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The sender of this message is Jarden Australia Pty Limited ACN 608 611 687 AFSL
485351 ("Jarden"). Jarden can be contacted &t Level 14, 171 Featherston Street,
Wellington, New Zealand or via our webslte at www.jarden.co.nz.

This massage and any attachment (8) is confidentigl and intendad for the named
racipient's use only. If you are not the intended recipient (i) do not copy,
disclose or use the contents in any way, (11) pleasse notlify us lmnmediately by
return email and destroy the message, any copies and any attachments. The sender
of this message i1s not responsible for any changes made to this meszage and/or any
attachments and/or connection linkages to the Internet referred to in this message
after it has been =sent.

Unless otherwise stated, any pricing information given in this message and/or
attachments is indicative only, is subject to change and deoes not constitute an
offer to buy or sell securities or derivatives &t any price gquoted. If vou would
prefer not to recgeive any information from Jarden by email, please forward this
message to unsubscribefijarden.co.nz .
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zheet)

Jarden Augtralia Pty Limited {Jarden) entered into an agreement with regpect to underwriting a secondary block
(Block Trade Agreemant) of CHESS Depositary Intarests in MMM on 6 September 2021, Jarden has obtained

a relevant interest in approximately 8.87% of MMM's QOrdinary Shares,

Enclosed is Jarden's notice of initial substantial holder containing details of this relevant interest (including a

copy of the Block Trade Agreemaent).
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303 page 1/2 15 Jul¥ 2007
Form 603
Corporations Act 2001
Sectlon 8718
Notice of initial substantial holder
To Company Name/Schame Marlay Spoon AG
ACN/ARSN 825 884 058
1. Datalle of subgtantial holdar (1)
Name Jarden Australia Pty Lid and eagh of the related bodies gorporate in the Jarden group of gcompanies
ACNAREN (f applicable) 608 611 887
The holder became & swhstantial halder an Qe [ 99 [ Z9g1

2. Detalls of voting power
The tetal number of votes attached {o all the voting shares in the company or veling interests in the scheme that the swbsiantial holder or an associate (2)
fizd a relevant interest (3) in on the date the substantigl holder became a substantigl holder are a8 follows:

Class of securities {4) Number of segurities Pergons' voles (5} Voiing power (&}
28,026 (whigh may
DRDINARY SHARES be represented by 268,026,000 9,87 %

289,026,000 CDIs)

2. Dwstalls of relavant Interasts
The nature of the relevant interest the substantial holder or an associae had in the following voting securities on the date the substantial holder became
a substantial haldar 2re az follows:

Holder of relevant inferest Nature of relevant interest (7} Class and number of securities
Jarden Australia Py Lid entered info a
Jarden Australia Py Lid block trade agreement on & September | 28,026 Ordinary

2021 ("BTA" please see attached).

4, Details of present registered helders

Tha parsons registered as holdaers of the gecurities referred to in paragreph 3 above are as follows:
Halder of relavant Registerad holdar of | Parsaon entitied to be registerad | Class and number of
inferest securities as holder (8} securities
“L'tac:d“” Australia Pty m?a Investments =ty | \w2g Investments Pty Lid 28,026 Ordinary

5. Consideration
The coneideration paid for each relevant interest referred {0 in paragrapn 3 above, and acquired inthe four manthe prior {o the day that the substantial
holder became a substantial holder is as follows:

Halder of relevant Date of acquisition Consideration {8} Class and numbar of
interest BECUIitiES
Jarden Ausirala Pty | g gorvarmber2021 | Cash Non-cash | 28,028 Ordinary

| Lid
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803 page &2 15 July 2007
8. Asgoclatas
The reasone the persons named in paragraph 3 above are associates of {he substantial holder are as follows:
Name and AGN/ARSN (if epplicable) Neture of association
Jarden Australia Pty Ltd AGN 608 611 687 Each focha related bodies corporate in the Jarden group of
goMmpanies
7. Addressas
The addresses of peraons named inthis form are as follows:
Name Address
Jarden Australia Pty Ltd Iig\ég\ 54, Gavernor Phillip Tower, 1 Farrer Place, Sydney N&W
Signature
print N&ME  SonJin Yoan capacity Head of Legal & Compliance and Ganaral Counsal
slgn hara 4 ,7/‘ ’2__,--"
gate 07/08/2021
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AVL
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JARDEN

08 September 2021
Directors Jarden Australia Pty Limited
W23 Investments Pty Limited ABN 233 608 611 687
1 Woolworths Way AFSL 485351
Bella Vista, NBW 2153 Level 54, Governor Phillip Tower
1 Farrer Place
Sydnay NSW 2000
Australla

COMMERCIAL-IN-CONFIDENCE

Sale of Securities in Marley Spoon AG (ABN 28 603 369 571; ASX:MMM)
1. Intreduction
1.1 Engagament of Lead Manager

This agreement sets out the terms and conditions upon which W23 Investments Pty Limited (Vendor)
ahgages Jarden Australla Pty Limited (ABN 33 608 611 687) (Lead Manager) to dispose of the Sals
Securities (2ale) and the Lead Manager agress to manage the zale of the Sale Securities and to
underwrite the Sale in accordance with the terms of this agreement.

Sale Securities means 28,028,000 fully paid CHESS Depositary Interests (CDls) representing a unit
of beneficial interest in shares in the Marley Spoon AG (ABN 28603 869 571; ABX:MMM) (Company)
In tha ratlo of one thousand CDls for avery one shara that |s reglstered In the name of the CHESS
Depositary Nominees Pty Ltd in the Company.

2. Sale of securities
2.1 Sale

The Vendor agrees to sell the Sale Securities and the Lead Manager, either itself or through an Affiliate
(as defined in clause 9.5), agrees to:

{a) manage the sale of the Sale Securities by procuring purchasers for the Sale Securities at the
price of A$1.91 per Sale Security {Sale Price). Purchasers may include the Lead Manager's
Related Bodles Corparate (as deflned below) and Afflllates; and

{b) to underwrite and guarantee the sale of the Sale Securities by purchasing at the Sale Price per
Sale Securlty the Sale Sacurltles which have nat heen purchased by third party purchasears (or
the Lead Manager's Related Bodies Corporate or Affiliates) in accordance with clause 2.1(a) as
at 9.45am on the Trade Date specified in the Timetable in Schedule (or such other time as the
partles agras In writing) (Balance Securitles),

in accordance with the terms of this agreement.

Faor the purposes of this agreemsnt, "Related Bodies Corporate” has the meaning given in the
Corporations Act 2001 (Gth) (Corporations Act),



2.2
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Sale and Settlement Date

The Lead Manager shall procurs that the sals of the Sale Securlties under clauge 2.1 shall be effected
on the Trade Date {as specified in the Timetable in Schedule), by way of one or more special crossings
(in accordance with the ASX Qperating Rules) at the Sale Price, with settlement to follow an a T+2
basls In accordance with the ASX Settlement Operating Rules {Settlement Date).

Sale Securities

Subject to clause 7, by 3.00pm on the Settlement Date, the Lead Manager shall arrangs for the
payment to the Vendor, or as the Vendor directs, of an amaunt sgual to:

(@) the Sale Price multiplled by the number of Sale Securities; |ass
(B) any fees payable under clause 3,

by transfer to such bank account(s) as may be natified by the Vendor for value (in cleared funds)
against delivery of the Sale Securities being sald by the relevant Vendor,

Timetable

The Lead Manager must conduct the Sale in accordance with the Timetable set cut in Schedule
(Unless the Vendor consent In writing to a varlation).

Account Qpening

On the date of thls agresmsnt, the Lead Manager or Its nominated Afflllate wlll {where relavant) open
an account in the namea of the Vendor in accordance with its usual practics, and do all such things
necessary to enable it to act as Lead Manager to sell the Sale Securities in accordance with this
agraamant.

Manner of Sale

{a) (Exempt investors) The Lead Manager will conduct the Sale by way of an offer only to
RRrsons.

() if in Australia, who do not need disclosure under Part 8D.2 or Part 7.9 of the
Corporations Act; and

(i} if outside Australia, to whom offers for sale of securities may lawfully be made without
requiring the praparation, dellvary, lodgement ar flling of any prospsectus or other
disclosure document or any other lodgement, registration or filing with, or approval by,
a government agency {other than any such requirement with which the Vendor, in its
g0l and absolute discretion, 15 wllling to comply).

{b) (L).5. offer restrictions) For the purpeses of U.5. faderal securities laws, the parties to this
agreamant acknowladga and agres as follows;

N the Sale Securities have not been, and will not be, registered under the U.S. Securities
Act of 1933 (U.8. Securities Act);

(i the Sale Securities shall only be offered and sold to persons that are outside the
United States (as defined in Rule 902(1) under the U.S, Securities Act) in "offshore
transactions” (as defined in Rule B02{h) under the U.5. Securities Act) in compliance
with Regulation S under the U.S. Securities Act (Regulation 8); and

(i the Sale Securities shall enly be offered and sold to persens in the United States that;

JAR DEN SAALDE RAUSTRALIA LY TIMITT DY AL 2
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(A) the Lead Manager reasenably believes to be “qualified institutional buyers”
(QIBs), as defined in Rule 144A under the U.5. Securities Act, in transactions

exempt from the registration requirements of the U.S. Securities Act pursuant
to Rule 144A thereunder; or

(B) are dealers or other professional flduclaries organised or Incorporated In the
United States that are acting for a discretionary or similar account (other than
an estate or trust) held for the benefit or aceount of persons that are not *U 8.
persons” (as defined in Rule 902(k) under the U.5. Securities Act) for which
they have, and are exercising, investment discretion within the meaning of
Rule 202{k)(2){!) of Regulation S (Eliglkle U.8. Fund Managers) In rellanca
on Regulation S,

(9] (Conduct and methodology) The Lead Manager must cohduct the Sale In accordance with
the Timetable {set cut in Schedule) and via a bookbuild process under which third party
purchasers will be invited to lodge bids for the Sale Securities at the Sale Price.

3. Feas and costs

{a) In consideration of perfarming its obligations under this agreement, the Lead Manager shall be
entitled to such fees as the parties agree in writing.

{b) The parties will each bear their own legal costs (if any) and all their other out-of-pocket
expenses {if any) in connection with this agreement and the transactions contemplated by it.

4. Representations, Warrantles and Undertakings
4.1 Representations and warranties by Vendor

Asg at the date of this agreamant and on each day untll and Including the Settlement Date, the Vendor
represents and warrants to the Lead Manager that each of the following statements is true, accurate
and net misleading.

{a) (body corporate) it is & body corporate validly existing and duly established under the laws of
its place of incorporation;

(k) {capacity) it has full legal capacity and power to anter into this agreement and to carry out the
transactions that this agreement contemplates;

{c) (authority) it has taken, or will have taken by the time required, all corporate action that is
necessary or deslrable to authorlse Its entry Into this agresment and Its carrylng out of the
transactions that this agreement contemplates;

{d) (agreement effective) this agreement constitutes its legal, valid and binding abligation,
enforceable against it in accerdance with its terms;

{a) {(ownership, ancumbrancas) it is the scle legal owner of the Sale Securities and will transfer
the full legal and beneficial ownership of those Sale Securities free and clear of all liens,
charges, security interests, claims, equities and pre-emptive rights, subject to registration of the
transferee(s) in the register of shareholders of the Company;

{f) (information) all infermation provided by the Vendor to the Lead Manager in ralation to tha

Sale, the Sale Securities and the Company is true and corract in all material respects and not
misleading or deceptive in any material respect whether by omission or atherwise;

%\:é: JAR DEN AALDE RAUSTEALIA LY TIMITT DY AL 3
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(@ (Sale Securities) at the time of the sale, the Sale Securities rank equally in all respects with
all other outstanding CDls of the Company, including in respect of an entitiement to dividends

and other distributions;
{h) {quotation) the Sale Securities are quoted an the financial market operated by the ASX;

{i) {eontrol) the Vender does not control the Company within the meaning of section S0AA of
theCorpaorations Act and the Sale Securities may be offered for sale on the financial market
operatad hy ASX without disclosure to Investors under Part 6D.2 or Part 7.9 of the
Corparations Act;

{0 (no Inslde Information) at tha time of exacutlon of this agreaameant by the Vandor, othar than
information relating to the Sale, the Vendor is not in possession of any non-public infarmation
or information which is not generally available which, if it were generally available, a
reasonable person would expact to have a material effect on the price or value of the Sale
Securities or other securitiss in the Company and the sale of the Sale Securities will hot
constitute a vialation by it of Division 3 of Part 7.10 of the Corporations Act;

{K) (power to sell) it has the corporate authority and power to sell the Sale Securities under this
agreement and no person has a conflicting right, whether contingent or otherwise, to purchase
or to be offered for purchase the Sale Securities;

{ (breach of law) the Vendor will not, in connection with the Sale of the Sale Securities or the
transactions the subject of this agreement, commit, be involved in er acquiesce in any activity
which breaches It constitution, the Corporations Act, the FATA or any other applicable law,
the applicable ASX Listing Rules or any applicable legally binding requirement of the Australian
Securities and Investments Commission:

{m) (wholesale cllent) It s a "wholesale cllant" within the meaning of section 761G of the
Corporations Act;

{n) (trustee) where It |s a trustae of a trust, It has been valldly appolnted as trustee of that trust,
thers is no current proposal to replace it as trustes of that trust and it has the right to be
indemnified out of the assets of that trust;

{0) (no stabilisation or manipulation) neither the Vendaor nor any of its Affiliates has taken or will
take, directly or indirectly, any action designed tq, or that might reasenably be expected to,
causs or result in the stabilisation or manipulation of the price of the Sala Securities in violation
of any applicable law;

{e)] (OFAC) neither the Vendor nor to the best of its knowledge, any director, officer, employee or
Affiliate or other parson acting on bahalf of the Vender is currently subject to any sanctions
administered or enforced by the Office of Foreign Assets Control of the US Department of the
Treasury, the United Nations Security Gouncil, Her Majesty's Treasury, the European Union or
any of ts Member States or the Australlan Department of Forelgn Affalrs, or othar relevant
sanctions authority {Sanctions), or located, arganised or resident in a country or territory that
is the subject of Banctions; and the Vendor will not directly or indirectly use the proceeds of the
Sale, or lend, contribute or otherwise make available these proceeds to any subsidiary, joint
venture partner or other nersan or entity, to fund or facilitate any activities of any person or
entity ar In any country or territary that s subjact to any Sanctions, or In any othar mannear that
will result in a vielation of Banctions by any persen participating in the Bale (whether as a Lead
Manager, placing agent, investor, adviser or otherwise);

(a) (antlsmoney laundering) the operations of the Vendor are and have bean conducted at all
times in compliance with all financial record keeping and reporting requirements imposed by
law or regulation and in compliance with the meney [aundering and procesds of crime statutes
of all applicabls jurisdictions, the rules and regulations thersunder and any related or similar

%\:é: JAR DEN SALDE RAUSTEALIA LY TIMITT DY AL A
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rules, regulations or guidelings, issued, administered ar enforced by any government agency
{collectively, the Money Laundering Laws) to the extent that they apply to the Vendor and no
action, suit or proceeding by or before any court or government agency, authority or hody or
any arbitrator involving the Vendor or any of its Affiliates with respect to the Money Laundering
Laws Is pending or threatenad;

{r) {ne bribery) neither the Vendor or, to the best of its knowledge any director, officer, employes,
Affiliate or other person acting on behalf of the Vender has (i) used any corporate funds for any
unlawful contribution, gift, entertainment or other unlawful expense relating to political activity;
(i) made any direct or indirect unlawful payment to any foreign or domestic government official
or employse from corporate funds, or (lll) made any bribe, rebate, payoff, Influsnce paymsnt,
kickback or ather unlawful payment, in each caze, in vielation of any applicable law, including,
but not limited to the United States Foreign Corrupt Practices Act of 1877 and the Australian
criminal code If they ara applicable; and

{s) {with respect to U.8. securities law):

0! (foreign private issuer) to the best of the Vendor's knowledge, the Company is &
"foreign private issuer” as defined in Rule 405 under the U.§. Securities Act;

(i) (no substantial U.5. market interest) to the best of the VVender's knowledge, there is
no "substantial U.S. market interest” (as definad in Rule 902()) under the U.S.
Securities Act) in the Sale Securities or any security of the same class or series as the
Sale Securities;

(i) (no diractad selling efforts) none of the Vendor, any of its Affiliates, or any person
acting on behalf of any of them (other than the Lead Manager or its Affiliates or any
parson acting on behalf of any of them, as to whom It makes no representation) has
engaged or will engage in any "directed selling efforts” (as that term iz defined in Rule
802(c) under the U.&. Securities Act);

(iv) (no integrated offers) none of the Vendor ner any of its Affiliates, or any perscn acting
on behalf of any of them {other than the Lead Manager or its Affiliates aor any person
acting on bahalf of any of the, as to whom the Vendor makes no representation), has
offered or sold, and will not offer or gell, in the United States any security that could he
integrated with the sale of the Sale Securities in & manner that would require the offer
and sala of the Sale Securities to be registered under the U.S. Securities Act;

(V) (resala) to the best of Vendor's knowledge, the Sale Securities are eligible for resale
pursuant to Rule 144A and are not of the same class as securities listed on a national
securities exchange registered under Section & of the U.S. Securities Exchange Act of
1934 (Exchange Act) or quoted in a U.8. automated interdealer quatation system;

{vl) (Investment Company Act) to the hest of Vendor's knowledgs, the Company |s not
registered, nor required to register, as an "investment company” under U.5. Investment
Company Act of 1840;

{wll) (Exchange Act) to the best of Vendor's knowledge, the Company I3 listed on ASX and
accordingly is exempt from reporting under Section 13 or 15(d) of the Exchange Act
puUrguant to Rule 12g3-2(b) thereunder; and

{viii) (no ragistration required) subject to compliance by the Lead Manager with its
respective obligations under clauses 4.2(f) and 4 2(g) of this agreement, it is not
necessary to register the offer and sale of the Sale Securities to the Lead Manager or
to the initial investors procured by the Lead Manager or the initial resale to investors
by the Lead Manager in the manner contemplated by this agreement under the U.8.
Sacurities Act, it baing undarstasd that

%\:\{: JAR DEN SAALDE RAUSTEALIA LY TIMITT DY AL '
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it makes no represaentation ar warranty about any subseguent resale of the Sale
Securities.

4.2 Representations and warranties of Lead Manager

As at the date of this agreement and on each day until and including the Settlement Date, the Lead
Manager repressnts to the Vendor that sach of the following etatemants Is trus, accurate and not

misleading.

{a) (body corporate) It 15 a body corporata valldly existing and duly establlshed and duly
incorporated under the laws of its place of incorporation;

{b) (capaclty) It has full legal capacity and powar to anter Into this agreament and to carry out the
transactions that this agresment contemplates;

{c) (authority) it has taken, or will have taken by the time required, all corporate action that is
necessary or desirable to authorise its entry inta this agreement and its carrying out of the
transactions that this agreement contemplates;

(d) {licences) it holds all licences, permits and authorities necessary for it to fulfil its obligations
undsr this agresment and has complied with the terms and conditions of the samae in all
material respects;

(&) (agreement effective) this agresment constitutes Its lagal, valld and binding obligation,
enforceable against it in accordance with its terms;

il {no directed selling efforts) none of it, its Affiliates nor any person acting on behalf of any of
them has engaged or will ehgage In any "directad selling efforts” {as that term Is deflned In
Rule 802(c) under the U.5, Sacurities Act);

() (U.S. offer restrictlons) It acknowladges and agraes that the offer and sale of the Sale

Securties have not been, and will not be, registered under the U5, Securities Act and that the
Sale Securities may only be offered or sold:

0! in "offshare transactions” in accordance with Regulation S, including ta Eligible U.S.
Fund Managers; and

(i) in the United States to persons whom the Lead Manager reasonably believes to be
QIBs in transactions exempt from the ragistration requirements of the U.S. Securities
Act and any such offers and sales will be effected through a U.3. broker-dealer; and

{no stabilisation or manipulation) neither it nor any of its Affiliates has taken or will take,
directly orindirectly, any action designed to, or that might reascnably be expected to, cause or
result in the stabilisation or manipulation of the price of the Sale Securities in violation of any
appllcable law.

43 Reliance

Each party gliving a representation and warranty acknowledges that the other partles have relled on the
above repressntations and warranties in entering into this agreement and will continue to rely on these
representations and warranties in performing thair obligations under this agresment.

4.4 Notification

%\:é: JAR DEN SAALDE RAUSTEALIA LY TIMITT DY AL 4
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Each party agrees that it will tell the other parties immediately upen becoming aware of any of the
following eccurring prier to the completion of the sale of the Sale Securities:

{a) any material change affecting any of the foregoing representations and warranties; or

{bB) any of the foregoing representations or warranties becoming materially untrue or materially
Inearract,
45 Disclosure to potential purchasers

The Vendor authorizes the Lead Manager to notify potential purchasers of the represantations,
warranties and undertekings contained in clause 4.1, and alsc authorises the Lead Manager to disclose
tha dantity of tha Vandor to potentlal purchasers,

5. Inciammity

3.1 The Vendor agrees with the Lead Manager that it will keep the Lead Manager and its Related Bodies
Corporate, and the US broker-dealer through which offars and sales in the United States will be
effected, and their respective directors, officers and employees (Indemnified Parties) indemnified
against any losses, damages, liabilities, costs, claims, actions and demands {Losses) to the extent that
gUch Losses ara incurrad in connection with the Sale or as a result of a breach of this agresment by it

5.2 The indemnity in clause 5.1 does not extend to and is not to taken as an indemnity against any Losses
of an Indemniflad Party to the axtant any Losses ars finally judiclally detarmined to have resulted from:

(a) any fraud, recklessness, wilful misconduct or negligence of the Indemnified Party:
{b) any action taken by the Lead Manager in breach of this agreement and/cr action that is not taken
on the basle of a written Instructlon of the Vendor,;

{c) any penalty ar fine which the Indemnifisd Party is required to pay for any contravention of
anylaw; or

(b) any amaunt in respect of which the indemnity would be illegal, vaid or unenfarceable under any
applicable law,

gave to the extent such Losses are caused, induced or contributed to by an act or omission of a third
party or of the Vender or a pergoen acting on behalf of the Vendor,

8.3 The Vendor agrees that no Indemnified Party will have any liahility to the Vendor or any persan
asserting clalms on behalf of the Vendor for any Losses except and solsly to the extent It s fnally
judicially determined that such liability resulted from the fraud, recklessness, wilful misconduct or gross
negligence of the Indemnified Party.

g. Announcements

The Vendor and the Lead Manager will consult each other In respect of any materlal public relsases by
any of them concerning the sale of the Sale Securities, The prior written consent of the Vendor must
be obtained prior to the Lead Manager making any release or announcement or engaging in publicity in
relatlon to the Sale prior to the Sattlement Date and such releasse, announcamant or engagament must
be in compliance with all applicabls laws, including the securities laws of Australia, the United States
and any other applicable jurisdiction.

7. Event of termination
7.1 Right of termination
The Lead Manager may terminate its obligations under this agreement without cost or liability to itself at

any time befors 10:00 am on the Trade Date by giving written notice to the Vendor if (and only if) the
Vendor is in default of any of the terms and conditions of this agreement.

%\:é: JAR DEN SAALDE RAUSTEALIA LY TIMITT DY AL/
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Materiality
The Lead Manager may not tarminate this agreement unless It:
(a) has, or would reasonably be expected to have, a material adverse effect on:

(
(il the price at which ardinary CDls in the Company are sold on the ASX; or

) the wilingness of persong to purchase the Sale Securlties; or

{b) wolld reasonably be expactad to glve rise to a llabllity of the Lead Manager under the
Corporations Act or any other applicable law (but for the avoidance of doubt, a 'liahility’ does
nat include any payment obligation from the Lead Manager to the Vendeor in relation to the Sale
or its cbligation to underwrite under this agreement).

Effect of tarmination

Where, in accordance with this clause 7, the Lead Manager terminates its obligations under this
agreament, save for any fees payable prior to the date of termination, no other fees or any other losses
will be payable to the Lead Manager in respect of this agreemeant.

G8T
GST exclusive

Unless expressly stated otherwise in this agreement, any fees which the parties agree to be payable to
the Lead Manager and any other amounts payable to the Lead Manager under thls agresment are to
be agreed and calculated to be exclusive of GST.

Relmbursaments

If a party is raguired under thig agresment to indemnify anothar party, or pay or reimburse costs of
another party, that party agrees to pay the relevant amount less any input tax credits to which the other
party (or to which the representative member for a GST group of which the other party is @ membaer) is
entitied,

Tax invoice

If any supply made under this agreement is a taxable supply, the entity making the taxable supply
(Supplier) must issue a valid tax invoice to the party providing the consideration for that taxable supply
(Reclplent). The tax Involce lssued by the Suppller must comply with GST law. The GST amount
means, in relation to a taxable supply, the amount of GST for which the Supplier is liable in respect of
the taxable supply (GST Amount).

Timing of payment

Subject to receipt of 2 valid tax invoice, if G8T is payable on any supply made under this agreement for
which the consldaration |s not exprassly stated to Include GST, the Reciplent must pay an addltional
amaunt on account of the GST Ameount in connecticn with a taxable supply made by the Supplier to the
Recipient at the same time that the Recipient must provide the consideration for that taxable supply or
the first part of the consideration far the supply (as the case may be) (Under the other provigions of this
agreement), or if later, within & business days of the Recipient receiving a tax invaice for that taxable

supply.

Payment differences
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If the GST payable by the Supplier in connection with the taxable supply differs from the GET Amount
paid by the Recipient under this clause, the Supplier must repay any excess to the Recipient or the
Recipient must pay any deficiency to the Supplier, as appropriate within 5 business days of the
Supplier providing the Recipient with a written notification regarding the difference in the GST payable.
Where the difference In the GST payable results from an adjustmant event, the writtan document
pravided by the Supplier under this clause must include an adjustment note as required by the GST
law.

8.8 Defined terms

Unless the context otherwise requires, the references to "G8T" and other terms used in this agreement
(excapt Suppllar, Reclplent and GST Amount) hava the meaning glvan to thosa tarms by the A New
Tax System (Gaods and Services Tax) Act 1998 (as amended from time to time). Howevar, any part of
a supply that is treated as a separate supply for GST purposes (including attributing GST payable to
tax parlods) wlll be treated as a saparate supply for the purposes of this clause.

8.7 References

A refarence to something done (including & supply made) by a party includes a reference to something
dene by any entity through which that party acts.

o

Miscellaneous
9.1 Entire agreement

This agreement constitutes the entire agreement of the parties about its subject matter and supersedes
all previous agreaments, understandings and negotiations on that mattsr,

8.2 Governing law
This agreamant |s governad by the laws of New South Walas, Australla. Each party submits to the
non-exclusive jurisdiction of courts exercising jurisdiction in New South Wales, and waives any right to
claim that those courts are an inconvenient forum.

8.3 No assignment

No party may asgign its rights or obligations under thig agreement without the pricr written ¢ongent of
the other parties.

8.4 Notices

Any netice, approval, consent, agreement, waiver or other communication in connection with this
agreamant must ba In writing.

8.5 Affiliates

In this agreamant, the tarm "Afflllates” maans any parson that directly, ar Indlrectly through ona or
more intermediaries, cantrals, or is cantrolled by, or is under comman cantral with, a persan; "cantrel”
(including the terms "centrolled by" and "under commeoen cantrol with") means the possession, direct or
Indiract, of the powar to diract or causs the diraction of the management, policles or activitlas of a
person, whether through the ownership of securities by contract or agency or otherwise and the term
"parson” is deemed to include a partnarship.

0.8 Business Day

In this agreement, "Business Day” means a day on which:
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{(a) ASXis open far trading in securities; and
{b) banks are open far ganeral banking business In Sydney, Australla.
8.7 Interpretation
In this agreement:
{(a) headings and suh-headings are for convenience only and do not affect intarpratation;

{b) a refarence to leglslation or to a provislon of leglslation Includes a modlflcation or re-anactment
of it, & legislative provision substituted for it and a regulation ar statutory instrument issued
under it;

{c) a refsrance to “dollars” and “$" is to Australian currency;

{d) a reference to a right or obligation of any 2 or mare persons confers that right, or imposes that
obligation, severally and not jointly and severally; and

(&) all refarances to time are to Sydnay, Naw South Walss, Australla time.

8.8 Severability
Any pravislan of this agreament which s prohiblted or unenforeeabla In any Jurlsdiction will be
ineffective as to that jurizdiction to the extent of the prohibition ar unenforceability. That will not
invalidate the remaining pravisions of this agreement nor affect the validity or enforceability of that
provision In any other |urlsdictlon.

g.e Waiver and variation
A provision of or right vested under this agreement may not be:
() waived except in writing signed by the party granting the waiver, or
(k) varied except in writing signed by the parties.

810  No merger

The rights and obligations of the parties will not merge on the termination or expiration of this
agresmant. Any provigion of this agreemant ramailning to be performad or obsarvad by a party, or
having effect after the termination of this agreement for whatever reason remains in full foree and effect
and is binding on that party.

8.11  Counterparts

This agreement may be executed in any number of counterpars. All counterparts together will be
taken to constitute one agreament,

8.12  Acknowledgement
The Vendor acknowledges that:
(@) the Lead Manager is not abliged to disclose to a Vendor or utilise for the benefit of a Vendor,
any non-public infermation which the Lead Manager and/or its Affiliates obtains in the normal

course of Its business whers such disclosure or use would result In a breach of any obligation
of confidentiality or any internal Chinese wall policies of the Lead Manager;
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(k) without prejudice to any claim a Vendor may have against the Lead Manager, no proceedings
may be taken against any director, officer, employee or agent of the Lead Manager and/or its

Afflliates in respect of any claim that a Vendor may have against the Lead Manager and/or its
Affiliates; and

{©) It I contracting with the Lead Manager and/or Its Afflilates on an arm's length basls to provide
the services describad in this agreemeant and the Lead Manager and/or its Affiliates has not

and is not assuming any duties or obligations (fiduciary or otherwise) in respect of it other than
those expressly set out in this agreement.

%\:\{: JAR DEN SALDE RALSTRALIA LY TIMITEDY AL 11



Yours sincerely,

Signed for and on behalf of
Jarden Australia Pty Limited

by its duly authorised signatories:

g2
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Thto

Signature of authorised signatory

Robbie Vandarzail

Signature of authorised signatory

Sarah Rennia

Name of authorlsed signatory (please print)

¢ JARDEN

Name of authorisad signatory (plaase print)
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Signed for and on behalf of

W23 Investments Pty Limlited
in accordance with section 127 of
the Corporations Act:

T, Lt )

:-;I?E'.."«'- B o

b7

Signature of director

Signature of director

Ingrid Maes

Name of director (pleasse print) Name of director (pleage print)

¢ JARDEN
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Signed for and on behalf of

W23 Investments Pty Limlited
in accordance with section 127 of
the Corporations Act;

Signature of director Signature of director

Brentr Perrin

Name of director (pleage print)

Name of director (pleasse print)

¢ JARDEN
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Schedule 1

Timetahle

Key events Date

Bookbulld Date 0B-Sap-2021

Trade Data (T) (Spaclal crosaing/s by) 07-Sep-2021

Settlernent Date (T + 2) 08-Bep-2021
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