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James KO
Compliance Analymt and Legal Counmal
M +61 420 277 449
E jamam.koljardingroup.aam.au<mailto:jamam.koljardingroup.aam.au>
Level 54, Governor Phillip Tover, 1 Farrar Place, Sydney NEW 2000
[eid:imag·*001.98*901D7A#OD.24795320]
www. jardingroup.com.au<httpm://au,01. mafalinkm.protection.outlook.cam/?url-http#3.A%2Ff2Fw

Linked.In<https: //aus01. safelinks.protection.outlook.com/7url-https43Ajb2Fjb2nnrw.linkedin. e

Disclaimer<https: //aus01. safelinks.protection.outlook.com/7url-https#la#2F42nnrw. fnze. co.

The mandar of thim mammage im Jardan Auitralia Pty Limitad ACN 608 611 687 AFOL
485351 (RJardenw). Jarden can be contacted at Level 14, 171 Featherston Street,
Wellington, New Zealand or via our vabmiti at www. jardin.co.nz.

This message and any attachment (s) is confidential and intended for the named
recipient' m umi only. If you ara not the intandid recipient (i) do not copy,
disclose or use the contents in any way, (ii) please notify us immediately by
return email and destroy the message, any copies and any attachments. The sender
of thim mimmagi im not rimponmible for any ahangim made to thim mimmagi and/or any
attachments and/or connection linkages to the Internet referred to in this message
after it ham bean mint.

Unless otherwise stated, any pricing information given in this message and/or
attaahmantm im indicative only, im mubjact to change and doam not conitituta an
offer to buy or sell securities or derivatives at any price quoted. If you would
prefer not to receive any information from Jarden by email, please forward this
mammage to unmubmariba@jardan.co.n: .

F
or

 p
er

so
na

l u
se

 o
nl

y



FuIM / In *INDI 000 07-Sepa2110:27 pm P/// 2 419

* JARDEN
Facsimile
To: ASX Market Announcementi Omce

ard

Marley Spoon AG

From:

D..:

SUN•Ct:

80 Iln Yoon, lircl n Aw*mil, Pty W

7 September 2021

Submission of Form 803 ro Marley Spoon AG (MMM:,U)

FE

Fac

+81 2 9347 0005
0800 448707

+4930208480601

NgH: 18 Oncluding cover
sheet)

Jarden Auatralle Pty Urnlted (Jarden) entered Into an ogreement with reepect b underwrilng I secondary block
(Block Trlde Agrelment) of CHESS Dopolmary Int,ral In MIMM or, 6 Slp mber 2021. Jarden h= obtained
m relevant Interest In ipproodmitely 9.87% of MIM's Ordinary Shares.

Enolosed b Jirden's notioe of Inltlil,ubilintlml holder ooritalnlng d®Emlls of thls releirit Intor=t (Including i
copy of thi Block Trade Aor=mint).
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In COMPIFI  Naiwi,0al,IM 

ACN ARBN

Form 603
00,1.'.'01. A*1001

Notice of initial su,  - 'I- -1 holder

Ma* 8=orl AG

81 8840'I

1.0   af-lin/-lheklef(t)
NI

ACN'ARSN (If ippll'll) 000 011 007

Thi hollr Uigimi mit,  r[ 1 tgllrorl 0. I . I =21 .

De/lm 18.:* 979

1 0  1val'"0pei./
Th,  til nirr r olvoliI dili/ 19 mil tt» wlr, ilmr= In thi  rn,rly or voUng Intirib In tt»-»rn, thdth, 20*innil hold,r or in moolih 04
Mid a ralivart lritmr=t(® In on #I diti #Imibilirlt l holdir bi31a iub,lirt l holdirare I fbllo,/ 

Chi of mol,lim (4

ORDINARY 8HAREB

Numb,r of moug'I
28,028 (wNoh rr=y
be 'pr"IrM'd by
289.028.000 CQI)

P,r-,1.' vot- ®)

24N*000 9 67%

VdrE pii,r (8)

S. 0./.hof *m-'/0./.Ill
Th, r=An ortt, rilivirt Irl r=ttt, Iub-rt l holdir or in moolil liid In th, ibllo#lru voUrg =01,10= on tt, I* thi,ub-rml hold,r vigimi
....Mt"m.pl. fbi.1

Hol /r or r,1,"mild"*

/1-1 At allm Ptv LI

In or ..dlrl- m 9// In nurn/r of =01,1#/
Jiairl Al/all, Pty Lm IilM Irl  I
blooktral Br=m,rt orl 8 8,47*r 28,028 Ordlrily
 21 ('STA', *....6-4.

4. --4.-d"'-*-ms
The pirioi Molitiwid I holdifi (Ii mi IL#tle, rifir,Cl 1n IM pirigriph 3 abovi ari I iblbv 

Holdir d ril arlt
Ilt
Jlld,rl AL10hill Pty

R,glili,d holdir of Per M IMUBd in be I I#wid r ,  ar 1 rumber of
„06'10- mi rgllr ®) -rltl=

 81** Pty WIBIfl Pt, Ud 18,0  Ordlrmry

Th, gor,klirtion pild for mh riliviuit Irrtirt MI#rmd 19 In  rigmph 3 IbiI, irld moq&** In mi tbur moritt, Blor 19 thi -v tt=t thi Iub-rt l
holderb,Bar, a mibitirtial holdir li ai follofi:

Holdir d ril arlt
Ilt
ard,rl AL' trllia Pty

DiI of acquI ltIon Corlild,r,Ition (9) Cliii and number of
Irltl=

80/0-/4/1 Cih Now. 78,078 OrdIrmryF
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18 ·Il· Pil

Thi Iri thi pir,or» rimid In Firigraph 3 imvi ir, mooliti of mi iub, rl 1 tioldir N I f#Il #E

Nimi ard ACIWARBN (If ipplicable) Nihire of Ilition

.hICI.1 ALI/b /11. Pty LM ACN 808 811 887 AM ofh rilitid bode, corporati In thi .h,clin group of
C......- i-

Th, id*== of pir,or» rmmid In th  fbrm ir, u followi:

Nal. Acidi

,a rl Au, Ila Pt, Ud Livil 64, Goverrlor PhlIllpTo#ir, 1 Fart r Pli  8,dr-y NBW

SlgnEturi

pAMIMI  a,W. IMYOOM Bapiony Hid of LI I & Corrl,11,1 ard GIMIMI CoL,-1

sign here

c  07/09/2ml
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2.

2.1

06 8,»mber 2021

01reclors
W23 Invi,elminli Pty Umlbd
1 Woolworths Way
Bella Vista, NBW 2183

COMaERCIAL•1»CONFIDENCE

Sale of Securities h kNy Spoon AG (ABN 28 803 988 571 ; ASX:llMI4

1. Irrtroduotion

1.1 En,glment of Le,d Manager

7,S
JARDEN

Jarden Autalla Pty Urnlted
ABN 33608 611687

AFSL 485351
Level 84, Gcvemor Phillip Tower

1 Famw P/te
Sydney NSW 2000

Australla

This agrBement set» out the terms and conditions upon which W23 Inv=bnent» Pty Umltid (Vbndor)
engages JIrdin Auetral la Pty Umlted (ABN 33808 811 887) (Lied lianager) bo dbpo= of thi Sali
Secur es (Sole) and the Lead Manager agrees to manage the iale of the Sale Secudees and 0
unde,writm the Bale In aooordanae with the tenm of this agreemerrt.

Sal,Securltl= 1,20,020,000 Ailly pold CHESS Dipositary Int,reim (CDI,) ripr=,Inlng I unlt
of benglidgl Inlirm: In ihares In the Marley Bpoon AG (ABN 28803 980 671; ABX:MMM) (Company)
In the rallo of one thouland COIs forevely one ihlre that * r atered In the nlme of the CHESS
Depositary Nomlne= Pty Ud In th, Cornpiny.

8'le of=gudai

SKI

The Vendor <re= b sell the Sele Securities and the 1. d Mangg , either Imelfor through en Amllate
(as d ned In dau,e 9.5), merges  :

(a) manage the sale of the Sale Secur es by procurIng purchasers *I the Sale Securities at the
price of A$1.91 per Sale 8eou ty (8,le Pri=). Purchasers may Indude the Lead Manager's
Related Bodies Corporite (= de,Ined b•*w) Ind Amllates; and

(b) tu underwrite and guararrtee the sale of the Bale Beourltles by purnhasing at the Bale Price per
Sale Security the Sale Securltl= which have not been purct-ed by third party purchm (or
th, L,ed Manigt, R,latid Bodl= Corpor* or Amllie») In =cordanc, with clmus, 2.1 (i) m
at 9.46am m the Trade [)91  specified In the Tlmetable In 8ahedule (er suoh other ime as the
p,IM= Igr. In wmng) (Balance Securlties),

In  goordanos with the to  of thls igr,Imirit,

For thi purposes of thi igr=ment, 'R 1-d Bodl= Corpo,mb" h= the m=ning glven In the
Comora#on, Ad 2001 (Oth) (Corporations Aot).
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2.4 Timetable

(b)

2.2 Sale and Settlement Dets

Thl Lead Manager ahall procurl that the =le of the Sall Securm= undor cllu= 2.1 shall be efrect,d
on the Trade Date (es spedled In the Timetable In Schedule), by way of one or more special crossings
(In accordance with the ASX Opersung Rules) at the Sale Price, with satilernerrt b R]Ilow on a T+2
b le In accordanci wnh thi ASX Setioment Operalng Ru»e (Bittlii,nint Date).

23 8ale Securities

Subject to cliuse 7, by 3,00pm on the Simemint Diti, the Liad Manigershall arrange for the
plyvlrlt ID tho Voldor, or m tho Vendor dire*, of arl amount equal 00:

the Sale P,lce mumplled by thi number of 8,le Securlves; Iess

Iny Y=I payable under clluee 3,

bytransh b augh bank,coounK•) am mgy be notINed by the Vgndor for vmbe On de red funds)
Igalnot d,INary of the Sall Slcur!190 being lold by the rellvant Vondor.

The Lead Manager must conduct the Sale In accordance with the Tlme ble set out In Schedule
(unle= thi Vendor conient In writing toi variation).

28 Account Opening

On thi dati of thla apimint, thi Lid Manager or Its nomlne d Amllate will  v,heri relevant) opin
an account In the Mme of the Vendor In accomance wRh   usual praclce, Ind do,Il luch things
neoa=ary lo anable lt In mt 9, Lmd Mirigger to sall the Sale haidA= In =,oordgnoe wth thi
agreement.

2.0 Manner of Bale

(.)

(11)

(E=mpt Invistorn) The Lead Minaggr will condud the Sale by wayof gn offer only to
Peraolls;

(I) I In Austr,111, who do not nled d»doeure under Part 8[).2 or Part 7.9 of the
Corporution, Act and

If ouWde Austalla, to whom 01780 1br sale of securities may lawfully be made without
requiring the prep,ration, del lry, lodgernent or filing of any prosplchil orother
diclosure document or any other lodgement regishidon or filing with, or approval by,
agovemment agerloy (olher than arly such mqubment with which the Vendor, In Ita
Iole and abeoluls dI,cretion, Is willing to comply).

(b) (U.8. 04*r restrictions) For thi purpo=§ of U.S. fid,ral =curi = laws, thi parl= b thl,
 reement einKedge ind lal = lollowa:

(111)

(I) thi Sal, Sicurl  hive not been, Ind will not be, r gl ired under the U.S. S,curIUI,
M of 1@33 (U.8. 8,curltles Act):

(11) tho Sall alcurINI Ihall only bl oflered and laid 00 per,ons thatare outalde Ine
United Blate, (m defined In Rule 9020) under the U.8.8eourltlee Aol) In 'of!9hore
traneactiona' (= ddned In Rule 902(h) under the U.8. SecurIU= Act) In compllancm
with Regulation S under Oil U.8. Slcurltlel Act (Regulation 8); and

* JARDEN

the Sale Securltles *hall only be ofTered and sold b persons In the Unlted Stat= that

.WIalINAUSIIWIAI'I¥INIIII IIWil 7
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4.

4.1

(b)

(0)

W the Leed Manager reasonably belleves to be 'qualified Inatia,lonal bayeri'
(Qlk), = dined In Rule 144Aunder the U.S. Securltl= A< In tmnsacion 
e=mpt from the registration requlremerS of the U.8. Secudes Act puriuant
b Rule 1«A thereunder; or

®) are dealers or other professlonal flducl,Mo orgarilsed or Incorporated In thi
United Stati that are aceng for a discretionary or similar account (other than
an est ta or trust) held Rx the ben.Mt or account of pernons that are not 'U.S.
person," (=defined In Rule 902(10 under the U.S. Securll= Act) for which
they have, and are mmrol,Ing, Invmlment disoretion within the meaning of
Ru» 902(k)(2)(1) of Rigulation S (Elglble U.8. Fund  in irs) In reliance
crl Rigu116on S.

(c) (Condud and mothodology) The Lead Manager muat conduct the SaN In Iccordlnce v/th
thi Tlmlbli (=t out In Schidul,) Ind vii, bookbulld p,ocm undir which thlre par#
purohmer, will be Invitid b lodge bid, ibr the Bgle BeourIU= st the eale Price.

Fe= Ind co„b

(a) In conslderation of performing b obligations under thls ggreement, the Leed Manager uhall be
griled b such ibes as #ie pudiw agrne In v ng.

(b) The partles will eech bear their own legal co- (lf any) and eli their other out-o pocket
mmenses (If any) In conri lon with this agrnemerrt and the b-ansactions corr @rnpls d by It

Ropr=Int,Mons, WarTannes and Undltakings

Repr=entmtion, mnd wa,Tintles by Vendor

Al at the dato of this agreement Ind on =ch day unal and Including the Sltilen»rit Dato, the Vendor
r,pr=lnt, Ind warTmnll mth, Llld Mmnlgor thlt lach of the following st-mont, Istrul, Iccuratl
Ind not mli=ding,

(body corpo,mb) It b a body corpor  villdly md ng mid duly  tibl h,d und,rthe hs of
Its plic• of Incorporation;

(cmp,i:Ity) It has full legal capadty and paver b enter Inb thla agrgement and to cany outthe
trane,clons that this agreement contomplat=;

(authority) It has taken, or will have taken by the time required, all corporste adon thst Is
necessary or desirable to,uthorl. Its entry Inlo this agreement Ind Its carrying out of thi
transecUons Ulat th  agreement contamplatas;

(d) (.gn„nint ,#n,GEA„) this agreement constltub„ 1 legal, valid and binding obligation,
enforcible against It In accodince with lt» torms;

(I) (own„shlp, Incumbinc=) It *th, soli ligal own,rof thi Sili Sicur = Ind will hnif,r
the full legal ,nd benddal ci,nerihip of those 8,le 8.Ourltles free and clet. of all Iler.,
chargm,=curIN Int,r=:B, clilmi,equIN, Ind pr,imptM righti,sublct m r,gl*inon of thi
brl= rge(s) In the ragl,Emr of sharmholdarm of the Compiny;

C (1 ft„11„:tion) ill Ir!#1,111„Uan prcvlded by thi Wndor b the L=d Marimger In r,1 t1on b thi
Sail, the Sall 8lcurltl,s Ind the Coniginy 18 true Ind co,Tect In all mat,Mal r=pects and not
ml,looding or dooopive In any mat,rlol r=poot v,hother by oml=lon or othonvlw;

* JARDEN .WIalINAUSIIWIAI'I¥INIIII IIWil Y
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(1)

(g)

(k)

(h)

(I)

(Sal, Socurlths) at the urne of the =le, the Sale Securities rank equally In all respects with
all odherou&! nding COIs of the Company, Including In rmped of an entllement to dividend 
and other disolbutiona;

(quotttion) the Sale Annirltles are quoti,d on the flriandal r rket operated by the ASX;

(control) the Vendor does not convol the Company within the Inear,Ing of section 50AA of
theCorporaBons Ad and the Sale Beourltles nwy be oflbid ibr mab on the financial mart
oporatld by ASX withod disclolurl to Inveltors under Part 80.2 or Part 7.9 of the
Corpor:lons Act

0) (no hlll Molmatlen) at the tlml of =acuoon of th* agreemont by the Vmdor, othor than
Irnomleon rilinng 10 the 8,», the Vendor 18 notln po=-lon of any nor,·public InTormatIon
or Inhingtion whloh * not generally avillable whloh, If It viere generully Mllible, a

ble p ,on woukl upd b hm a nut rlal,fld on th, pri  or v lue of the Sah
Slcurills or othor =cum= In the Company Ind th, Ill of the Sale Slcurl s will not
consitute, vlolion by It 4OMalon 3 of P,rt 7.10 of the Corpor,Rons Act

(power to sdi)It hu thi corporabi,uthomy Ind power lo Ill thi 80» Sicur I under this
ggreement and no per,on hm e conflicting r ht, whether contingentorotherwise, b purchme
or b be offend for purchi the Sale Securities;

(bih of Imv) the Vendor will not In connedlon with the Sale of the Sale Securities orthe
tranme[:tioris the sub ect af this agreement, commit, be Irn,okved In or acqulesce In any act Ity
which breaches It, conatmrtion, the Corporations Act the FATA or any other applic,ble law,
the appllcable ASX Usting Rules or any applicable legally binding requirement of the Aushllan
8eourIBes and Imes#nerb Commission:

(m)  ,holloall client) It 18 a "wholleall cllene within the meaning ofBection 781G of the
Corpor,Bons Act

(n) (Dumbi) where It b a hiati, of I *mt, It h= bean valldly appolntad =Mof that*4
*,re Is no cuint proposal 19 replace It = lu,lie ofmat buit and It h= #te  ght to be
Inds,mmed out of the mil of thut Uust

(0) (no stabll,ation or m,nlpulation) nalthor the Vendor nor any of Its Amllatle h= talcon or will
take, dlroot  or Indlre*, gny wdon d=lgned to, or thit mlght remorimbly bee*peoted to,
emma or rmult In the Abilliation or manlpul tion of the price of the Sale Securltles In violdion
of any applicable law;

(p) (OFAC) neither the Vendor nor b the best of Itn knowledge, any dlreator, officer, employee or
Amll- or other perlon acting on blhal of the Vendor 9 culmy lubject bo any oanciona
adminlutered or enforced by the Offlce of Foreign Ass* Control of the US Depertnent of the
Treasury, the United Nations Security Coundl, Her Malesty's Treasury, the European Union or
arly of Its Member Statle or the Aut,Ilan [»partment of Foreign *Mal rs, or other r,levant
sanctions authority (Sanctions), or located, organloed or reeldent In a county or terltory that
Is the subject of Banctions; and the Vendor will nod dlrectly or IndlrBctly use the proceeds of the
Sale, or lend, contdbute or otherwise make available these proceeds to any subsidiary, joint
verihire partner or other permon or entity, to fund or f allit=  any a *M es of any permon or
entity or In any county or t,mtory that 18 lubject to Iny Sanctions, or In any other manner that
will Mult In m violation of Sondor» by any p,Mon p,rticlpating In th, 8,1, Mh,thor m I L,ed
Manager, plaoing agent Inve,br, adlerer vthedse):

(q) (Int €none, laundering) the operdons of the Vendor ara and have bean condudld at all
11  In conipll,ric, with all flnlricial r,coN k=ping Ind Mponng r,quir,m,rill Impo=d by
Im¥ or mgulion Ed In compllar= with thi mgrmy Imund=ing ind pro.,2.®d. of crl,7..1.,tu 
of all Ippllcable jurlldlcions, the rul= Ind regulalons thlrounder md any rela d or similar

* JARDEN .WIIll NAUSIIW IAI'I¥ INIIII IIWil 4
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(r)

(S)

(11)

nlles, regulation, or guldellnes, Isgued, administered or enforced by any government  ency
(collecth,ly, the Mone, LaunderN Linvs) to the ex2nt th=t they apply b the Vendor and no
action, suit or proceeding by or betwe any court or govemment egency, authority or body or
any arbltmtor Involving the Vendor or any af Itn Amllates with respect b the Money Launder-Ir 
Laws .pending or threatined;

(no br ry) neither the Vendor or, b the best of 1, knowledge any direc,or, omcer, employee,
Amllate or vther person acting on behalf of the Vendor has (1) used any corperatm fUnds for any
unlawful contibution, gift entertainment or other unlawful expense relating b political activity;
(11) rrede any dlred or Indlred unlmvIUI paymerrt to any ibrelgn or domeitic govvmment Adal
or Imployee hm corpora* fundi, or (Ill) madi Iny bribi, rebate, payof , Influence payment,
kickbick or other unlawful pay,nor,$ In Imch I, In violdon of any applicable law, Including,
but not Ilmltmd lu the United Bbites Fornign Corrupt Pra o= Ad 4 1977 and the Aushllan
crlmlnll code If they Ire Ippllcable; Ind

Mth l.'p=t to U.8. ourltl= Imv):

(VII)

(I) (foral/ prt,ate [=uer) m thl b=tof the Vendoil Imov/ dge, the Company lal
 brdgn private l=uer' m dellned In Rule 406 under the U.8. Geourltlee*

(ne, sub,Em Il U.8. m,rk,E Inte,=t) b the best of the Vendots knavlgd e, there 1,
no 'lubstantlal U.8. m,ket Interear (= de,Ined In Rule 9020) under the U.S.
Secur es Act) In the Sale Securl es or any @ecurity of the same cless or series m the
Sale Securities;

Oil) (no dhctid s,Iling 811orts) none of the Vendor, any of Its Amllates, or any person
acting on behalf of any of them (other than the Lead Manager or b Amllatms orany
perlon lang on behalf of arly of thorn, m b whom It makle no reprollntation) h=
engaged or will engage In any 'directed selling efforti (u that tami 1, defined In Rule
902(o) under the U.8. Beourlies Ac*):

(Iv) (no Int,gratld offers) none of thi V,ndor nor Iny of lt, Amllatas. or any per,on Icting
on bal=lf of iny of them (other hn the I ••a,1 Mn,uac"r or Itm Allill. . or arly parmon
ace,W 0,1 behalf of Iny of the, I B whom the Vendor makes no rapr=aritmtion), h=
017,rld or sold, and will not 017,ror sall, In thl United Stat= any =curity that could bl
Intignted with the sale of the Bale Beourltles In g manner that vmuld require the offer
and I» of Ull 80» Blcum= m be regl, red under Ull U.8.8,cuMA= Act

(v) (r,sal,) to the best of Vendor'g Ic,owledge, U» Sale Beourttlee are eligible fbr resale
puiuarrt b Rule 1«A and ar, nd of the =me cia= = =curl ies Iletad on a nitlorml
=curltl= =change reglltered under Secton 6 of the U.8. Slcurl = ExchIngl Act of
1934 (E=hing, Act) or qu*d In a U.8. au#mat,d Intord=ler quotation system;

(vI) (Investment Company Act) b the blet of V,ndors knov/ledge, the Company 18 not
registered, nor required to regloter, as an 'Investment compent under U.S. Investment
Company Act 4 1840;

(VIll)

* JARDEN

(Evehar  Act) to the blet ofVendoes knowledge, the Comp,ny Is Illted on ASX Ind
accordingly Is =ampt tom reporting under Section 13 or 15(d) of the Exchange Act
purluent to Rule 1293-2(b) thereunder, and

(no r,glstration rlsilld) sull,ct lo collvllmic, bythl Llad Mallgor v th Rs
rmpelke oblgat rim under obm,9,4-2(f) und 4.2(g) of thi,  rmarnant Rb not
noc=lary §0 r,glltor th, 017,r Ind =II of th, 80» 8,curIA= B thi L,ld MInlg,r or
19 the Inltlil Invilri proour,d by the Loid Min or or th, Inltl,1 r,mle v Involi,
byh L=d Minig r In th  minr!,r corihnipli d by thl ,gr ment under th  U.S.
Slcurla= Act It belng under,tood that

.WIalINAUSIIWIAI'I¥INI111 IIWil 4
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4.3 Rellinci

(.)

(b)

(O)

It mak= no representmtion or warranty aboutiny subsequent Ile of the kle
SecurIUES.

4.2 Representations and warranties of Lead Manager

(d)

As at the dstn of this agmemerrt and orl each day urrUI and Including the Bettlemerrt Ds*B, the Lead
MInager reprelar  10 the Vendor that each of the follol rlg 811§,men* 1,trul, Iccurats and not
misleading.

(body - · · · L )I t I s a body corporits valldly =leang Ind duly eetabllshid and duy
Incorporat,d under tho laws of lt, place of Incorporation;

(caplalty) It h= full legll capacity and power b enter Into this agreement and to cany out the
hnlcleons Ill this aglmont cont,mplatal;

(,uthorlt,) It has taken, or will have taken by Ute lime required, all oorpomte w on that li
nocallary or d=Irable to luthorl= Its Inty Into this Igmement and lt, carying out of the
transeadons that th* Freement oontamplitas;

(Ilcenism.) It holds all Ilcenns,M, permlt» and authorities nec,esBary for It   fulfilltE obl'C:" 'm
under this  reement Ind h= complled with the tomls and condltions of the same In Ill
materlal respect»;

(Igreement *1 *clive) this agreement conatmnes ma »gil, valld and binding obligalion,
enforceable against It In accordance with Iti terms;

(no diated =Iling #06) none of 1, Ib Amllit- nor any perion dig m behalf of any of
thern hu en,ged or will en,ee In any "directed eelling ofFortt (as that term le defined In
Rule 902(c) under thi U.S. Sicurltles Act);

) (LI.8. omr re,tric:lof,) It Iclmowledges Ind  rees thattho offor and =Il of the Sall
Securll= hivi not bein, Ind will not bi, reglst,red undirthi U.8. Sicurlnes Act and uiat the
aile Beouritles mmy only be of! red or sold:

(I) In -oM,hore tr,neactions' In Iccordance with Regulation S, Including to Eligible U.S.
Fund Manggom; and

(11) In the Unltad Shit= to perion, whom the Lead Manager inably believe, b be
QIBI In traniections exampt tom thi reglotration requlrimin  of thi U.8. Sicurl H
Act and any such ofTer, end =les will be deld through a U.S. broker-dealer; end

(h) (no stmbl „Hon orm,nlpubllan) neither It nor any d lt» Amllstes has taken or will t ke,
directly or Indirectly, any action designed to, or that might reasonably be expected Ii, cause or
result In the s billsation or manlpulstion d the price of the Bale Securities In violstion of any
applicible law'

Each pirty gMng a representation Ind warranty ackno¥Aidg= that thi other parM= have relbd on the
above repre=ntalonl and warTIMBII Irl Int,ring Inlo this agreement ard v,111 conUMU» DO MIN on these
r,pr=,nt tion,Ind wmrrmntl= In p,r rmir, thikdjBdons undir thhmgr=mirrt.

IA NoUMca on
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5.

5.1

(a)

(b)

(C)

(b)

Each Forty  re= thet It will tell the other perles Immediately upon becoming aware of any of the
fulling occurring prior to the completion d the sale af the Sale Securitles:

any materlal change 01Tecting any of the foregoing representations and waintles; or

any ofthe bagoing - • . - . WS·- ar warrnritles becorning matiwially untnie or riwiterlally
Incorect

48 DIsal,ure to *mtial purohasern

Thl Voldor muthorlles th, Lld Minmgor 10 Moely pot,Mvil purchm,r, of the r,pr=,MtIUorm,
wgmantles and undertakings contilned In olause 4.1, und al,0 authorls= Uie Lsed Managerv disclose
the Identity of the Vendor to potantl,1 purchal,rm.

Indemnity

The Vendor  re= with the Lead Mangger that It will kaap the Lead Manager and Itn Ralatud Bodies
Corporatl,Ind the US brokor-dealer through which ofFers,nd lalls In the Unl d Stat,§ will be
ofFected, and their respedve dlrecton, omcer, and employees (Ind,mnlfl,d Partlm) Indemnlfled
against any losses, damages, Ilabll es, cost», claims, actions and demands (Lesses) b the ex nt that
such Loi=. Ire Incunid In corniction with the Sali or = a result of a brich of this agreen,Irlt by It.

52 The Indemnity In dalme 5.1 does not extend bi and Is not bi bfgan as an Indemnity  alnst any Losses
of an Indemnmed Palty lo the ex§ent any Lorna IM finally Judicially de mlned bo hove reaulld *om:

(a) any friud, reckleisne=, wllfUI misconduct or negligence of the Indemnlfled Party;
(b) any Bith,n bic/n bythe Lead Manager In breaoh ofthis  reement and/or aa#on th tls not *4*/n

on the basla of a written Inetruction of th  Vendor;

any plnalty or fine which thi Indlmnmld Plrty Is r,qulred lo ply for any contrivention of
any wi or

anyamount In r=plct of which the Indlmnity would bl Illegal, void or uner,forc,abll undlrany
applloable law,

mlo mi mlint Iuch Losioi Ire ciuied, Induced or conblbu d lo by in ict or ombilon of a third
party or of the Vendor or e per,ori acting on behalf of the Vendor.

53 The Vendor Bgrees that no Inder lfled Party will have any liability to the Vendor or any pernon
amrting clilms on behal of the Vendor lor any 1.oiNs except Ind iolely to thi extint It le flrilly
Judldally detarmlned that such liability resulted from the fraud, recklessness, wilful misconductor gross
negligence of the Indemnlfled Party.

0. Announcommt,

7.

7.1

Thl Vendor Ind the Lled Maneger will consult lach other In respect of Iny matorill public rele,88§ by
any of thim concimIng thi sal, of thi Sale Sicuritlm. Thi prior writtan consid of the Vendor must
be obtnlned pdor ki #18 Lead Marwiger rn,king ,rly mleme or,nnounomment orangBIng In publlalty In
re tion §0 the 8,9 pdor 19 the Se iment Date and auch re =e, announcement or er,agiment muat
bl In compll,nce with all appllcable laws, Including the =curlves laws of Aultralll, the U,11§,d Stalls
and miy dhir ippllcmbl  Jur dlction.

Event of t,rmlniron

Right of tarmination

The Lead Manager may termin  6 obligations under this agreement without Cost or liability to lt»elf at
any Imi before 10:00 Im on the Trade Dits by gMng written noeci to thi Vindor If (and only ID the
Vendor Is In default of any of the temis and conditions of this agreement.
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7.3 Matoriallty

Thl Le,d Man,glr mly not tomlin- this agreement un = It

(a) has, or would reasonably be expected to have, a materlal adven,e efTect on:

(I) the willingne= of pereons to purchm the 8,18 8lcurlves; or

(11) the pric..t which ordlnery CDIs In the Conpany ari sold on the ASX; or

(b) would romonably be expectld to glve rlee toi liability of the Lead Minager under the
Corporalons Act or any other Ipplicable law (but W the ivoldlnce of doubt • 'liability' dom
not Inalude any peyment obligdp flom the Leed Mar,Eter #1 the Vendor In reladon b the Bale
or Ib obll,tion b underv,rlte und,rthls,gr,em,r©.

7A Efrect of t,rmindon

Whern, In agoorclance dth thb dause 7, the Lead Manger tarminat  Ib obllption, under thls
agreement, m for Iny fees ply,ble plvi to the d- of tlmllrialion, no other IHI or Iny other lo=H
will be payable to the Lead Manager In reepect of this egreement.

Gsr

8.1 GST excluslve

Unle- 83(lic,1.IlyAl o herwl- In thl. igrmmeri iny fh- whlah the par - Brm in be piymble to
the Lead Miniger and any other amount, payabb to thi Lead Manager under thli agreement are to
bl agreed and calculatld to bl =dullve of GST.

82 Relmbur=menla

I a parv 18 requlred under mil lgreement to Indlmally,nother play, or ply or relmbur= col of
Inother perly, thit perty agre= 0 paythe relevant amount le= any Input tax credits B whloh the other
Frty (or to whlah the repr=ent=tlve member for i GST gmup of which the other pirty h i member) Is
elltltled.

83 T= Invoice

If uny,upply made under this agreement le a t able gupply, the entl y making the mxable supply
(8uppller) mual Issue a valid tax Invoice to the party providing the conslderstion for that tED=ble supply
(Redplent). The tax Invoice I=Lied bythe Supplier mult comply with GST law. Thl 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 (GBT Amount).

BA Timing orpa,nent

aubled 1n Moalpt of i valid t= Involoe, If GST Is p,Mible o n iny iupply made under this Brmamarrt *r
which the conalderation Is not exprioily fited to Include GST, the Redplint must payin addltion,1
arnounton account of thi GST Amount In connicaort with a t=Ible supply medi by the Supplier to thi
Reolplent at the mme ime Umt the Redplent must p,ofdo the consldefullon 1*r Ust taxable Ipply or
thi first part of the con,Ideration for the,upply (as theI Inly be) (undor the other provillons of this
<reement), or If later, within 6 buslne= d.1. of the Reolplent reoeMng Itax Involoe for Uimt tmble
•Upply•

8.5 Paylnerlt dI renc,§
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If the GST peable by the Supplier In conndon with the taxable supply dlfle,u flom the GST Amount
paid bythe Redplent underthIS al,Lme, the Supplier mui r,pay any b the Redplentor the
Recipient must pay any deflclency to the &,ppller, m approprlate within 5 buslneso day; of the
Supplier provldlri the Redplerrt with a wrItiBn natillcation regardlri the dlf!grence In the GST payable.
Whorl the dmerence In the GST payable results Xm an edlustment event, the wilhn document
provided by the Supplier under this clause must Include an adjustment note m required by the GST
law.

8.6 Defined terms

Unle= the cordmd othemilse mquirm, the r<fbranoes b '@ST' und other k,rm, u,ed In thl   reement
(=copt Supplier, Recipient and GST Amount) have the mlaning glven to thoes tsmle by the A New
Tax Sy,tsm (Goom and Slr cel Tax) Act 1999 (m amendld from Ume to Uml). However, any part of
m .upply thst Im trmated a. i ..pandl lupply f:r GBT purposal Onoluding .t bunng GST plyable '0
to p,rlods) will be hited I a =pirate supply forthe puposes of this clause.

8.7 Referenom

A referenci lo,omithing doni (Including I oupply midi) by, party Includi a refirince bo something
dorie by any entity through which thet party acte.

Miscellaneous

9.1 Enure agreement

This agrmment oonstltirtBS the errum agmement of the pe,tles about lb, sublect maairand supernedes
al prev1ous  reemen* undlretanding, Ind negotlatlons crl that maa,r.

9 Governing law

This agrelment il Fvlmed by the Ills of New South Wales, Au*alla. Ellah parv lubmlll tothe
nor,«diailveJurlidl©0on of coul ,=cl,Ing Jurlidldlon In Now South Wal=, Ind walv= Iny right  p
claim thutthoi court, gre an Inconvenlentionim.

9 No l=Ignmont

No party may aulan b dghtz or obllgations under this agmement without the prior written consent of
the other parties.

9 Notices

Any no ce, approval, consent, agreement wah,gror {*her communication In connection with this
agreem,nt nlust bl In witing.

9 Amllges

In this  reemen  the Ism, 'Aml-r m,ans any perlon that directly, or Indlrecey throlgh ons or
morl Int,rmedlarl=, cortols, or Il conmlled by, or 18 undlr comnwn convol with, m plr,on; -contol'
Onoluding the mn- 'oor! ollod by' ind 'under oommon oor,WI withl Inouns tho po==lon, dlroot or
Indirect of the powar lo direct or cal the direction of them,INament, pollal or actMA= 01 a
per,on, wh*her through the avnershlp of =ourltles by oonhot or Zenoy or othenvise and the tsrm
'pemon" 1, d=med to Indul a partner,hlp.

9 Buelnell Dly

In this ggreement'Bush,= 04 means a duy on which:
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(C)

(d)

(a) ASX 1, open for Mding In securldes; and

(b) blnka are open for general banking bulll In Sydney, ALIatralll.

9.7 Interpretion

In  18  reement

(m) hidings and sub·hoading, are Ibr conv,nlince only and do not dlect Intorpritalon;

(b) a reference to 1 gillation or b a provillon of legislation Includes a modmcation or re-anactment
of It, a I,gl,Illve provillon lub, , Id for It Ind , r,gulanon or stmartory Inltrum,nt Illuld
under It

a ref,r,nce  'dollant.ind * i *, Buidndlin cuning,;

a reference to a dght or obllgdon of any 2 or more persons confers that right, or Imposes that
obligation. Illy and notJOIn y and s„grally; and

(e) all references to 0rnl arl b Sydney, New Solth Wales, Aultralla uml.

9.8 Severabllity

Any provision of this agreement which le prohlbltld or unenforclable In any Jurladlction Will be
InefFedve m to that Jurl,diction to the extent of the prohibition or unentrceabllity. That will not
Invillditi the Ilnlng Bvision, dthi, ag ement nor .fl  the validity orerrforn.billty d that
provision In any other Jurl,diction.

9.9 Welvw and varlanorl

A provision cf arrIght v=t d undi thk agrmm rrt m,y notbe:

(a) waived e*oept In wri ng abned by the perty gran ng the waiver, or

(b) vinted except In wrI ng migried by the p,rUe! 

9.10 No me,ger

The righiz and obligations dthe parties will not me,ge on the hmlnation ar mcplration of this
agreem,nt. Any provision of this agreement remaining lo bl plribmild or oble,ved by a party, or
having efed Ar the t,rmination of this agreement for whatever ramon remains In full force and efFed
and Is binding on thst party.

9.11 Counterparts

This Igirnent m y be nceouti In Iny number of ooun rparts. All oount=pal mgotherwill be
takin tocon#hzte one agreemint.

9.12 AcknovAedgement

The Vendor eokndedges that

(.) thI L,ld Manager Il not obliged bo disclo= b I Vendor or uvll,l for the benefit of a Vandor,
any non··public Irrf rmstion which the Lead Manager and/or lt» Amllatgs o!(=Ins In the normal
coural of M bullness wh,re such discloeurl or u= would r=ult In I breach of any obligation
of confldentlellty or eny Int,mul Chinese well policies of the Leed Maneger;
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(C)

(b) without prejudice to any claim e Vendor may have agalnst the Leed Mangger, no proceedings
may be ken igah* any dlrwinr, oficer, employee or agent af the 1.-mod Manager andi!or lt.
Amllatas In respect of any dalm that a Vendor may have agalnet the Leed Manager and/or IM
Amllatgs; and

It li contr,cting with thi Lead Manager Ind/or Its Amllatss on In arm'i lingth basis b provide
the Bervic= described In #Ili agreement and me Lead Manager an/or Im Amllat= hm not
and   not iuming any du les or obligdorls Fduclary orothe„*se) In r.pect of It viherthan
those exprmily Iet out In this agreement
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Youri,Incergly,

SIgnid for and on behalf uf
Jinien Auumla Ply Lhlid
byll,duly authorleed signaborl=:

S nabre of auU,orlged signatory SJgriatire of authorised u Jgnatory

Robbie Vandlmel ..h.nn.
Name 01 alimorlled lignomly (plaa,l print) Nome Ofal Mled lignalory (ple=e pl nt)
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Atafy.d ./d iff..ah..Inf H..d.. 8. thin .gl..".9/!

Signed fbrand on behalf of
Ve'l v=tments Pt,Um.
In accordance with secllon 127 of
the CorporaBons Act

81gnstl.Ire of dlrBc*or

Ingdd Maes

Name of dlredur (plmel print)

* JARDEN

Blgnature of dlrm,*r,r

Nome of dlredor (pleaN print)
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Atafy.d ./d iff..ah..Inf H..d.. 8. thin .gl..".9/!

Signed fbrand on behalf of
Ve'l v=tments Pt,Um.
In accordance with secllon 127 of
the CorporaBons Act

81gnstl.Ire of dlrBc*or

Name of dlredur (plmel print)

* JARDEN

Blgnature of dlrm,*r,r

Nome of dlredor (pleaN print)
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Schidub 1

Thell'.

Kant,

800.52.d 0/8. 08-Sap-2021

Tradl Dals (T) (Splcial croll*lak by) 07-Sep-2021

Satil ent Eld' (T + 2) 00-8*20 1

* JARDEN .WIIll NAUSIIW IAI'I¥ INIIII IIWil 14

F
or

 p
er

so
na

l u
se

 o
nl

y


