, outgoing or liability incurred or to be incurred for which the other party can 
claim an Input Tax Credit.  The other party will be assumed to be entitled to a full Input Tax 
Credit unless it can establish otherwise. 

15.6 Adjustment Events 

If an Adjustment Event occurs regarding a Supply under this deed, the Supplier must issue to 
the Recipient an Adjustment Note regarding the Adjustment Event within 5 Business Days of 
the Supplier becoming aware of the Adjustment Event. 
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15.7 Additional amount 

If the Adjustment Note gives effect to an Increasing Adjustment, the Recipient must pay to the 
Supplier the GST component of the Increasing Adjustment not later than the 14th Business 
Day of the month following the month in which the Adjustment Note is issued to the Recipient. 

15.8 Credit or refund 

If the Adjustment Note gives effect to a Decreasing Adjustment, the Supplier must pay to the 
Recipient the GST component of the Decreasing Adjustment not later than the 14th Business 
Day of the month following the month in which the Adjustment Note is issued to the Recipient. 

16 Notices 

16.1 Service of notices 

A notice, consent, approval or other communication under this deed (Notice) must be: 

(a) in writing and signed by the sender or its duly authorised representative, addressed to 
the recipient and sent to the recipient's address specified in clause 16.3; and 

(b) delivered by personal service, sent by pre-paid mail or sent by email, or any other 
lawful means. 

16.2 Effect of receipt 

(a) A Notice given in accordance with this clause 16 is treated as having been given and 
received: 

(i) if personally delivered, on delivery; 

(ii) if sent by pre-paid mail, on the fifth clear Business Day after the date of 
posting (or the seventh Business Day after the date of posting if sent to or 
from an address outside Australia); 

(iii) if emailed, when a delivery confirmation report is received by the sender which 
records the time that email was delivered to the addressee’s email address 
(unless the sender receives a delivery failure notification indicating that the 
email has not been delivered to the addressee), 

except that, if the delivery, receipt or communication is after 5:00pm in the place of 
receipt or on a day which is not a Business Day, it is taken to have been received at 
9:00am on the next Business Day. 

16.3 Addresses 

(a) The particulars for delivery of Notices are initially: 

Target 

Name: Dragontail Systems Limited 

Attention: The Board of Directors 

Address: Level 24, 44 St Georges Terrace, Perth WA 6000, 
Australia 

Email: ido.levanon@dragontailsystems.com 

with a copy to:  
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Name: Thomson Geer 

Attention: Jason Marcus and Helen Jin 

Address: Level 14, 60 Martin Place Sydney NSW 2000 
Australia 

Email: jmarcus@tglaw.com.au 
hjin@tglaw.com.au  

 

Bidder 

Name: Vinod Mahboobani 

Attention: Chief Legal Officer  

Address: 7100 Corporate Drive  
Plano Texas 75024  
United States of America 

Email: Vinod.Mahboobani@yum.com 

with a copy to:  

Name: Baker McKenzie 

Attention: Kate Jefferson and Greg Smith 

Address: Tower One - International Towers Sydney 
Level 46 - 100 Barangaroo Avenue 
Barangaroo NSW 2000 
Australia 

Email: kate.jefferson@bakermckenzie.com 
greg.smith@bakermckenzie.com  

(b) A party may change its address for the delivery of Notices by notifying that change to 
each other party.  The notification is effective on the later of the date specified in the 
Notice or five Business Days after the Notice is given. 

17 General 

17.1 Stamp duty 

Bidder must pay all stamp duty (including any penalties) payable on or arising out of this deed 
and any document required by or contemplated under this deed.  

17.2 Legal costs 

Except as expressly stated otherwise in this deed, each party must pay its own legal and other 
costs and expenses of negotiating, preparing, executing and performing its obligations under 
this deed. 
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17.3 Governing law and jurisdiction 

(a) This deed is governed by and is to be construed in accordance with the laws 
applicable in New South Wales, Australia. 

(b) Each party irrevocably and unconditionally submits to the non-exclusive jurisdiction of 
the courts of New South Wales, Australia and any courts which have jurisdiction to 
hear appeals from any of those courts and waives any right to object to any 
proceedings being brought in those courts. 

(c) Bidder irrevocably appoints Baker McKenzie to be its agent for service of process in 
connection with this deed and agrees that any service document in connection with 
this deed may be effectively served on it by service on its agent if sent to Kate 
Jefferson at Baker McKenzie, Tower One - International Towers Sydney, Level 46, 
100 Barangaroo Avenue, Barangaroo, NSW, 2000, Australia. 

17.4 Severability 

(a) Subject to clause 17.4(b), if a provision of this deed is illegal or unenforceable in any 
relevant jurisdiction, it may be severed for the purposes of that jurisdiction without 
affecting the enforceability of the other provisions of this deed. 

(b) Clause 17.4(a) does not apply if severing the provision: 

(i) materially alters the: 

(A) scope and nature of this deed; or 

(B) the relative commercial or financial positions of the parties; or 

(ii) would be contrary to public policy. 

17.5 Further steps 

Each party must promptly do whatever any other party reasonably requires of it to give effect 
to this deed and to perform its obligations under it. 

17.6 Consents 

Except as expressly stated otherwise in this deed, a party may give or withhold consent to be 
given under this deed and is not obliged to give reasons for doing so. 

17.7 Rights cumulative 

Except as expressly stated otherwise in this deed, the rights, powers and remedies of a party 
under this deed are cumulative and are in addition to any other rights of that party. 

17.8 Waiver and exercise of rights 

(a) A single or partial exercise or waiver by a party of a right relating to this deed does not 
prevent any other exercise of that right or the exercise of any other right. 

(b) A party is not liable for any loss, cost or expense of any other party caused or 
contributed to by the waiver, exercise, attempted exercise, failure to exercise or delay 
in the exercise of a right. 

(c) Any waiver or consent given by any party under this deed is only effective and binding 
on that party if it is given or confirmed in writing by that party. 

(d) No waiver of a breach of any term of this deed operates as a waiver of another breach 
of that term or of a breach of any other term of this deed. 
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17.9 Survival 

The rights and obligations of the parties do not merge on completion of any transaction under 
this deed. They survive the execution and delivery of any assignment or other document 
entered into for the purpose of implementing the Transaction. 

17.10 Amendment 

This deed may only be varied or replaced by a deed executed by each of the parties. 

17.11 Assignment 

(a) A party must not assign, novate or otherwise transfer any its interests, rights or 
obligations under this deed without the prior written consent of the other party. 

(b) Any purported dealing in breach of this clause is of no effect. 

17.12 Counterparts 

This deed may consist of a number of counterparts and, if so, the counterparts taken together 
constitute one deed.  Satisfactory evidence of execution of this deed will include evidence by 
email of execution by the relevant party and in such case the executing party undertakes to 
provide the other party with an original of the executing party's counterpart as soon as 
reasonably practicable after execution. 

17.13 Entire understanding 

This deed supersedes all previous agreements, understandings, negotiations or deeds (other 
than the Confidentiality Deed) in respect of its subject matter and it and the Confidentiality 
Deed embodies the entire agreement between the parties. 

17.14 Relationship of the parties 

(a) Nothing in this deed gives a party authority to bind any other party in any way. 

(b) Nothing in this deed imposes any fiduciary duties on a party in relation to any other 
party. 
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Schedule 1 

Timetable 

The following timetable is indicative only.  

Event Date 

Lodge Scheme Booklet with ASIC and the ASX 25 June 2021 

Application in respect of the hearing to be held on the First Court Date, 
filed with the Court, served on ASIC and delivered to Bidder 

25 June 2021 

First Court Date 16 July 2021 

Despatch of Scheme Booklet 22 July 2021 

Scheme Meeting held 23 August 2021 

Second Court Date 30 August 2021 

Lodge Court order with ASIC (Effective Date) 31 August 2021 

Record Date 2 September 2021 

Implementation Date 7 September 2021 
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Executed as a deed. 
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Annexure D 

Scheme of Arrangement 

See over page.  
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Scheme of Arrangement 
pursuant to section 411 of the Corporations Act 2001 (Cth) 
 
 
 
between 
 
 
 
Dragontail Systems Limited 
ABN 63 614 800 136 
(Target) 
 
 
and 
 
 
Scheme Participants 
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This Scheme is made on                   2021  
 
between Dragontail Systems Limited (ABN 63 614 800 136) of Level 24, 44 St Georges 

Terrace, Perth WA 6000, Australia (Target) 

and Scheme Participants 

Now it is agreed as follows: 

1 Definitions and interpretation 

1.1 Definitions 

In this Scheme: 

ASIC means the Australian Securities and Investments Commission; 

ASX means ASX Limited (ACN 008 624 691) or as the context requires the securities 
exchange which it operates; 

Bidder means Yum Connect Australia Pty Ltd (ACN 650 324 146); 

Business Day means: 

(a) for the purposes of receiving a Notice, a day which is not a Saturday, Sunday, public 
holiday or bank holiday in the city in which the Notice is to be received; and 

(b) for any other purpose not identified above, a day on which the banks are open for 
business in Sydney, New South Wales, Australia other than a Saturday, Sunday or 
public holiday in Sydney, New South Wales, Australia; 

CHESS means the Clearing House Electronic Subregister System operated by ASX 
Settlement Pty Ltd and ASX Clear Pty Limited; 

Convertible Preference Share means a fully paid convertible preference share in the capital 
of the Target, the terms of issue of which are set out in the Annexure of the Target's notice of 
meeting dated 11 February 2021; 

Corporations Act means the Corporations Act 2001 (Cth); 

Court means the Federal Court of Australia, or such other court of competent jurisdiction 
under the Corporations Act agreed to in writing by Bidder and Target; 

Deed Poll means the deed poll executed by Bidder in favour of the Scheme Participants dated 
27 May 2021; 

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

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

End Date has the meaning given to that term in the Implementation Deed; 

First Amendment Deed means the Deed of Amendment and Restatement: Scheme 
Implementation Deed dated 2 July 2021 between Bidder and Target; 

Government Agency means any government, governmental, semi governmental, 
administrative, fiscal or judicial body department, commission, authority, tribunal, agency or 
entity including ASIC, the ASX, the Australian Takeovers Panel, the Australian Taxation 
Office, the Australian Competition and Consumer Commission and the ITA; 
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Implementation Date has the meaning given to that term in the Implementation Deed; 

Implementation Deed means the scheme implementation deed dated 27 May 2021 between 
Bidder and Target, as amended and restated by the First Amendment Deed and Second 
Amendment Deed, relating to (among other things) the implementation of this Scheme; 

ISE Broker means a non-Israeli Scheme Participant who is a nominee or broker holding 
Scheme Shares in the name of (and for and on behalf of) Members of the Israel Stock 
Exchange; 

Israeli Income Tax Ordinance means the Israeli Income Tax Ordinance [New Version], 5721-
1961, and all the regulations, rules and orders and any other provisions promulgated 
thereunder, and any guidance issued by the ITA with respect thereto;  

ITA means the Israeli Tax Authority; 

Members of the Israel Stock Exchange means members of the Israel Stock Exchange 
which acquired Scheme Shares that are held through Advanced Share Registry Ltd in the 
name of the members of the Israel Stock Exchange; 

Officer means, in relation to an entity, its directors, officers and company secretaries; 

Paying Agent means Advanced Share Registry Ltd. (or such other person appointed by 
Target (with the prior approval of Bidder)) which will hold and distribute the Scheme 
Consideration to Scheme Participants under the terms of the Scheme; 

Paying Agent Account means an Australian dollar denominated trust account operated by 
the Paying Agent on trust for the benefit of Scheme Participants; 

Record Date has the meaning given to that term in the Implementation Deed; 

Reorganization Tax Ruling means the tax ruling dated November 8, 2016, issued by the ITA 
to Dragontail Systems Limited (Israel); 

Reorganization Trustee means I.B.I. Trust Management (Israeli company), which serves as 
the trustee pursuant to the Reorganization Tax Ruling; 

Reorganization Shareholders means such persons who are subject to the Reorganization 
Tax Ruling and whose Target Shares are held by the Reorganization Trustee; 

Scheme means a scheme of arrangement under Part 5.1 of the Corporations Act between 
Target and the Scheme Participants as set out in this document, subject to any alterations or 
conditions made or required by the Court and agreed to by Bidder and Target; 

Scheme Consideration has the meaning given to that term in the Implementation Deed; 

Scheme Meeting means the meeting(s) of Target Shareholders to be ordered by the Court to 
be convened pursuant to section 411(1) of the Corporations Act in relation to the Scheme, and 
includes any meeting convened following any adjournment or postponement of that 
meeting(s); 

Scheme Participant means a Target Shareholder who is registered in the Target Register as 
at the Record Date; 

Scheme Shares means the Target Shares on issue as at the Record Date; 

Scheme Transfer means, in relation to each Scheme Participant, a proper instrument of 
transfer of their Scheme Shares for the purpose of section 1071B of the Corporations Act, in 
favour of Bidder as transferee, which may be a master transfer of all or part of all of the 
Scheme Shares; 

Second Amendment Deed means the Second Deed of Amendment and Restatement: 
Scheme Implementation Deed dated on or about 9 July 2021 between Bidder and Target; 
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Second Court Date means the first day of hearing of an application made to the Court by 
Target for orders pursuant to section 411(4)(b) of the Corporations Act approving the Scheme 
or, if the hearing of such application is adjourned or if the application is subject to appeal for 
any reason, means the first day of the adjourned hearing or the first day on which the appeal 
is heard (as the case may be); 

Section 102 means Section 102 of the Israeli Income Tax Ordinance; 

Section 102 Amount means an aggregate amount equal to the allocable portion of the 
Scheme Consideration attributable to each Scheme Participant who is a Section 102 Holder 
for Section 102 Shares; 

Section 102 Holder means a holder of a Section 102 Share;  

Section 102 Options means Target Options granted and subject to tax under Section 
102(b)(2) or 102(b)(3) of the Israeli Income Tax Ordinance; 

Section 102 Shares means Target Shares issued pursuant to the exercise of Section 102 
Options; 

Section 102 Trustee means I.B.I. Trust Management (Israeli company), which serves as the 
trustee of the Target’s Israeli share option plan and the awards granted thereunder pursuant to 
Section 102(b)(2) and 102(b)(3) of the Israeli Income Tax Ordinance; 

Target Options means options to subscribe for new Target Shares; 

Target Performance Rights means zero exercise price options to subscribe for new Target 
Shares referred to in resolution 9 of the notice of the Company's 2018 annual general 
meeting;  

Target Performance Shares means the Class A performances shares issued by Target on 
12 December 2016; 

Target Register means the register of members of Target maintained by or on behalf of 
Target in accordance with section 168(1) of the Corporations Act; 

Target Registry means Advanced Share Registry Limited; 

Target Share means a fully paid ordinary share in the capital of Target; 

Target Shareholder means a person who is registered in the Target Register as a holder of 
Target Shares from time to time;  

Tax Declaration means a declaration in which a person or entity provides certain information 
and supporting documentation, as required by and in accordance with the Withholding Tax 
Ruling, that is necessary for the Withholding Agent to determine whether any amounts need to 
be withheld from the Scheme Consideration payable to a Scheme Participant pursuant to 
Israeli tax law; the Withholding Tax Ruling may require certain groups of persons or entities to 
provide different declarations and different supporting documentation, and a person or entity 
will be considered as providing a valid Tax Declaration for purposes of this Scheme only if 
such person or entity provides the proper information and documentation applicable to it under 
the Withholding Tax Ruling;  

Withholding Agent means I.B.I. Trust Management (an Israeli Company), in its capacity as 
withholding agent with respect to Israeli taxes arising in connection with the Scheme; and 

Withholding Tax Ruling means the ruling dated 16 June 2021 issued by the ITA:  

(a) providing for the deposit of all Scheme Consideration by the Bidder with the Paying 
Agent, free of any withholding or deduction of any taxes imposed under Israeli law, by 
no later than the Business Day before the Implementation Date and for the 
Withholding Agent to be treated as withholding agent for purposes of Israeli tax law for 
a period of 365 days after the Implementation Date,  
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(b) instructing the Withholding Agent how its obligation to withhold Israeli tax at the source 
from any Scheme Consideration payable or otherwise deliverable pursuant to this 
Scheme is to be executed, and in particular, with respect to the classes or categories 
of holders of Scheme Shares from which tax is to be withheld (if any), the rate or rates 
of withholding to be applied and how to identify non-Israeli residents in connection 
thereto, and  

(c) providing such other instructions from the ITA with respect to the withholding of any 
taxes from Scheme Consideration payable pursuant to this Scheme.  

1.2 Interpretation 

In this Scheme, unless the context otherwise requires: 

(a) a reference to: 

(i) one gender includes the others; 

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

(iii) a recital or clause is a reference to a clause of or recital to this Scheme and 
references to this Scheme include any recital; 

(iv) any contract (including this Scheme) or other instrument includes any variation 
or replacement of it and as it may be assigned or novated; 

(v) a statute, ordinance, code or other law includes subordinate legislation 
(including regulations) and other instruments under it and consolidations, 
amendments, re-enactments or replacements of any of them; 

(vi) a person or entity includes an individual, a firm, a body corporate, a trust, an 
unincorporated association or an authority; 

(vii) a person includes their legal personal representatives (including executors), 
administrators, successors, substitutes (including by way of novation) and 
permitted assigns; 

(viii) a group of persons is a reference to any 2 or more of them taken together and 
to each of them individually; 

(ix) an entity which has been reconstituted or merged means the body as 
reconstituted or merged, and to an entity which has ceased to exist where its 
functions have been substantially taken over by another body, means that 
other body; 

(x) a reference to a day or a month means a calendar day or calendar month; 

(xi) a reference to any time is to time in Sydney, New South Wales, Australia; and 

(xii) money (including ‘$’, ‘AUD’ or ‘dollars’) is to Australian currency; 

(b) the meaning of any general language is not restricted by any accompanying example, 
and the words 'includes', 'including', 'such as', 'for example' or similar words are not 
words of limitation; 

(c) headings and the table of contents are for convenience only and do not form part of 
this Scheme or affect its interpretation; and 

(d) if the last day for doing an act is not a Business Day, the act must be done instead on 
the next Business Day. 
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2 Preliminary matters 

(a) Target is: 

(i) a public company limited by shares; 

(ii) incorporated in Australia and registered in Victoria, Australia; and  

(iii) admitted to the official list of ASX (ASX:DTS) and Target Shares are quoted 
on ASX. 

(b) As at the date of the Implementation Deed, there were on issue: 

(i) 285,988,462 Target Shares;  

(ii) 111,538,464 Convertible Preference Shares;  

(iii) Nil Target Performance Shares;  

(iv) Nil Target Performance Rights; and 

(v) 10,437,501 Target Options. 

(c) Bidder is:  

(i) an Australian proprietary company; and 

(ii) incorporated in New South Wales in Australia. 

(d) Bidder and Target have entered into the Implementation Deed pursuant to which they 
have agreed to (amongst other things) implement this Scheme. 

(e) If this Scheme becomes Effective: 

(i) Bidder must provide, or procure the payment of, the Scheme Consideration to 
the Scheme Participants in accordance with the terms of this Scheme and 
subject to applicable tax withholding;  

(ii) all the Scheme Shares, and all the rights and entitlements attaching to them 
as at the Implementation Date, must be transferred to Bidder, and Target will 
enter the name of Bidder in the Target Register as holder of the Scheme 
Shares, on the Implementation Date; and 

(iii) in consideration of the transfer of the Scheme Shares, Target (or Paying 
Agent, on behalf of Target) will pay or procure the payment of the Scheme 
Consideration to each Scheme Shareholder in accordance with the terms of 
this Scheme and subject to applicable tax withholding. 

(f) This Scheme attributes actions to Bidder but does not itself impose an obligation on 
Bidder to perform those actions. Bidder has entered into the Deed Poll for the purpose 
of covenanting in favour of each Scheme Participant that it will, subject to the Scheme 
becoming Effective, observe and perform the obligations attributed to it under this 
Scheme, including the provision of the Scheme Consideration to the Scheme 
Participants. 

3 Conditions precedent 

3.1 Conditions precedent 

This Scheme is conditional upon, and will have no force or effect until, the satisfaction of each 
of the following conditions precedent: 
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(a) as at 8:00am on the Second Court Date each of the conditions precedent set out in 
clause 3.1 of the Implementation Deed (other than the condition precedent relating to 
the approval of the Court set out in clause 3.1(f) of the Implementation Deed and the 
condition precedent relating to the lodgement with ASIC of the Court order set out in 
clause 3.1(g) of the Implementation Deed) has been satisfied or waived in accordance 
with the Implementation Deed; 

(b) as at 8:00am on the Second Court Date, the Implementation Deed has not been 
terminated; 

(c) as at 8:00am on the Second Court Date, the Deed Poll has not been terminated; 

(d) the Court makes orders approving the Scheme under section 411(4)(b) of the 
Corporations Act, including with any alterations made or required by the Court under 
section 411(6) of the Corporations Act and agreed to by Bidder and Target; 

(e) such other conditions made or required by the Court under section 411(6) of the 
Corporations Act in relation to the Scheme and agreed to by Bidder and Target have 
been satisfied or waived; and 

(f) the orders of the Court made under section 411(4)(b) (and, if applicable, section 
411(6)) of the Corporations Act approving this Scheme come into effect, pursuant to 
section 411(10) of the Corporations Act on or before the End Date, 

and the provisions of clauses 4, 5 and 6 will not come into effect unless and until each of these 
conditions precedent has been satisfied. 

3.2 Certificate in relation to conditions 

At or prior to the hearing on the Second Court Date, each of Target and Bidder will provide the 
Court a certificate, or such other evidence as the Court requests, confirming (in respect of 
matters within their knowledge) whether or not all of the conditions precedent in clause 3.1 of 
this Scheme (other than in relation to the conditions in clauses 3.1(d), 3.1(e) and 3.1(f) of this 
Scheme) have been satisfied or, as applicable, waived as at 8:00am on the Second Court 
Date. 

3.3 Certificate constitutes conclusive evidence 

The certificates given by each of Target and Bidder in accordance with clause 3.2 constitute 
conclusive evidence, in the absence of manifest error, for the purpose only of assessing 
whether the conditions precedent referred to in that certificate have been satisfied or waived. 

3.4 Termination 

If: 

(a) the Effective Date does not occur on or before the End Date; or 

(b) either the Implementation Deed or the Deed Poll is terminated in accordance with its 
terms, 

then, unless Bidder and Target otherwise agree in writing: 

(c) this Scheme will lapse and be of no further force or effect; and 

(d) subject to any rights and obligations arising pursuant to the Implementation Deed, 
each of Target and Bidder are released from: 

(i) any further obligation to take steps to implement this Scheme; and 

(ii) any liability with respect to this Scheme. 
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4 Implementation of Scheme 

4.1 Effective Date of Scheme 

Subject to clause 3.4, this Scheme takes effect on and from the Effective Date. 

4.2 Lodgement of Court order 

Subject to the satisfaction of all conditions in clause 3.1 (other than the condition in clause 
3.1(f)), following the approval of this Scheme by the Court in accordance with section 
411(4)(b) of the Corporations Act, Target will, as soon as possible and in any event no later 
than 5:00pm on the Business Day following that approval or such later time as may be agreed 
in writing between Target and Bidder, lodge with ASIC under section 411(10) of the 
Corporations Act an office copy of the Court order under section 411(4)(b) of the Corporations 
Act approving this Scheme. 

4.3 Transfer of Scheme Shares 

On the Implementation Date: 

(a) subject to Bidder making (or procuring) payment of the Scheme Consideration to the 
Paying Agent in accordance with clause 5, all of the Scheme Shares, together with all 
rights and entitlements attaching to the Scheme Shares as at the Implementation 
Date, must be transferred to Bidder, without the need for any further act by any 
Scheme Participant (other than acts performed by Target or any of its Officers as 
attorney and agent for Scheme Participants under this Scheme), by Target effecting a 
valid transfer or transfers of the Scheme Shares to Bidder under section 1074D of the 
Corporations Act or, if that procedure is not available for any reason, by: 

(i) Target delivering to Bidder for execution a duly completed and, if necessary, 
stamped Scheme Transfer to transfer all of the Scheme Shares to Bidder, duly 
executed by Target (or any of its Officers) as the attorney and agent of each 
Scheme Participant as transferor under clause 7.1; and 

(ii) Bidder executing the Scheme Transfer as transferee and delivering it to 
Target for registration; and 

(b) immediately after receiving the Scheme Transfer under clause 4.3(a)(ii) or the transfer 
being effected under section 1074D of the Corporations Act (as the case may be), 
Target must enter, or procure the entry of, the name of Bidder in the Target Register in 
respect of all of the Scheme Shares transferred to Bidder in accordance with this 
Scheme. 

5 Scheme Consideration 

5.1 Entitlement to Scheme Consideration 

Subject to the terms of this Scheme and the Scheme becoming Effective, each Scheme 
Participant is entitled to receive the Scheme Consideration (less any applicable withholding 
tax) in respect of each of the Scheme Shares held by that Scheme Participant. 

5.2 Payment of Scheme Consideration 

(a) Bidder must, by no later than the Business Day before the Implementation Date, 
deposit (or procure the deposit of) in cleared funds of an amount equal to the 
aggregate amount of the Scheme Consideration payable to all Scheme Participants 
with the Paying Agent to be held in the Paying Agent Account, provided that any 
interest on the amount deposited (less bank fees and other charges) will be credited to 
Bidder. 
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(b) Target will notify Bidder of the details of the Paying Agent Account at least 3 Business 
Days prior to the Implementation Date. 

(c) Target must (or must procure the Paying Agent to) make available electronically 
and/or by mail to each holder of record (as of the Record Date), a copy of the Tax 
Declaration and instructions thereto. 

(d) Subject to Bidder complying with clause 5.2(a): 

(i) each Scheme Participant is entitled to receive the Scheme Consideration 
attributable to that Scheme Participant, based on the number of Scheme 
Shares held by that Scheme Participant as at the Record Date, less any 
applicable withholding taxes payable in respect thereof in accordance with 
Section 5.6, if any, and, Target must procure the Paying Agent to pay such 
amount to each such Scheme Participant in accordance with clause 5.6; 

(ii) notwithstanding the foregoing, on the Implementation Date the Target must 
procure the Paying Agent to pay, free of any withholding or deduction of any 
taxes imposed under Israeli law:  

(A) the Section 102 Amount to the Section 102 Trustee, to be held and 
released in accordance with the provisions of Section 102 and/or any 
tax ruling issued by the ITA with respect to the Section 102 Amount; 
and 

(B) an aggregate amount equal to the allocable portion of the Scheme 
Consideration attributable to each Reorganization Shareholder to the 
Reorganization Trustee, to be held and released in accordance with 
the provisions of the Reorganization Tax Ruling; 

(iii) Target must procure the Paying Agent to pay, and only release the Scheme 
Consideration for the sole purpose of satisfying Target's obligation to pay, 
from the Paying Agent Account, the Scheme Consideration pursuant to clause 
5.2(d); and 

(iv) the obligations of Target under clause 5.2(d)(i) will be satisfied by Target (in its 
absolute discretion, and despite any election referred to in clause 5.2(d)(iv)(A) 
or authority referred to in clause 5.2(d)(iv)(B) made or given by the Scheme 
Participant): 

(A) if a Scheme Participant has, before the Record Date, made a valid 
election in accordance with the requirements of the Target Registry to 
receive dividend payments from Target by electronic funds transfer to 
a bank account nominated by the Scheme Participant, paying, or 
procuring the payment of, the relevant amount in Australian currency 
by electronic means in accordance with that election; 

(B) paying, or procuring the payment of, the relevant amount in Australian 
currency by electronic means to a bank account nominated by the 
Scheme Participant by an appropriate authority from the Scheme 
Participant to Target; or 

(C) dispatching, or procuring the dispatch of, a cheque for the relevant 
amount in Australian currency to the Scheme Participant by prepaid 
post to their registered address as shown in the Target Register (as at 
the Record Date), such cheque being drawn in the name of the 
Scheme Participant (or in the case of joint holders, in accordance with 
the procedures set out in clause 5.3). 

5.3 Joint holders 

In the case of Scheme Shares held in joint names: 
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(a) subject to clause 5.2(d)(iv), any Scheme Consideration payable in respect of those 
Scheme Shares is payable to the joint holders and any cheque required to be sent 
under this Scheme will be made payable to the joint holders and sent to either, at the 
sole discretion of Target, the holder whose name appears first in the Target Register 
as at the Record Date or to the joint holders; and 

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

5.4 Unclaimed monies 

(a) The Unclaimed Money Act 1995 (NSW) will apply in relation to any Scheme 
Consideration which becomes 'unclaimed money' (as defined in section 7 of the 
Unclaimed Money Act 1995 (NSW)). 

(b) In the case of a deposit under clauses 5.2(d)(iv)(A) or 5.2(d)(iv)(B), if the deposit is 
rejected or refunded or a bank account which has previously been notified is no longer 
valid then Target may credit (or procure the Paying Agent to credit) the amount 
payable to a separate bank account of Target or the Paying Agent. 

(c) Target (or the Paying Agent) may cancel a cheque issued under clause 5.2(d)(iv)(C) if 
the cheque:  

(i) is returned to Target (or its agents, including the Paying Agent); or 

(ii) has not been presented for payment within 6 months after the date on which 
the cheque was sent. 

(d) During the period of 12 months commencing on the Implementation Date, on request 
in writing from a Scheme Participant to Target (or the Target Registry) (which request 
may not be made until the date which is 20 Business Days after the Implementation 
Date), Target must procure the Paying Agent to reinitiate a deposit that was 
unsuccessful or reissue a cheque that was previously cancelled under this clause 5.4. 

5.5 Remaining monies (if any) in Paying Agent Account 

To the extent that, following satisfaction of Target's obligations under this clause 5, there is a 
surplus in the amount held by the Paying Agent as trustee for the Scheme Participants in the 
Paying Agent Account (Remaining Monies), then (subject to compliance with applicable laws, 
the other terms of this Scheme, the Deed Poll and the Implementation Deed) Target must 
procure the Paying Agent to transfer such portion of the Remaining Monies required to be 
deducted or withheld from such amount under the Israeli Income Tax Ordinance (as instructed 
by the Withholding Agent) to the Withholding Agent (to be paid to the ITA) and the remainder 
of such Remaining Monies (less any bank fees and other charges) to Bidder. For the 
avoidance of doubt, the following do not form part of Remaining Monies:  

(a) Funds which become 'unclaimed money' as contemplated in clause 5.4(a); 

(b) Deposits rejected or refunded as contemplated in clause 5.4(b); 

(c) Funds to satisfy cheques issued by the Paying Agent from the Paying Agent Account 
in accordance with this clause 5, but either: 

(i) not yet presented for payment, or 

(ii) cancelled under clause 5.4(c); and 

(d) Money deducted or withheld under clause 5.6 or clause 5.7. 

5.6 Withholding 

(a) Subject to clause 5.6(b) below, each of Bidder, the Withholding Agent, the Paying 
Agent and any of their respective agents (each, Payor) are entitled to deduct and 
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withhold or cause to be deducted and withheld from any Scheme Consideration 
payable or otherwise deliverable to the Scheme Participants pursuant to, or in 
connection with, this Scheme such amounts as required to be deducted or withheld 
therefrom under the Israeli Income Tax Ordinance, the Withholding Tax Ruling, any 
provision of any applicable tax law or any instructions provided by a Government 
Agency, and if any amount is so required to be withheld, the Withholding Agent must 
direct the Paying Agent to transfer such amount to the Withholding Agent, and the 
Withholding Agent must pay such amount to the applicable tax authority in cash and 
such withheld amount will be reduced from the portion of the Scheme Consideration 
payable to the applicable Scheme Participant. To the extent any amounts were so 
deducted or withheld and remitted by each Payor to the applicable Government 
Agency in accordance with applicable law, such amounts will be treated for all 
purposes under this Scheme as having been paid to the Scheme Participant to whom 
such amounts would otherwise have been paid and Payor must provide as soon as 
reasonably possible to each Scheme Participant with respect of whom the deduction 
and withholding was made, a document evidencing the amount so withheld and 
remitted to the applicable Government Agency with respect to the Scheme 
Consideration for such Scheme Participant. 

(b) Notwithstanding the foregoing, but subject to clause 5.6(d) and to any other provision 
to the contrary in the Withholding Tax Ruling with respect to any Israeli taxes, and in 
accordance with the Withholding Agent's undertaking provided to Bidder prior to the 
Implementation Date pursuant to Section 6.2.4.3 of the Israeli Income Tax Circular 
19/2018 (Transaction for Sale of Rights in a Corporation that includes Consideration 
that will be Transferred to the Seller at Future Dates), the Scheme Consideration 
payable or otherwise deliverable under this Scheme on the Implementation Date to 
each Scheme Participant will be transferred, free of any withholding or deduction of 
any taxes imposed under Israeli law, to, and retained by, the Paying Agent for the 
benefit of each such Scheme Participant for a period of up to 365 days from the 
Implementation Date or an earlier date required in writing by such Scheme Participant 
or as otherwise directed by the ITA (Withholding Drop Date), during which time the 
Paying Agent must make no payments to any such Scheme Participant and neither 
the Paying Agent nor the Withholding Agent may withhold any amounts for Israeli 
taxes from the Scheme Consideration payable pursuant to this Scheme, except as 
provided below, and during which time each such Scheme Participant may obtain (or, 
if one already exists, present to the Withholding Agent (through the Paying Agent)) a 
valid certificate, ruling or other written instructions issued by the ITA regarding the 
withholding (or exemption from withholding) of Israeli tax that is applicable to the 
payments or other consideration payable in respect thereof in accordance with this 
Scheme or providing other instructions regarding such payments or withholding, to the 
Withholding Agent’s reasonable satisfaction (Valid Certificate). 

Subject to any other provision to the contrary in the Withholding Tax Ruling with 
respect to any Israeli taxes: 

(i) If any such Scheme Participant delivers, no later than three (3) Business Days 
prior to the Withholding Drop Date (A) a Valid Certificate to the Withholding 
Agent (through the Paying Agent), then the deduction and withholding of any 
Israeli taxes must be made in accordance with the provisions of such Valid 
Certificate; or (B) a Tax Declaration identifying such Scheme Participant as an 
Israeli resident, then the Withholding Agent must direct the Paying Agent to 
transfer to the Withholding Agent such amounts required to be deducted or 
withheld therefrom under the Israeli Income Tax Ordinance (or a Valid 
Certificate, if one was also provided by such Scheme Participant). In each 
case, any amount withheld must be delivered or caused to be delivered to the 
ITA by the Withholding Agent and the amount not so withheld must be 
transferred by the Paying Agent to such Scheme Participant.  Any currency 
conversion commissions in respect of the remittance of such withheld 
amounts will be borne by the applicable Scheme Participant and deducted 
from payments to be made to such Scheme Participant. 
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(ii) If any Scheme Participant (who is not an ISE Broker) delivers, no later than 
three (3) Business Days prior to the Withholding Drop Date, to the Withholding 
Agent (through the Paying Agent) a Tax Declaration identifying such Scheme 
Participant as a non-Israeli resident, all to the reasonable satisfaction of the 
Withholding Agent and subject to the terms of the Withholding Tax Ruling, 
then the Withholding Agent must instruct the Paying Agent to pay to such 
Scheme Participant the portion of the Scheme Consideration to which such 
Scheme Participant is entitled pursuant to this Scheme, free of any 
withholding or deduction of any taxes imposed under Israeli law, all in 
accordance with the instructions of the Withholding Tax Ruling. 

(iii) If any Scheme Participant who is an ISE Broker delivers, no later than three 
(3) Business Days prior to the Withholding Drop Date, to the Withholding 
Agent (through the Paying Agent) Tax Declarations from all Members of the 
Israel Stock Exchange for which the ISE Broker holds Scheme Shares, 
identifying the Members of Israel Stock Exchange as such , all to the 
reasonable satisfaction of the Withholding Agent and subject to the terms of 
the Withholding Tax Ruling, then the Withholding Agent must instruct the 
Paying Agent to pay to such Scheme Participant the portion of the Scheme 
Consideration to which such Scheme Participant is entitled pursuant to this 
Scheme, free of any withholding or deduction of any taxes imposed under 
Israeli law, all in accordance with the instructions of the Withholding Tax 
Ruling.  

(iv) If any Scheme Participant (or a Member of the Israeli Stock Exchange, as the 
case may be) (A) does not provide the Withholding Agent (through the Paying 
Agent and / or through an ISE Broker, as applicable) with a Valid Certificate or 
Tax Declaration(s), by no later than three (3) Business Days before the 
Withholding Drop Date (as contemplated in any of clauses 5.6(b)(i) to 
5.6(b)(iii) above), or (B) submits a written request with the Withholding Agent 
(through the Paying Agent) to release such Scheme Participant's applicable 
Scheme Consideration relevant thereto prior to the Withholding Drop Date but 
fails to submit a Valid Certificate or Tax Declaration(s) at or before such time 
(as contemplated in any of clauses 5.6(b)(i) to 5.6(b)(iii) above), or (C) 
otherwise fails to submit any such other documents required by the 
Withholding Tax Ruling as may reasonably be required by the Withholding 
Agent and/or Paying Agent, then the Withholding Agent must direct the Paying 
Agent to transfer to the Withholding Agent such amounts required to be 
deducted or withheld from the Scheme Consideration allocated to such 
Scheme Participant or such Member of the Israeli Stock Exchange, as 
applicable, under the Israeli Income Tax Ordinance (and such amount 
withheld must be delivered or caused to be delivered to the ITA by the 
Withholding Agent) and the amount not so withheld must be transferred by the 
Paying Agent to such Scheme Participant. 

(c) In the event that the Withholding Agent receives a demand from the ITA to withhold 
any amount in respect of any Scheme Participant and transfer it to the ITA prior to the 
Withholding Drop Date, the Withholding Agent (i) must direct the Paying Agent to, and 
the Paying must notify such Scheme Participant of such matter promptly after receipt 
of such demand, and provide such Scheme Participant with reasonable time to 
attempt to delay such requirement or extend the period for complying with such 
requirement as evidenced by a written certificate, ruling or confirmation from the ITA, 
in which time the Scheme Consideration deliverable must not be released to such 
Scheme Participant, and (ii) to the extent that any such certificate, ruling or 
confirmation is not timely provided by such Scheme Participant to the Withholding 
Agent (through the Paying Agent), the Withholding Agent must transfer to the ITA any 
amount so demanded, including any interest, indexation and fines required by the ITA 
in respect thereof, and such amounts must be treated for all purposes of this Scheme 
as having been delivered and paid to such Scheme Participant. 

(d) Notwithstanding anything to the contrary herein, and subject to any other provision to 
the contrary in the Withholding Tax Ruling with respect to Israeli taxes: 
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(i) The Section 102 Amount paid to the Section 102 Trustee pursuant to clause 
5.2(d)(ii)(A) must be paid by the Paying Agent to the Section 102 Trustee in 
full without any withholding of Israeli taxes, and the Section 102 Trustee must 
deduct and withhold from the Section 102 Amount such amounts as the 
Section 102 Trustee is required to deduct and withhold under any applicable 
Israeli tax law and the Withholding Tax Ruling. 

(ii) The portion of the Scheme Consideration payable to the Reorganization 
Trustee pursuant to clause 5.2(d)(ii)(B) must be paid by the Paying Agent to 
the Reorganization Trustee in full without any withholding of Israeli taxes, and 
the Reorganization Trustee must deduct and withhold from such portion of the 
Scheme Consideration such amounts as the Reorganization Trustee is 
required to deduct and withhold under the Reorganization Ruling and the 
Withholding Tax Ruling. 

5.7 Orders of a court or Government Agency 

(a) If written notice is given to Target (or the Paying Agent or Target Registry) of an order 
or direction made by a court or Government Agency that: 

(i) requires consideration to be provided to a third party (either through payment 
of a sum or the issuance of a security) in respect of Scheme Shares held by a 
particular Scheme Participant, which would otherwise be payable or required 
to be issued to that Scheme Participant by Target (or the Paying Agent) in 
accordance with clause 5.2, then Target is entitled to procure that provision of 
that consideration is made in accordance with that order or direction; or 

(ii) prevents Target (or the Paying Agent) from providing consideration to any 
particular Scheme Participant in accordance with clause 5.2, or the payment 
of such consideration is otherwise prohibitive by applicable law, Target is 
entitled to (as applicable) retain an amount equal to the number of Scheme 
Shares held by that Scheme Participant multiplied by the Scheme 
Consideration in accordance with clause 5.2 is permitted by that (or another) 
court or direction or otherwise by law. 

(b) To the extent that amounts are so deducted or withheld in accordance with clause5.6, 
such deducted or withheld amounts will be treated for all purposes under this Scheme 
as having been paid to the person in respect of which such deduction and withholding 
was made, provided that such deducted or withheld amounts are actually remitted as 
required. 

6 Dealings in Target Shares 

6.1 Dealings by Scheme Participants 

For the purpose of establishing the persons who are Scheme Participants, dealings in Target 
Shares or other alterations to the Target Register will only be recognised by Target if: 

(a) in the case of dealings of the type to be effected using CHESS, the transferee is 
registered in the Target Register as the holder of the relevant Target Shares before 
the Record Date; and 

(b) in all other cases, registrable transfers or transmission applications in respect of those 
dealings, or valid requests in respect of other alterations, are received before the 
Record Date at the place where the Target Register is kept, 

and Target must not accept for registration, nor recognise for the purpose of establishing the 
persons who are Scheme Participants, any transfer or transmission application or other 
request received after such times, or received prior to such times but not in registrable or 
actionable form, as appropriate. 
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6.2 Target Register 

(a) Target must register all registrable transmission applications or transfers of the 
Scheme Shares in accordance with clause 6.1(b) before the Record Date. 

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

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

(d) All statements of holding for Target Shares (other than statements of holding in favour 
of Bidder) will cease to have effect after the Record Date as documents of title in 
respect of those shares and, as from the Record Date, each entry on the Target 
Register (other than entries on the Target Register in respect of Bidder) will cease to 
have effect except as evidence of entitlement to the Scheme Consideration in respect 
of the Target Shares relating to that entry. 

(e) As soon as possible on or after the Record Date, and in any event within 1 Business 
Day after the Record Date, Target will ensure that details of the names, registered 
addresses and holdings of Target Shares for each Scheme Participant as shown in 
the Target Register as at the Record Date are available to Bidder in the form Bidder 
reasonably requires. 

6.3 Suspension and termination of quotation of Target Shares 

(a) Target must apply to the ASX to suspend trading of the Target Shares on the ASX 
with effect from the close of trading on the Effective Date. 

(b) On a date after the Implementation Date to be determined by Bidder, Target must 
apply to the ASX for: 

(i) termination of the official quotation of the Target Shares on the ASX; and 

(ii) the removal of Target from the official list of the ASX. 

7 General 

7.1 Appointment of Target as attorney for implementation of Scheme 

Upon this Scheme becoming Effective, each Scheme Participant, without the need for any 
further act by that Scheme Participant, irrevocably appoints Target and each of its Officers 
(jointly and severally) as that Scheme Participant's agent and attorney for the purposes of: 

(a) doing all things and executing all deeds, instruments, transfers or other documents as 
may be necessary or desirable to give full effect to the terms of this Scheme and the 
transactions contemplated by it, including the effecting of a valid transfer or transfers 
(or the execution and delivery of any Scheme Transfers) under clause 4.3; and 

(b) enforcing the Deed Poll against Bidder, 

and Target accepts such appointment. 

7.2 Enforcement of Deed Poll 

Target undertakes in favour of each Scheme Participant that it will enforce the Deed Poll 
against Bidder on behalf of and as agent and attorney for the Scheme Participants. 
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7.3 Scheme Participant's agreements and consents 

Under this Scheme, each Scheme Participant: 

(a) irrevocably agrees to the transfer of their Scheme Shares, together with all rights and 
entitlements attaching to those Scheme Shares, to Bidder in accordance with the 
terms of this Scheme; 

(b) irrevocably agrees to the variation, cancellation or modification of the rights attached 
to their Scheme Shares constituted by or resulting from this Scheme; 

(c) irrevocably acknowledges that this Scheme binds Target and all Scheme Participants 
(including those who did not attend the Scheme Meeting and those who did not vote, 
or voted against this Scheme, at the Scheme Meeting) and, to the extent of any 
inconsistency, overrides the constitution of Target; and 

(d) irrevocably consents to Target and Bidder doing all things and executing all deeds, 
instruments, transfers or other documents as may be necessary, incidental, expedient 
or desirable to the implementation and performance of this Scheme or to give full 
effect to the terms of this Scheme and the transactions contemplated by it, 

without the need for any further act by that Scheme Participant. 

7.4 Warranty by Scheme Participants 

(a) Each Scheme Participant is deemed to have warranted to Bidder, and, to the extent 
enforceable, to have appointed and authorised Target as that Scheme Participant's 
agent and attorney to warrant to Bidder, that: 

(i) all of their Scheme Shares (including any rights and entitlements attaching to 
those Scheme Shares) will, at the time of the transfer of them to Bidder 
pursuant to this Scheme, be fully paid and free from all mortgages, charges, 
liens, encumbrances, pledges, security interests (including any 'security 
interests' within the meaning of section 12 of the Personal Property Securities 
Act 2009 (Cth)) and other interests of third parties of any kind, whether legal 
or otherwise, and restrictions on transfer of any kind; and  

(ii) they have full power and capacity to sell and to transfer their Scheme Shares 
(together with any rights and entitlements attaching to those Scheme Shares) 
to Bidder pursuant to this Scheme.  

(b) Target undertakes in favour of each Scheme Participant that it will provide such 
warranty, to the extent enforceable, to Bidder on behalf of that Scheme Participant. 

7.5 Title to Scheme Shares 

(a) To the extent permitted by law, the Scheme Shares (including all rights and 
entitlements attaching to the Scheme Shares) transferred under this Scheme to Bidder 
will, at the time of transfer of them to Bidder, vest in Bidder free from all mortgages, 
charges, liens, encumbrances, pledges, security interests (including any 'security 
interests' within the meaning of section 12 of the Personal Property Securities Act 
2009 (Cth)) and other interests of third parties of any kind, whether legal or otherwise, 
and restrictions on transfer of any kind. 

(b) Immediately upon payment of the Scheme Consideration in accordance with clause 
5.2(d), Bidder will be beneficially entitled to the Scheme Shares transferred to it under 
this Scheme pending registration by Target of the name of Bidder in the Target 
Register as the holder of the Scheme Shares. 

7.6 Appointment of Bidder as sole proxy 

(a) Immediately upon payment of the Scheme Consideration in accordance with clause 
5.2(d), and until Bidder is registered in the Target Register as the holder of all Scheme 
Shares, each Target Shareholder: 
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(i) is deemed to have appointed Bidder as attorney and agent (and directed 
Bidder in each such capacity) to appoint any Officer or agent nominated by 
Bidder as its sole proxy and, where applicable or appropriate, corporate 
representative to attend shareholders' meetings, exercise the votes attaching 
to the Scheme Shares registered in their name and sign any shareholders' 
resolution; 

(ii) acknowledges that no Scheme Shareholder may itself, and undertakes not to, 
attend or vote at any of those meetings or sign any resolutions, whether in 
person, by proxy or by corporate representative (other than pursuant to clause 
7.6(a)(i)); 

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

(iv) acknowledges and agrees that in exercising the powers conferred in clause 
7.6(a)(i), Bidder and any Officer or agent nominated by Bidder under that 
clause may act in the best interests of Bidder as the intended registered 
holder of the Scheme Shares. 

(b) Target undertakes in favour of each Scheme Shareholder that it will appoint the 
Officer or agent nominated by Bidder as that Scheme Participant's proxy or, where 
applicable, corporate representative in accordance with clause 7.6(a)(i). 

7.7 Notices 

(a) Where a notice, transfer, transmission application, direction or other communication 
referred to in this Scheme is sent by post to Target, it will not be deemed to be 
received in the ordinary course of post or on a date other than the date (if any) on 
which it is actually received at Target's registered office or by the Target Registry, as 
the case may be. 

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

7.8 No liability when acting in good faith 

Each Scheme Participant agrees that neither Target, Bidder nor any of their respective 
Officers or employees, will be liable for anything done or omitted to be done in the 
performance of this Scheme or the Deed Poll in good faith. 

7.9 Further assurance 

Target will execute all documents and do all acts and things as may be necessary or 
expedient for the implementation of, and performance of its obligations under, this Scheme. 

7.10 Consent 

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

7.11 Alterations and conditions to Scheme 

If the Court proposes to approve this Scheme subject to any alterations or conditions, Target 
may, by its counsel or solicitors, and with the prior consent of Bidder, consent on behalf of all 
persons concerned, including each Target Shareholder, to those alterations or conditions. 

7.12 Binding effect of Scheme 

This Scheme binds Target and all of the Target Shareholders from time to time (including 
those who did not attend the Scheme Meeting, did not vote at that meeting or voted against 
the Scheme) and, to the extent of any inconsistency, overrides the constitution of Target. 
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7.13 Costs and duty 

Bidder will pay all duty (including stamp duty and any related fines, penalties and interest) 
payable on or arising out of the transfer by Scheme Participants of the Scheme Shares to 
Bidder pursuant to this Scheme. 

7.14 Governing law and jurisdiction 

(a) This Scheme is governed by and is to be construed in accordance with the laws 
applicable in New South Wales, Australia. 

(b) Each party irrevocably and unconditionally submits to the non-exclusive jurisdiction of 
the courts of New South Wales, Australia and any courts which have jurisdiction to 
hear appeals from any of those courts and waives any right to object to any 
proceedings being brought in those courts. 
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Annexure E 

Deed Poll 

See over page.  
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Deed Poll 
 
 
 
by 
 
 
 
Yum Connect Australia Pty Ltd  
ACN 650 324 146 
(Bidder) 
 
 
in favour of 
 
 
Each Scheme Participant 
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This deed poll is made on 27 May  2021 
 
by Yum Connect Australia Pty Ltd (ACN 650 324 146) of Level 1, 20 Rodborough 

Road, Frenchs Forrest, NSW 2086 (Bidder) 

in favour of Each Scheme Participant 

 
Recitals 

A Bidder and Dragontail Systems Limited (ABN 63 614 800 136) (Target) have entered into a 
scheme implementation deed dated 27 May 2021 (Implementation Deed). 

B Pursuant to the Implementation Deed, Bidder proposes to acquire all of the Target Shares 
(other than Target Shares held by Bidder) pursuant to a members' scheme of arrangement 
under Part 5.1 of the Corporations Act. 

C In accordance with the Implementation Deed, Bidder is entering into this deed poll for the 
purpose of covenanting in favour of the Scheme Participants that it will observe and perform 
the obligations attributed to it under the Scheme. 

D The effect of the Scheme will be that the Scheme Shares, together with all rights attaching to 
them, will be transferred to the Bidder on the Implementation Date in exchange for the 
Scheme Consideration. 

Now it is covenanted and agreed as follows: 

1 Definitions and interpretation 

1.1 Definitions 

Each capitalised term used but not defined in this deed poll has the meaning given to that 
expression in the Implementation Deed. 

1.2 Interpretation 

The provisions of clause 1.2 of the Implementation Deed form part of this deed poll as if set 
out in full in this deed poll, and on the basis that references to 'this deed' in that clause are 
references to 'this deed poll'. 

2 Nature of deed poll 

Bidder acknowledges that: 

(a) this deed poll may be relied on and enforced by any Scheme Participants in 
accordance with its terms, even though the Scheme Participants are not party to it; 
and 

(b) under the Scheme, each Scheme Participant appoints Target and each of its Officers 
(jointly and severally) as its agent and attorney to enforce this deed poll against Bidder 
on behalf of that Scheme Participant. 

3 Conditions Precedent 

3.1 Conditions Precedent 

Bidder's obligations under this deed poll are subject to the Scheme becoming Effective. 

Deed Poll Reference:JGM:HHJ:4378054
Legal/69713188_20 
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3.2 Termination 

The obligations of Bidder under this deed poll will automatically terminate and the terms of this 
deed poll will be of no further force or effect if: 

(a) the Implementation Deed is terminated in accordance with its terms; or 

(b) the Scheme is not Effective on or before the End Date, 

unless Bidder and Target otherwise agree in writing. 

3.3 Consequences of termination 

If this deed poll is terminated under clause 3.2, then, in addition and without prejudice to any 
other rights, powers or remedies available to it: 

(a) Bidder is released from its obligations under this deed poll, except those obligations 
under clauses 8.1 and 8.2; and 

(b) each Scheme Participant retains any rights, powers or remedies that that Scheme 
Participant has against Bidder in respect of any breach of its obligations under this 
deed poll that occurred before termination of this deed poll. 

4 Compliance with Scheme obligations 

Subject to clause 3, Bidder covenants in favour of each Scheme Participant that Bidder will: 

(a) observe and perform all obligations attributed to it under, and otherwise comply with, 
the Scheme as if it were a party to the Scheme; 

(b) if and only to the extent that Bidder controls the board of directors of Target after the 
Effective Date, procure that Target observes and performs all obligations 
contemplated of it under the Scheme; and 

(c) without limiting the generality of clause 4(a), deposit with the Paying Agent, in cleared 
funds, an amount equal to the aggregate amount of Scheme Consideration payable to 
each Scheme Participant and procure payment to each Scheme Participant of, their 
entitlement to the Scheme Consideration (less any applicable withholding taxes 
payable in respect thereof, if any), subject to and in accordance with the terms of the 
Scheme. 

5 Representations and warranties 

Bidder represents and warrants in favour of each Scheme Participant that: 

(a) incorporation: it is a body corporate validly existing under the laws of its place of 
incorporation; 

(b) power: it has the corporate power to enter into and perform or cause to be performed 
its obligations under this deed poll and to carry out the transactions contemplated by 
this deed poll; 

(c) corporate authorisations: it has taken all necessary corporate action to authorise its 
entry into this deed poll and has taken all necessary corporate action to authorise the 
performance of this deed poll and to carry out the transactions contemplated by this 
deed poll; 

(d) binding obligations: this deed poll is valid and binding upon it; 

(e) solvency: no Insolvency Event has occurred in relation to it; 
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(f) regulatory action: no regulatory action of any nature has been taken which would 
prevent, inhibit or otherwise have a material adverse effect on its ability to fulfil its 
obligations under this deed poll; and 

(g) no default: this deed poll does not conflict with, or result in the breach of or default 
under, any provision of Bidder's constitution, any material term or provision of any 
material agreement, or any writ, order or injunction, judgement, law, rule, regulation or 
instrument to which Bidder is party or subject or of which it is bound. 

6 Continuing obligations 

This deed poll is irrevocable and, subject to clause 3, remains in full force and effect until the 
earlier of: 

(a) Bidder having fully performed its obligations under this deed poll; and 

(b) termination of this deed poll under clause 3.2. 

7 Notices 

7.1 Service of notices 

A notice, consent, approval or other communication under this deed (Notice) must be: 

(a) in writing and signed by the sender or its duly authorised representative, addressed to 
the recipient and sent to the recipient's address specified in clause 7.3; and 

(b) delivered by personal service, sent by pre-paid mail or sent by email, or any other 
lawful means. 

7.2 Effect of receipt 

(a) A Notice given in accordance with this clause 7 is treated as having been given and 
received: 

(i) if personally delivered, on delivery; 

(ii) if sent by pre-paid mail, on the fifth clear Business Day after the date of 
posting (or the seventh Business Day after the date of posting if sent to or 
from an address outside Australia); and 

(iii) if emailed, when a delivery confirmation report is received by the sender which 
records the time that email was delivered to the addressee’s email address 
(unless the sender receives a delivery failure notification indicating that the 
email has not been delivered to the addressee), 

except that, if the delivery, receipt or transmission is after 5.00pm in the place of 
receipt or on a day which is not a Business Day, it is taken to have been received at 
9.00am on the next Business Day. 

7.3 Addresses 

(a) The particulars for delivery of Notices are initially: 

Bidder 

Name: Vinod Mahboobani  

Attention: Chief Legal Officer   

Address: 7100 Corporate Drive  
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Plano Texas 75024  
United States of America  

Email: Vinod.Mahboobani@yum.com 

with a copy to:  

Name: Baker McKenzie 

Attention: Kate Jefferson and Greg Smith 

Address: Tower One - International Towers Sydney 
Level 46 - 100 Barangaroo Avenue 
Barangaroo NSW 2000 
Australia 

Email: kate.jefferson@bakermckenzie.com 
greg.smith@bakermckenzie.com 

(b) A party may change its address for the delivery of Notices by notifying that change to 
each other party.  The notification is effective on the later of the date specified in the 
Notice or five Business Days after the Notice is given. 

8 General 

8.1 Stamp duty 

Bidder must pay all stamp duty (including any penalties) payable on or arising out of this deed 
poll and any document required by or contemplated under this deed poll. 

8.2 Legal costs 

Bidder must pay its own legal and other costs and expenses that it incurs in negotiating, 
preparing, executing and performing its obligations under this deed poll. 

8.3 Governing law and jurisdiction 

(a) This deed poll is governed by and is to be construed in accordance with the laws 
applicable in New South Wales, Australia. 

(b) Bidder irrevocably and unconditionally submits to the non-exclusive jurisdiction of the 
courts of New South Wales, Australia and any courts which have jurisdiction to hear 
appeals from any of those courts and waives any right to object to any proceedings 
being brought in those courts. 

(c) Bidder irrevocably appoints Baker McKenzie to be its agent for service of process in 
connection with this deed poll and agrees that any service document in connection 
with this deed poll may be effectively served on it by service on its agent if sent to 
Kate Jefferson at Baker McKenzie, Tower One - International Towers Sydney, Level 
46, 100 Barangaroo Avenue, Barangaroo, NSW, 2000, Australia. 

8.4 Severability 

(a) Subject to clause 8.4(b), if a provision of this deed poll is illegal or unenforceable in 
any relevant jurisdiction, it may be severed for the purposes of that jurisdiction without 
affecting the enforceability of the other provisions of this deed poll. 

(b) Clause 8.4(a) does not apply if severing the provision: 

(i) materially alters the: 
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(A) scope and nature of this deed poll; or 

(B) the relative commercial or financial positions of the parties; or 

(ii) would be contrary to public policy. 

8.5 Rights cumulative 

Except as expressly stated otherwise in this deed poll, the rights, powers and remedies of 
Bidder and each Scheme Participant under this deed poll are cumulative and are in addition to 
any other rights of that person. 

8.6 Waiver and exercise of rights 

A single or partial exercise or waiver by Bidder or by any Scheme Participant of a right relating 
to this deed poll does not prevent any other exercise of that right or the exercise of any other 
right. 

8.7 Amendment 

This deed poll may not be varied unless: 

(a) if before the First Court Date, the variation is agreed to by Target in writing; or 

(b) if on or after the First Court Date, the variation is agreed to by Target in writing and the 
Court indicates that the variation would not of itself preclude approval by the Court of 
the Scheme, 

in which event Bidder will enter into a further deed poll in favour of the Scheme Participants 
giving effect to the variation. 

8.8 Assignment 

The rights and obligations of Bidder and of each Scheme Participant under this deed poll are 
personal. They cannot be assigned, encumbered or otherwise dealt with and no person may 
attempt, or purport, to do so without the prior written consent of Bidder and Target (which 
consent may be given or withheld in their absolute discretion). 

8.9 Further assurances 

Bidder will do all things and execute all deeds, instruments, transfers or other documents as 
may be necessary or desirable to give full effect to the provisions of this deed poll and the 
transactions contemplated by it. 
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Annexure F 

Notice of Scheme Meeting 

Notice of Court Ordered Meeting of DTS Shareholders 

Notice is given that, by an order of the Federal Court of Australia (Court) made on 16 July 2021, pursuant 
to section 411(1) of the Corporations Act 2001 (Cth) (Corporations Act), a meeting of DTS Shareholders 
will be held at Level 9, 40 St Georges Terrace, Perth WA 6000, Australia at 12 noon (Perth time) on 23 
August 2021. 

The Court has directed that Henry Shiner, or failing him, Ron Zuckerman, act as Chair of the Scheme 
Meeting and has directed the Chair to report the result of the Scheme Meeting to the Court. 

Purpose of the Scheme Meeting 

The purpose of the Scheme Meeting is to consider and, if thought fit, to agree (with or without 
modification) to the Scheme proposed to be made between DTS and the DTS Shareholders. 

A copy of the Scheme and the explanatory statement required by section 412 of the Corporations Act in 
relation to the Scheme are contained in the Scheme Booklet of which this notice forms part. 

Scheme Resolution 

DTS Shareholders entitled to vote at the Scheme Meeting will be asked to consider and, if thought fit, to 
pass, with or without modification, the following resolution: 

"That, in accordance with the provisions of section 411 of the Corporations Act 2001 (Cth), the scheme of 
arrangement proposed between Dragontail Systems Limited and the holders of its fully paid ordinary 
shares (Scheme), as contained in and more particularly described in the scheme booklet of which the 
notice convening this meeting forms part, is approved and the Board of Directors is authorised to agree to 
such alterations or conditions as are thought fit by the Federal Court of Australia and, subject to the 
approval of the Scheme by the Federal Court of Australia, to implement the Scheme with any such 
alterations or additions." 

Dated 19 July 2021

By order of the Board 

Dragontail Systems Limited 

Stephen Hewitt-Dutton 
Company Secretary 
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Explanatory notes to Notice of Scheme Meeting 

General 

This Notice of Scheme Meeting, including the Scheme Resolution, should be read in conjunction with the 
Scheme Booklet of which this notice forms part. 

Terms used in this Notice of Scheme Meeting, unless otherwise defined, have the same meaning as set 
out in the Glossary in Section 14 of the Scheme Booklet. 

A copy of the Scheme is contained in Annexure D to the Scheme Booklet. 

Required voting majorities 

In accordance with section 411(4)(a) of the Corporations Act, in order to become Effective, the Scheme 
requires the approval of DTS Shareholders at the Scheme Meeting, in each case by the Requisite 
Majorities as set out below: 

• approval by more than 50% of DTS Shareholders present and voting at the Scheme Meeting in 
person or virtually (online) or by proxy, attorney or corporate representative, unless the Court 
orders otherwise; and  

• approval by at least 75% of the total number of votes cast on the Scheme Resolution at the 
Scheme Meeting by DTS Shareholders. 

Voting at the Scheme Meeting will be by poll rather than by show of hands. 

Exercise your vote 

DTS Shareholders may vote by (where permitted) attending the Scheme Meeting in person or virtually 
(online), or by proxy, attorney or (in the case of a corporation which is a DTS Shareholder) by corporate 
representative. 

Virtual (online) attendance and voting 

Due to COVID-19, there may be government restrictions placed on non-essential gatherings (which may 
include the Scheme Meeting) at short notice. As such, DTS Shareholders are encouraged to consider 
participating in the Scheme Meeting virtually (online) or voting by proxy rather than attending the Scheme 
Meeting in person. 

Instructions on how to participate in the Scheme Meeting virtually (online) and voting by proxy are set out 
on your Proxy Form. 

Voting in person 

To vote in person at the Scheme Meeting, the DTS Shareholder must attend the Scheme Meeting. A DTS 
Shareholder who wishes to attend and vote at the Scheme Meeting in person will be admitted to the 
Scheme Meeting and given a voting card upon disclosure of their name and address at the point of entry 
to that Meeting. 

Voting by proxy 

Any DTS Shareholder entitled to attend and vote at the Scheme Meeting is entitled to appoint a proxy to 
attend and vote instead of the DTS Shareholder. If the DTS Shareholder is entitled to cast 2 or more 
votes at the Scheme Meeting, that DTS Shareholder may appoint 2 proxies. Where 2 proxies are 
appointed, each proxy may be appointed to represent a specified proportion or number of the DTS 
Shareholder's voting rights. If the DTS Shareholder does not specify the proportion or number of the DTS 
Shareholder's voting rights that each proxy is to represent, each proxy will be entitled to exercise half the 
DTS Shareholder's votes. A proxy does not need to be a DTS Shareholder. 

If you wish to appoint a proxy in respect of the Scheme Meeting, you are requested to complete your 
personalised Proxy Form or lodge your proxy nomination online. Proxy Forms should be provided to the 
DTS Share Registry in any of the following ways: 
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• lodge your proxy nomination online by logging on to www.advancedshare.com.au/investor-
login using the holding details as shown on the Proxy Form and then following the relevant 
instructions on the website; 

• mail your completed Proxy Form in the enclosed reply paid envelope to: 

Dragontail Systems Limited, c/- Advanced Share Registry Ltd, PO Box 1156, Nedlands WA 6909, 
Australia 

• fax your completed Proxy Form to +61 8 6370 4203; 

• email your completed Proxy Form to admin@advancedshare.com.au; or 

• hand deliver your completed Proxy Form to the DTS Share Registry at 110 Stirling Hwy, 
Nedlands WA 6009, Australia. 

Your completed Proxy Form must be received by the DTS Share Registry by 12 noon (Perth time) on 21 
August 2021 (or if the Scheme Meeting is adjourned, at least 48 hours before the resumption of the 
Scheme Meeting in relation to the resumed part of that Scheme Meeting). 

Please note that post only reaches the DTS Share Registry on business days in Perth, Western Australia.  

A proxy will be admitted to the Scheme Meeting and given a voting card upon providing written evidence 
of their name and address at the point of entry to the Scheme Meeting. The return of a completed Proxy 
Form will not preclude a DTS Shareholder from attending in person or virtually (online) and voting at the 
Scheme Meeting. 

Voting by attorney 

Your attorney may attend the Scheme Meeting and vote on your behalf. 

If you wish to vote by attorney at the Scheme Meeting, you must, if you have not already presented an 
appropriate power of attorney to DTS for notation, deliver to the DTS Share Registry the original or 
certified copy of the power of attorney by post or by hand delivery (as per the addresses specified in 
Section 3.5) so that it is received by the DTS Share Registry before the Scheme Meeting commences or, 
alternatively, it should be brought to the Scheme Meeting. 

Your attorney will be admitted to the Scheme Meeting and given a voting card upon providing written 
evidence of their appointment, their name and address and the identity of their appointer (i.e., you) at the 
point of entry to the Scheme Meeting. 

Voting by corporate representative 

A corporation that is a DTS Shareholder must appoint a person to act as its representative to vote at the 
Scheme Meeting (if it does not wish to vote by proxy or attorney). The appointment must comply with the 
Corporations Act. An authorised corporate representative will be admitted to the Scheme Meeting and 
given a voting card upon providing written evidence of their appointment including any authority under 
which it is signed, their name and address and the identity of their appointer at the point of entry to the 
Scheme Meeting. 

Voting entitlement 

If you are a DTS Shareholder and are registered as such on the Register at 5.00pm (Perth time) on 21 
August 2021, you will be entitled to attend and vote at the Scheme Meeting. 

Accordingly, registrable transmission applications or transfers registered after the time specified above 
will be disregarded in determining entitlements to vote at the Scheme Meeting. 

In the case of DTS Shares held by joint holders, only one of the joint shareholders is entitled to vote. If 
more than one DTS Shareholder votes in respect of jointly held DTS Shares, only the vote of the DTS 
Shareholder whose name appears first in the Register will be counted. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 
Legal/75490026_37 

Further Information 

If you have any questions in relation to the Scheme Booklet or the Scheme, please call the Dragontail 
Share Registry on +61 8 9389 8033 Monday to Friday between 9.00am and 5.00pm (Perth time), or 
consult your licensed financial, legal, taxation or other professional advisor. 

Court approval 

If the Scheme is approved by the Requisite Majorities and all other Conditions Precedent are satisfied or 
waived (as applicable), DTS will apply to the Court for orders approving the Scheme at the Second Court 
Hearing. The Court has broad discretion as to whether or not to approve the Scheme under section 
411(4)(b) of the Corporations Act. The Court has a discretion under section 411(4)(a)(ii)(A) of the 
Corporations Act to approve the Scheme if it is approved by at least 75% of the votes cast on the Scheme 
Resolution but not by a majority in number of DTS Shareholders present and voting at the Scheme 
Meeting. 
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CORPORATE DIRECTORY 

Registered Office  Principal Office 

Level 24, 44 St Georges Terrace 
Perth WA 6000, Australia 

 Northbank Plaza, 22/69 Ann Street 
Brisbane City, QLD 4000, Australia 

   

Israel Office  Share Registry and Paying Agent 

7 Massada Street 
BSR 4, Floor 3 
Bnei Brak, Tel Aviv 
5126112 Israel 
Telephone: +972 3 794 3362 

 Advanced Share Registry Ltd 
110 Stirling Highway 
Nedlands WA 6009, Australia 
Telephone: +61 8 9389 8033, operational 
Monday to Friday between 9.00am and 5.00pm 
(Perth time) 

   

Stock Exchange Listing  Withholding Agent 

Dragontail Systems Limited is listed on the 
Australian Securities Exchange  
ASX code: DTS 

 I.B.I. Trust Management 
9th Ehad Ha'am Street, Shalom Tower 
P.O.B. 29161, Tel Aviv 
6129101 Israel 

   

Australian Legal Adviser  Company website 

Thomson Geer  
Level 14, 60 Martin Place 
Sydney NSW 2000, Australia 

 www.dragontailsystems.com  

   

Australian Taxation Adviser   

BDO Corporate Tax (WA) Pty Ltd 
38 Station Street 
Subiaco WA 6008, Australia 

  

   

Israeli Taxation Adviser   

Kost, Forer, Gabbay & Kasierer 
144 Menachem Begin Road, Building A 
Tel-Aviv 6492102, Israel 
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