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Form 604

Corporatl

ong Act 2001

Section §71B

Notice of change of interests of substantial holder

Io Company Nama/Schama

Rutlla Resources Limlited

AGNIARSN

138 836 187

1. DPetalls of substaniial hojder {1)
Name

The Tedd Corpotation Limitad and its subsidiaias as [lsted in Annexura A (Subaidlaries), (togather, Todd Group)

ACN/ARSN (F applicabla)

New Zsaland company nurnbar 3491

Thara was & changa in tha intarasis of tha

substanial holder an 11052015
Tha pravious notice was givan 1o the company on 041172014
Tha previous notica was datad D4M1/2014

2. Previous and pregent voting power

The total number of vates attachad (o il tha voling sharas in the comparny or voting [nterests In the scheme thet tha subslantial holder or an assaclate (2) had a
relevant interaat (3) In whan isst requived, end when now raguired, to give a sybsiantial helding netlea to the company of schame, are ae follows:

Class of ltiea {4 Previous notlce Prasent notice
w3z of gacurltien {4) Parstn's voles Veting pawer (5) Paraon'a votas Vofing power (5)
45.08% baged on ?gﬁi;}%ﬁ)?&?d on
121,410,197 ordinary sharas !
Crdinary 2% 244 883 on [raus i Ruflla Resolreas A4, 184,863 m{mr: ;Em:s o
Hmited Resources Limited

3, Changes in relevant Intergata

Parliculars of aach changs (5, o changs (n the naturs of, a relavant Interest of the substential holdar in voling sacurities of the campeny ar

scheme, elnca the substential holder wes fasl requirad to give a substantial holding nallce to the compsny ar schema are as follows:
Clags and
number of
securities
affacisd

Consldaration
glven In relation
to change (7)

Farson whoea
radavant inlarast
chenged

Perapn's volas
sffacied

Nalurg of
chenge {§)

Data of
change

Ralevan] intarast
urider subsaction
B0&(1) of the
Corporations Agt
2001 {Cth) 28 & resull
of entering Inte &
ralavant agreement
with Nyza Pty.
Limltad (23 trustee for
the N.A, Curlle
Superannuation
Fund) (Sea Annaxura

&)

28,250,000 ordinary

shares 28,260,000

11/05/2015 TICH{NZ) Limited I

Felavant Interest in
the shares referrad (o

The Toud amup';d';}:;m;:rmw

(other than TIO (NZ)

paragraphs BOs(a3)a}
Limited) adfor 608(3)(b) of
Ihe Corporailons Act
2004 (Cih)

28,280,000 ardinary
gharag

=

11i06/2015 26,250,000

40411029
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4. Prosent ralevant Interastz

Herbart Smith Freehills 61293224000

Paniculars of mach relevant Intereat of the subataniial heldar in voting sacurllas aftar tha ehange are as follows;

343

Huoldar of Registarad Peraan antitled Meture of Class and ,
feimvant holdar of tn ba registarad ralavant number af Parsan's voles
interast securliles a8 hioldar {§) intarast (8) gagurlias
Relevant Intarest undar
subsection 60S(1) of Lh?cm) & 944.883 orcl
TIO (MNZ Corparations Aat 2001 56,944,803 ordinery
lelt(ad ) TI0 (NZ) Limlted TIO (NZ) Limited 28 3 fesult of balng tha hras F5,044,863
raglztered halder of (ha
zecuritias
Relevant [nlergst in tha
ghares refarrad to In the
Tha Todd Group -
pbove mow arising undar (65,944,863 ordinery
{?qtlz-m[ (th?l:;rlc TIQ (N2} Limited TIO (MZ) Limitad peragrephs BDA(2)a) andiorshares 55,244, 863
(NZ) Limliad) E0A(3)(b) of th
Corporations Act 2001 (Cih}
Relsvant Interest under
subsection G0&(1) of the
Myco Py, Limiled (a8 [Corparations Act 2001 (Gth)
Nyco Py, Limited (as trusiee for tha NLA. |as a rasult of enterin
. ginlo s
LEJ:? gﬁ;ﬂﬂrmﬁﬁmn Curtis [ralavant agraament with E&:EE.BOD ardinary 20,483,600
e P Superannuation nyea Fty, Limiad (as
und) Fund) trustee for the N.A. Curlis
Superennuation Fund) (Sea
Annaxure B)
Relevent Intarast in te
; Myea Ply, Limitad (as .
The Todd Grauplysee P Lieied ¢ irusioa for e N.A Ciovs ou g inder 20,489,800 oepary 0433 500
(other than TIO curtls Su e wile rEE 483,
perannuation paragraphs G0E(3)(a) and/orishares
(MZ) Limllad) Fund) Eup;rannuallun GOB(3)(b} of the
urid) Comporations Ast 2001 (Cth)
Relevant Interest under
subsection G05{1) of tha
Myeo Py, Limited (23 jCorporationg Act 2001 {Gth)
triigtnn for the MLA (B3 & result of antaring Intt e
I:lergz) m’im Custodien Pty =) g relevant agreemant with :;‘L‘?.gfm ordinary 7,765,500
ik Superannuailan Myco Ply, Limitad (a5
Fund) lrusten for the N.&, Curtls
Supaanntration Fund) (See
Arraxure 8)
o iy Pl Limlec (58 Crcrd s o n
( nl; erc:ha N 'ltlngp Myco Custodian Pty éﬂ;ﬂ aring i, above row erlsing undar 7,786,500 ordifdty | 2pe snn
Lid paragrenhs G08(3Ka) andforjsharas P
(NZ) Limited) iﬁ:gfﬂn!‘lﬂalldn E08(3)(0) of the
) Carparelians Act 2001 {Cih)

5. Changes in association
Tha persans wha have besome assoclaies {2) of, cessad |p be associates of, or hava changed the nature of their essociation (8) with, the substantial holder In
relation to vatlng Interasts In the company or schema ara as follows;

Mame and  ACNARSN

applizable)

w Nelure of sasoclation

TIO (NZ) Lirnitad and Nyas Pty Limitad {29 irugiee for tha N.A. Curis Superanhuatien Fund)
are assoctates in relation to Rullls Resources Limliad Bs a result of tha entry by TIQ (NZ)
Limited and Myso Pty Limlted {as nuatea for tha N.A. Cudtls Suparanauation Fund) Inte a
ralavant agresment (See Annexure B)

Myea Ply Limltad (g5 trusiea for tha N.A.
Gurtfa Buparannuation Fund)

E. Addressas
4047102911
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Tha addresses of persona namad [ thik farn ara a8 Tollows:

Mama Addresz

Tha Todd Group | avesl 15 The Todd Bullding, 58 Customhouse Quay, Wallngton, 8011, New Zealand

Myce Ply Limled (a5 trustes farthe NA- |, d W 2000
Cirlls Supsrannuation Fund) o/ Allens, Dettache Badk Place, Cornar Hunter & Philllp Slreets, Sydnay N

e
Signature

print name  Chrislophar Robart Banks cageclly  Company Sacretary

sign here M w daie 13082015

40411020.11
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This is Annexure A of 3 pages referred to in Form 604 (Notice of change of

interasts of substantial holder)

sgatwe: (R Bop S

Name: Chris Banks, Company Secretary

Date: 13 May 2015

Subgldiariag of The Todd Gorporation Limited

Ara Maw Zaaland Limitad

Thuraday Plantation Propartiss Pty Limited

Ara Vinayarde [mitad

Ti Managamant Limited

Ara Wines Limited

Titanlum Park Development Limitad

Ara Wines USA Limited

Todd Bros. Limitad

Ara Wines USA LLG

Tood Cepltal Limited

Balla Ona (Invastments) Pty Limited

Todd Carbon Umitsd

Balla Twe (Mining) Pty Limitad

Todd Cantrel Lmited

CM Platfarm Limited

Todd Enargy Canada Limited

Colrtaray Naminaas Limitad

Todd Enangy Limitad

Eagle Phamacauticel Ply Limlted

Tadd Energy Internationsl Pty Limlked

Grast Enargy Limitad

Todd Ensrgy Intarnational Limftad

Crost Enargy Kaipara Limilted

Todd Exploration Limitad

Grest Energy Kalpara Limited

Todd Famlly Offiza Uilted

Gresnrldge (Toowoamba) Pty Lirmited

Todd Industrias Limited

Graanridge Botanlcals (Australia) Pty Limited

Todd Intarnational Invastmeants Limlied

QX Rayalties Limitad Tedd Lend Holdings Lirmitad
Haalth Distributars Australla Py Limlied Todd LG Holdings Limited
Heriot Nemineas Limited Todd LHS Limited

Hydraco Limited Todd Maar Limited
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Todd Menagemant Servicas Limitad

Integria Healthcare (Ballina) Pty Limited

Tadd Minarals Limitad

Itagria Healthcara (Naw Zealand) Limited

Todd Minerals & Coal Pty Limited

Intagria Healtheara (US) Ine

Todd COffshore Limlted

Integria Mealthcare (Warwick) Py Limited

Todd Ol & Gas Holdings Limitad

Integrla Healthcara Limftad

Todd Petroleum Austrafia Limited

Keapiti Coast Airport Holdings Limited

Todd Patralsum Mining Company Wimited

KCE Ganaratlan Limitad

Todd Pohokura Limitad

KCE Mangahao Limited

Todd Fraperty Albany Davalopment Limitad

KGE Ratall Urmitad

Tedd Properly Flat Bush Limited

King Country Enargy Limitad

Todd Property Group Limtted

Lifa - Span Auetralis Pty Limitad

Tedd Property Napler Hlil Limitad

Lifs - Span Health Suppies Limited

Todd Prepery Pegasua Tawn Limitad

LLD Limttad

Todd Property Fegasus Devalopmart Limftad

Long Buy Communities Limitad

Todd Property Pegasus Town Services Limited

Long Eay Farming Limited Todd Property Stonefialds Apartments Limitad
Malboraugh Wina Group Limited Todd Property Albany Davalopmant Lirmited
Marokopa Drilling Limitad Tadd Praparty USA Limited

Medibarb Pry Lindtad Todd Property LLC

Mediherbh SA Paragon Pacifie LLG

MNaluras Ramedy Austealla Py Limited

Todd Froperty Kenegs City LLC

Ngungury Coastal Holdings Limited

Bay Areg Revitelizetion Associaies LLG

Mgunguru Coastal invastments Limited Todd Saervices Limited
Wova Enargy Limitad Todd Shipping Limitad
Mutrimadicine Pty Limitad Todd Sisson (NZ) Limited

40411029.11
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QK. Phermaceuticats Limied Tadd Sisson General Partnership
Okura Holdings Limited Todd Sigsan Limitsd Patnarship
Fhyto Pharmecauticals Py Limited Todd Tasman Qil Limlted
Phytomadigina Pty Limitad Todd Technologies Limitad

QLD Life-Span Therepeutic Supplias Pty Limitad ~ Todd TH Limited

Rad 8 Limitad Todd Ventures Limited

SLM Generel Perinership Todd Winegrowers Limited

SLM Limited Partnarship

Tadd Wirsless Limiled

Stanaflalde Communities Limlted

TIO (N2) Limitad

Stonsfialds Davelapmant Limited

TSL Metheno Limited

Altera Apartments Limitad Partrnershin

T5L Mathanof LLC

lica Apartmants Limitad Parnarship TTI (MZ) Limited

Tall Caks Holdings Limited TUV Holdings Limited
Thampsan Nutrition Austrella Pty Limited TUV Limited

Thureday Plantation I Vlking Holdings Limited

Thursday Flantatlen Ing (LK)

Viking Investrisots Llmited

Thuraday Plattation Laboratorlas Pty Limited

VikIng Mining Company Limited

NEL Farms Limited

Wimacs Limitad

TG Parme Group Lmited

Winegrowers of Am Limited

TEG {MNew Zeafand) Limited

Todd Mangahewa Farm Limited

Tedt Prapary Huapal Davelapment Limited

Herlgt Truetaes Limited

PO Minas Ply Ltd

7143
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This is Annexure B of 36 pages referred to in Form 604 (Notice of change of
interests of substantial shareholder)

el
Signature: M m

Nama: Chris Banks, Company Secretary

Data: 13 May 2015

40411029.11
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The agreement

Cooperation agresment
Pale | Moy 2o\8

Botween the parties

Togdd TIQ (NZ) Limitad

{New Zealand Company No. 37441 1) of Level 15, The Todd
Building, 85 Customhousa Cuay, Wellington 8014 New Zealand.

Nycao I;lycg) Pty. Limited (as trustes for the N.A. Curtls Superannuation
ur

AGN 003 883 330 of ¢/~ Allens, Deulsche Bank Plece, Comer Hunter
& Philllip SBtreats, Sydney NSW 2000

Recitals 1 Todd proposes to make a takeover bid for RTA, which Myco
propioses not ko accept.

2 The parlies hava agreed to enter into this agraement lo ragufate
thelr relationship and the conduet of the Offer.

3 Todd and Myeo and othare hava alza antarad Inte the Rastuctura
Agrearment.

The partles agree aw 38t out In the Operative part of this agreement, 'n consideration of,
among other ihings, the mulual promises containad In this
Agreament,

Co-aparation Sarasiient

12143

page 1
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1 Definitions, interpretation and agreement componearits

141 Agresement components
This agreament Includes any schadule,
1.2 Definltions

The meanings of the terms used in this agreemant ars set out below, unless the context
olherwise appears or requires.

Tarm Meaning

Agrasd Announcement  sn announcemant ralating to the Takeover Bid in the form sst out In
Schadule 1 to this agreemant.

ABIC the Ausirallan Securlliss and Investments Gommission.

ASX as the context requires, ASX Limited ABN 98 008 624 891 orthe
securlties markel conducted by ASX Limited,

Associate has the maaning sat out In section 12(2) of the Corpoerations Aot and,
for the avoidence of doubt, Nicholas Curils, Nyco, Nyeo Custodian
and Riverstone Advisory Pty Limited are Assoclales for the purposas
of this agresment,

Blddar'e Statamant the bidder's statenent {o be praparad by Todd under tha
Corpotations Actin cennection with the Offar.

Bid Implemantation the bid fmplementation agreemant dated on or about the date of this
Agresmant epreament belwean Todd and RTA In ralation to the Taekeover Bid.
Buainess Day a day on which banks ara opan for business In Sydnay, Austrafla and

Waellinglon, Naw Zealand, olher than a Saturday, Sunday or public
halidery in Sydney or Wellinglan and ASX s open far reding,

Campating Proposal any propogal, agreement, arrsngemant or trangactlian, which, if
gnlergd Inle or cornpleled, wauld mean any parson {alther alone or
togethar with any Azancialg) may:

1 diractly or Indirectly acquire # Relevant Interest fn, or hava the
right o acquire, & tegal, bepsfickal or economic interest In, or
contral of, any of the RTA Shares orln the share capital In any
Subsidiary of RTA,

2 acguire Control of RTA or & Subsidlary of RTA:
3 otharwise {(whether directly or indirgetly) acquire, become Lhe

fARAAERG0.25 page 2
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Tarm Mezning

halder of, have a right o aoquive or have an economie intersst In
all or a materal part of RTA's buainese or esssls or the business
or gesete of any Subsidlary of RTA;

4 otherwize acquira (whather directly or Indiracily) or marge with
RTA or a Subsidiary of RTA;

& enterinto any agreement, arrangament or underataring recuiring
RTA or any of [tz directors to change, withdraw or madify the
dirattors’ recommandation of the Takeover Bid;

whather by way of takeover bid, schems of amangement, trust
scherna, unitholder ar securityhalder approved acquisiiion, capital
raduction or buy back, sale or purchase of shares, units, securities of
assets, global assignment of essets and lisbilities, incorporated or
unincarporated Joint venture, dual-listed company andfor truat
structure {or olher synthellc mergaer), or other tranaaction ar
arrangement, For the avoldance of doubt, tha Takeover Bid Is not
Competing Prapogal.

Canfidantiality the senfidartiality undertaking dated 13 March 2015 batween Todd,
Undertaking RTA and Nyco.

Contral hag tha maaning glvan In saction S0AA of the Corporations Acl.
Corporations Act the Corporations Act 2007 (Cth),

Daai 1 sall, ageign, lransiar, deciate o trust over or otharwlss disnoss of

2 agres or oifer to sell, asslgn, transfer of otherwiss dispose of;

3 enterinto or sgree to enter inlo any option which, if exarcised,
enables or reqires the parson to sell, asslgn, transfer, declare a
trust aver or otherwlse dispose of;

4 enterInlo any dervalve or synthetic agraement, doed ar other
arrangement undsr whish paymentz may ke mads lhat are
referratile (in whota or part) to the trading prica, or the sconomie
valus, of the ralevant shares

5 croate or agres or offer 1o greats or permil fo be created any
interest or encumbrancs: or

8 agras 1o do any of tha above.

Duty any stamp, transaction or registratiors duty or gimilar charge Imposed
by any Govemnmental Agancy and includes any Intarest, fine, penalty,
charga or other amount impesad In respact of any of them, but
excludes any Tax,

Employee Optichs the 5 millian RTA Dpliens registered in the name of Trintly
Managament Pty Lid (ACN 118 314 515) (as trustee of tha Rutita
Resources Limited Employas Share Trust) for the benefit of Nicholas

1. 40448950,25 pEpa 3
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Meaning

Curtls.

Encumbrance

an inlerest or power:

1 resarved In or over ahintarest in any assat Including any retention
of title; or

2 ereated or stharwiee arlsing In or avar ahy inlerast in any asset
undear a bill of aale, mortgags, charge, Jlen, pledge, trust or power,

by way of securfly for the paymant of a debt, any other monetary
obligation or the performance of eny alher obligation, and includes,
bgt Is not imited to, any agresment to grant or graate any of the
abova,

Entity

has lhe meaning sat out in saction §4A of the Corporations A,

Exgluglvity Pariod

the pariod rom end Including the date of this agreement untll and
including the date which s the l2tar of:

1 B8 monthe after the date of this agreemant; and
2 8 months after the data of the Offar.

Facllty Document

tha Australla Dollér Term Facility Agresment dated 31 May 2012
batween Forge Rasouroes Swan Ply Limited, RTA and Baila One
{Investmants) Pty Limited, as amended from ime to time,

Govarnmantal Agensy

&ny governmeant or any governmental, semi-govarnmantal, siatulury
or Judicial entity, regulaiory hoty, agenay or autharity, whether in
Australia, or alsewhara, including any seff-ragulatory organisation
sslablished under statute or otherwisa discharging substantialy
public ar regulatery functions {including ASIC and the Takeovera
Panal), and ASX ot any other stock xchange.

G5T ghods and services tax or simiiar velue addad (ay teviad or imposed
In Auatralia undar the GST Law or otherwise on a supply.

G3T Act the A Naw Tax System (Goods and Sarvices Tax) Act 1999 (Cth).

GST Law hag the 3ame maaning as In the GST Act.

Nyeo Custodian Myca Gushtodian Py L;d(AC:-NBUQ 351 :91 i

Nyco Group Nyee and Nyao Custodian,

| 40446860, 26
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Meaning

Nyego Information

has the meaning given in clausa 4.2(8)

Nyze RTA Optiena tegether the Employea Qptions and tha Riverstopa Optlona.

Nyco RTA Shares 20,483 500 RTA Sharog registered in the name of Nyen, and
7,768,500 RTA Shares regiaterad In the name of Myca Custadian as
bara trustes for Nyeo,

Dffer sach offer to acquire a RTA Share to be made In conneotivn with the
Takeover Bit.

Offar Pariod the period thal the Offer will ba open for acceptance under the

Takeaver Bld.

Option Gancellation
Dead {Riverstone)

the option eancalialion deed In tha agreed form in relation (e the Nyca
Options,

Uptlon Cancellation
Daad (Todd)

the option ¢ancellation dead In the agreed form in relation to tha Todd
Options.

Ralatod Body Corporats

has tha meaning givan In saction 50 of the Corperalians Acl, provided
that ne RTA Group entity will be coneiderad a Related Body
Corporate of Todd or Nyoo.

Relzted Parsans

in relation ta 2n Entity means:
1 @ Ralatad Body Corporate of that Eniity;
2 an Enilly that Gaontrols that Entlty:

3 an adviser of that Entity or an adviser of 2 Related Body
Corparate of thal Endlty; and

4 & director, officer or amployes of any Entity refarrad to I items 1,
2 or 3 of thiz definition,

provided that no RTA Group entity will be conslderad g Ralated
Fersan of Tedd or Nyaa,

Relevant Intarazt

has he meaning given in getlions 608 and 809 of tha Carporations
Act,

Rasarved Matters

sach of the mallers lIsted In dause 3.3(b)1) to clause 3.3(bY10)
(inclugiva).

14Q446080,23
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Mearting

Restructure Agreemant

the restructure agreament between Todd and Nyeo datad an or ebaut
lhe date of this agraamant,

Rivarstona Optlons

the § Milllon RTA Qptiens registered in tha nams of Riverstang
Advigory Ply Limited (ACN 184 304 D43),

RTA Rulils Resources Limited (AGK 135 886 187).
RTA Graup RTA and iiF Subsidiarios

RTA Dptlon an optlon, lzsuad by RTA, to acquire & RTA Sham,
RTA Share @ fully pald ordinary share In the cepital of RTA.

Sharshaoldars'

ihe shareholders’ dead In respest of RTA between Todd, RTA and

Agreamant Nyco in the form atteched to the Restruglura Agreement (or such
other form as egread in wiiting by the parties),
Subsidlary has the meaning glven In section 8 of the Corporations Agt,

Takacver Bid

a takaovar bid to be mede by Todd for RTA Shares, as referred ta in
the Agreed Announcemant,

Tax any tax, levy, charge, Impost, fse, deduction, goods and saivices tax,
compulsary loan ar withhalding, that s sssessed, lavied, imposed or
collected by any Governmental Agency and Includas gny intarast,
fine, penally, charge, fas or any clher amount imposed on, or in
raspact of any of the above but excludas Duty,

Third Party a parson pthar than 8 member of the Todd Group,

Todd Group means the group of companies comprizing Tedd and each of its
Ratated Bodles Corporate,

Tadd RTA Qptions the 6.8 millon RTA Optlons regislerad [n the name of Todd,

Todd RTA Shares 55,844,863 RTA Shares, ragisterad In the name of Todd.

Transaction Doeuments

each of the following degurnenta:

1. A044E880.25
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1 8hameholders’ Agraement; and
2 Restructure Agreement.

1.3 Interpretation

In thiz agreement haadings era Insertad for convenlence and do not affact the
interprataiion of this agreement and unless tha contrary inlention appears;

{2) a referenca o this sgreement or ancther instrument Includes any varlation or
replacemeni of any of them;

{b) a referance to a slatute, ordinance, code or other law Includes regulations and
othar insiruments undar It and eonsolldations, smendments, re-enactments or
replacements of any of them;

{c) tha singular Includes the plural and vice versa;

(d) the word ‘parson’ includes a firm, & body corporate, an unincorporated
association or an authority;

(=) a referance to a parson Includes a refarence lo the person's exocutors,
adminlstrators, successors, substitutes (Including persons taking by novation)
and assigns;

{H if @ period of ime is epecifled and dates from a given day or the day of an act or
eveni, [t Is to be calcutaled exclusive of that day;

{s) a reference {o 8 day Is o be interpreted as the perlod of time commencing at
mldnlght and ending 24 hours later;

(M) if an act prescribed under this agreemant lo be done by a party on or by & given
day Is done after 5.00pm on thet day, [t s taken to be done on the next day;

i if an event must occur on & stipulated day that is not 2 Business Day then tha
stipulated day will b takan to ba the next Business Day;

)] a reference to ime Is & reference to Sydney, New South Wales time;

(k) a reference to any thing (including any amount) Is a reference to the whole and

each part of it and a reference {0 2 group of pereana Is 2 refarence to any ona
or more of them;

(3 2 reference to & part, clause, party, attachment, exhibit or schedule i3 a
refarance to 8 part and clause of, and & party, attachment, exhibit and seheduls
to, this agreement and a reference to this agreement includes any attachment,

exhlblt and schedule;
(m) areference to § or A% is to Australlan currency unless denominated otherwise:
(m a document in the ‘agread form’ means a docurnent In tha fore spproved by

Todd and Nyco as al the date of thls agraement and initizlled by a
representative of each of tham for the purposes of identiffcation; and

(o) a tarm definad in the Corporations Act shall hava the same maaning In this
agrearment.

1.4 meluslve expressions

1.40440860.25
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Speciying anything in this agreement after the words ‘Including’, “includes’ or “for
example’ or Bimilar expressions doss not imlt what slse is included unless there iz
exprass wording ta the contrary.

1.5 Nyco and Nyco Custodian

Nyco undertakes to provide all Instructions to Nyeo Custodian ag are necessary for Nyao

to cornply with Iits obligatlons under this agresment and Nyco wh! procuire that Nyeo

Custodian acts in aceordance with those instructions,

2 The Takeover Bid

{a) Immediately following the signing of this agreement, Todd will make the Agreed
Announcement.

{b) Following the release of the Agreed Announcement o the ASX, each party
agrees, subject to the terms of this agreament, to abide by the terms of tha
Apreed Announcement and for Todd to prosead with the implementation of the
Takeover Bid.

{c) Naothing in this agresment constitutes, or Is intended to conatifute, a proposal to
make a takeover bid ot any stage befors the Agreed Announcemant ia released
fa the ABX.

{d) Todd must abida by the terma of the Bid Implementation Agreemant,

3 Conduct of the Offer

31 Making of the Offer
Todd will make the Offer as soon as practicable following the releass of the Agreed
Anncuncement conternplated in clause 2(a),

3.2 Substantial holder notiflcations
Tha parties will co-oparate with each other to make the disclosures required by, and
within the time limits praseribed by, Part 6C.1 of the Corporations Act.

33 Conduct of the Offer

{&) The parties acknowledge and agree that, subjec! to the terms of the Agread
Announcement and the limits In clause 3.3(b), Todd Group will be solely
responsible for tha conduct of the Takeover Bid and for making all declsions In
refation to the Offar,

{b) Todd must not, without the prior written consent of Nyeo (such congent not to be
unreasonably withhald or delaysd In the case of sub-clauses (2), (5), (8), (7)
and {8) below):

(1) frea the Offer from the ‘Minfimum acceptance' condition referred ta in
tha Agreed Announcerpant:
1.404468680.75
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{2) free the Offer from, or walve any breach of, the 'ASX spproval
condition refarred to in the Agreed Anrouncemant f Todd becomes
aware that condition has bean breached before the time Todd
proposas (o free the Offer from all conditions;

{3) frea the Offer from the 'Forelgn Investment Reviaw Board appraval
condition referred to in the Agreed Announcement;
(4) fraa the Offer from, or walve any breach of, the ‘Materlal adverse

change’ condition referrad to in the Agresd Announcarment if Todd
heoomes aware thet condition has bean breached befors the time
Todd proposes to fres the Offer from all eonditions;

{5) free tha Offar from, or walve any breech of, the ‘Prescribed
ocourrances’ condition referrad to in the Agreed Announcement if
Todd becomses aware that condition has bean breachad bafore the
time Todd proposes to free the Offer from all conditions;

(8) free the Offer from, or walve eny breach of, the ‘No breach of
reprasantation or warranty’ condition refamred to in the Agraed
Announcement if Todd becomes aware that condition hag been
breached befors the tima Todd prappass to frea the Offer from all
conditivns;

{7 free the Offer from, ar waive any breach of, the 'No persons entitied to
securitfes in the Company' condition referred to In the Agreed
Annauncement If Todd becomes aware that eondltian has bean
breached before the time Todd proposes to free the Offer from all
condilions;

(8) withdraw the Offar:

{B) axtend the Offar Perlod so that the Offer Period is graater than 3
months; or

(10} amend, larminate or fall to enforoe the Bid Implamentation
Agreament,

3.4 Public announcements and statements

(&) Except to the extant required by law or the rules of any relevant stock
exchange, Todd shall not, and Todd shalt procure that none of the Todd Group
members shall, make any public announcements or statements refeting to the
Ressrved Mallers without the prior written consent of Nyco (and such congent
shall not be unreasonably withheld or delayad). If Todd or any membar of the
Todd Group proposes to make any public announcement relating to the
Reserved Mallers becausa it Is required to do so by law or {he rules of any
relavant stock exchangs, Todd shall provide Nyce with a reagonable opportunity
ko review and camment on any such announcement, having regard ta the
urgency of its releage, and give reasonable censideration to any commants
made by Nyco on any such announcement.

{b) Except to the extent required by law or the rules of any relevant stock
exchange, Myco shall not, and Nyee shail procure that none of the Nyco Group
mambers shall, make any publle anhouncements relating to the Offer without
the prior written conzent of Todd Graup (which consent shall not be
unreasonably withheld or dalayed). tf Nyco or any member of the Nyce Group
propases ta make any public announcement relating o the Offer because it s
required to do so by lew or the rules of any relevant steck exchange, Nyso shall
provide Todd with @ reascnable opportunity to review and comment on any

f,401d48880.28 page &
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such announdemant, having regard to the urgency of its release, and glve
reasonable consideration to any comments made by Todd Group on any such
announcement.

5 Dealings with Governmental Agenciss

{a) Todd must promptly infarm Nyee If It, or 2 membar of the Todd Group, recalves
any correspondence, notlece or order by any Governmental Agency that relates
to ar may affect the Offer.

(b) Myco must promptly inform Toded If i, or 2 mamber of the Nveo Group, recelves

&y correspondance, notice or order by any Governmantal Agency that relates
to ar may affact the Offer.

{c) Todd agrees to consuit with Nyeo In relation to any proposed disclosure by
Todd of Confidantial Informatlon (as deflned in the Confidentiality Undertaking)
relating to Nyco In relation to obtaining eny regulatory approvals or consents
required in connection with the Offar, including In retation to the satisfaction of
tha 'Foralgn Inveatmeant Raview Board approval' condition refarred to In the
Agraad Announcement,

3,6 Compulsory acquisition

() If Todd acqulras the right to compulzorily dequire eny outstanding RTA Shares
under Chapter A of tha Corporations Act, Tadd must exercise that right as
goon ag it becomes entitled to do go, but for the avoidance of doubt this must
not Include the Nyco RTA Shares,

{b) Todd must kesp Nyco reascnably Informed of the progress of, and all material
aclions and davelopmants in ralation to, the compulsary acquisition process.

3.7 Delisting

Todd and Nyco must seek the delisting of RTA from the ASX and must use their best
endeavours to procure that RTA obtalng such & delisting, as soon as practicabla foliowing
ihe completion of the compulsery acquisition process contemplated under clauss 3.6(a)
(including the share register of RTA belng updated to reflect Todd, Nyco and Nyco
Custodian as the only holders of RTA Sharas).

3.8 Funding arrangements
Todd and Nyeo acknowledge and agree that Todd will be solely respongible for paying,

and funding payment of, the conslderation i0 acquire RTA Sharas under the Offer and
under any compulsery acquialtion process,

4 Bidder's Statement

41 Praparation

&) As required by the Carporations Act, Todd must prepare, lodge snd sarva the
Bldder's Statement.

{B) Todd will:
{1) prepare the Bidder's Statement in consultation with Nveo; and

140448860,25 page 10
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(2} glve reagonable consideratlon to comments made by Nyeo on drafts
(including the final draft) of the Bldder's Statement,

4.2 Nyco Information

{a) Nyco must provide {o Todd, In 2 timely manner, alt information refating to the
Nyca Group which is required to be included In the Bldder's Statement,
including & wiitten description of zelf and its intenfions In relatton to RTA for
Inclusion In the Bidder's Statemant (Nyeo infarmation).

(b Todd must not lodge the Bldder's Statement with ASIC unless and untll Todd
receives from Nyco a duly completed and signed conzent to be named in the
Bidder's Statement in accordance with ssstion 636(3) of the Corporations Act in
connaction with the Nyco information. Nyco shall not unreasonably withheld or
delay the giving of such consent,

4.3 Statements in the Bidder's Statoment

{a) Tha partles acknowledge that the Bidder's Statement wiil includs staternants to
the effect that:

{1) Nyeco takes responsihility for the Nyco Information and that neither
Todd nor any member of the Todd Group is responsible for the Nyco
information containgd In tha Bldder's Statemeant: and

{2) Todd takes responsiblilfy far the entirety of the Biddar's Statament
other than the Nyto information end any infarmatlon for which a Third
Party Is respansibie and that nalther Nyco nor any of fts Related
Persons I3 regponglble for the Bidder's Statemant other than the Nyco
information.

{s)] Nyco must take all reasonable steps o engura that tha Nvco Informatien
inchided In the Bldder's Btatement is not misleading or deceptive (whether by
omission or otharwise).

(e) Todd must take 2l reasonable steps to ensure that the Bidder's Statement
{othar than the Nyco Information and any Information for which a Third Party is
rasponsible included in It} Is not misieading or deceptive (whether by omission
or otherwise).

4.4 Updating information

{a) Nyso must lake all reasonable steps to ensure that the Nyoo Information
included [n the Bidder's Statement is updated by all such further or new Nyce
Information which may arlse after tha Bldder's Statement has been lndged with
ASIC which is necessary to ensure that it [s not misleading or deceptive
{whather by omission or otharwise), including by providing detalls of such
information to Todd 25 s00n a5 poasitils.

{b) Todd musi take all reasonable steps o ensure that the Bidder's Statement
(other than the Nyco Infarmation and any information for which a Third Party s
responsible inciuded in It} is updated by all such further or new information
which may arlse aftsr the Bidder's Statement haa been lodged with ASIC which
is necessary fo ensure that It is not migleading or deceplive (whathar by
omission or otherwisa), Including by providing details of such information to
MNyo as soon &3 possible,

4.5 Standstill

1.4044 686025 pege 11
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{a) Subject to clause 4.6(b), Todd and Nyco must not, and must ensure that thelr
respactiva Relatad Eodias Corporate and Assoclates (alene or with others) do
not during the perlod from the date of this agreement until the end of the Offer
Perlod:

(N acyuire a Relevant interest In any RTA Sharas (Including a a result
of axerclsing any RTA QOptlons (including, for ihe avaldance of doubt,
tha Nyso RTA QOptions or the Todd RTA Optlons));

(2) provide, or egree 1o provide, any conslderation for RTA Sharas under
any purchase or agresment;

(3) anter into any derivative or synthetic agresment, desd or ather
arrangement under which paymants may be made that are refarable
(I whele or part) to the trading price, or the ecanomic value, of RTA
Shares; or

{4) eid, abet, counsel, assist, facilitate or induca any other person In
doing, or publicly announce that it will do, any of the things mentionad
in this clause 4.6(a).

{b) Nothing In clause 4.5(a) prevents;

{1} any party {or any of {helr respectiva Relatad Bodies Corporate or
Associates) from taking any steps to implement tha Qffer; or

{2) any party (or any of thelr respactive Related Bodies Corporata or
Agsociates) scguiring & Relavant Interest In RTA Shares as a rasult
of;

{A) accapiances of the Offar; or
{B) the tarms of this agreement or any Transaction Documant,
or as egraad in writing between the partles.

{c) For the avoldance of doubt, the parties will be released from thelr obligationa In
this elause 4.5 1 this agreament is tarminated In acoordance with glausa &.

4.6 Options

(a) Immediately following the signing of this agreement, Todd must enter inte the
Optien Cancellation Deed (Todd).

(b} Immediately fallowing the signing of this agreement, Nyce must procurethat
Riverstone Advigory Pty Limitad enters into the Optlon Cancellation Deed
{Riverstone),

5 Exclusivity arrangements

5.1 Prohihition

(=)

14044680, 28

During the Exclusivily Perlod, the parties must not, and must ensure that nong
of their respactive Related Persans, directly or Indiractly:

(1} {no shop) solick, invile, encourage or Inltfate (Including by the
provisian of nen-public information) any Inquiry, expression of interest,
offer, proposal or discussion by any pergon in relation to, or which
would reasonably ba expacied to encolrage or lead to the making of,
an actugl, proposed or potential Competing Propozal or communicaie

23143
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5 Exclusivity arrangaments

to any person an Intention to do anything referred to in this clause
5.1A(a)(1); or

{no talk)

(A) participate In or aohtinlie any negotiations or discussions
with respact to any inguiry, exprassion of Interest, offer,
proposal or discussion by any parson to make or which
would rasgonably be expacted to ancourage or lead to the
making of an actual, proposed or potential Compating
Proposal or participate in or continue any negotiations or
disoussions with raspact to any astual, proposed or potentlal
Competing Proposel;

(B) negotiate, accept or enter into, or offer or agres to negotiats,
accept or entar into, any agreement, arrangement or
undsratanding regarding an actual, proposed or potent!al
Competing Proposal;

(C) disclose any nan-publls information about the business o
affalrs of RTA or any Subsidiary of RTA to a Third Party
{other than g Govarnmental Agency) with 2 view to ebtalning
ar which wouid reasonably ba expected to encourage or
lead to receipt of an aciuel, proposed or potentlal Gompeting
Proposal; or

(o communicate (o any pergon an intention to do anything
referred to in this clause 5.1(a)(2),

{No participation In conzortiums ete) Without limiting clause 5.1(a), durlng
tha Exclusivity Pariad:

(1)

(2)

(3)

(4)

()

the parties must not, and must ensure that none of their raspective
Related Bodles Corparata (alone or with others), directly or Indiractly,
participate in a consorlium, Joint bldding structure or other structure
which Is similar to the structure contemplated by this agresment in
connectien with an actuat, proposed o potential Competing Proposal
or agree to do anything In the foregelng;

Nyco must not, and must ensure that none of the Nyco Group
members (alone or with others), Deal or agree to Deal in any of the
Myst RTA Shares, including, for the avoldance of doubt, accepting the
Offar;

Todd must nol, and must ensure that none of tha Tedd Group
members, (alone or with othars), Desl or agres to Deal in any of the
Todd RTA shares, ncluding, for the evoidance of doubt, accepting the
Offer;

Nycae will vote tha Nyeo RTA Shargs against, or will ensure that the
Myco RTA Shares are voted against, any Competing Proposal
{subject to law}; and

Todd wilt vole the Todd RTA Shares against, or will gnsura that the
Todd RTA Shares are voted againgt, any Competing Proposal
{subject o law).

(FIRE) Despite any other provigion of this agreamant, cleusa 5.1(b)Y4} Is of na
foree or effent unless and until one of the following mattars has occurred:

n

Todd Group has racelved a written notice under the Forelgn
Acquisitions and Takaovars Acl 1878 (Cth) (FATA), by or on bahalf of
the Traasurer of the Commonwaalth of Australla stating that the

24143
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Commonwaalth Government does not object to the transactions
contemplated by this agreement, eithar unconditionally or on tarms
that are acceptable to Todd Group;

{2) the Treasurer of the Commonwealth of Australla becomes precluded

fram making an orclgr In refation to the transactions contamplated by
this agreement under tha FATA,; or

{3) If an Interim order is made undar the FATA In respect of the
transactions contemplated by this agreement, the subsequant period
for making a final order prohibiting the transactions contemplated by it
elapaag without = final order being made.

5.2 Cease existing discussions

During the Exclusivity Ferind, the partles will ceags and will not racammeance any

discussions or hegotiations existing before the entry Into this agreement relating to any

actual, proposed or patentlal Competing Proposal,
5.3 Notification of approaches

{a) During the Exclusivity Period, each party must as Boon a3 possible notify tha
other partias in writing if It, or any of ils Related Persons, becomes aware of any
diract or indiract;

(1 approach or attempt {o Initiate any negotiations or discussians, or
Intention to make such an approach or aitempt to inltiate any
negotiations or discussions, in respact af any expression of interast,
offer, proposal or discussion In relation to an actual Competing
Propogal ar a proposed of potential Competing Proposal; or

(@ proposal made to 1t or any of its Rolated Peraona, In connection with,
or In ragpact of any exploration ar completion of, an actual Competing
Proposal or a propoged or potential Competing Proposal,

{h) A notification glven under clause 8.3(a) must include detalls of;

(1) the [dentity of the relavant pereon making or propoaing the relevant
actual, proposad or potential Competing Proposal and the nature and
clroumstances of the relavant approach or attempt (Including detalls of
what wasg said and by whom};

{2} all material terms and conditions of the actual, proposed or potential
Campeting Proposal;

{2} the type of Gompeting Proposal invalved: and

{4) the form and aggregate amount of consideration proposed to be
offered {including in the case of any securities that will form all or part
of the considaration, whether the securities are proposed to be listed
on any stock exchangs).

(c) Except as raquirad by faw or the ruies of any relavant stock exchange, Todd
must not make, and must ensure that none of its Refated Bodles Corporata
make, any anhouncements in relation to an actual, proposed or potantial
Competing Proposal without the prior written consent of Nyeo (which congent
shall not be Unreasonably withheld or delayed). If Todd or any Retated Body
Corporate propoges lo make any public announcernaent relating fo an actusl,
proposed or potential Compating Proposal because Ii 13 required to do so by
law or the rules of any ralevant stock exchangs, it shall provide Nyco with a
reasonabla opportunity to review and comment o any such announcement,

L4D44BRE0. 26 page 14
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having regerd to the urgency of its release, and give reasonsble considaration
to any comments made by Nyeo on any such announcement,

{d) Except as required by taw or the rniles of any relevant stock exchangs, Nyco
must not make, and must ensure that none of lts Related Bodies Corporate
mske, any announcemants in relation to an actual, proposed or potential
Competing Proposal without the prior written consent of Todd {which consent
shall not be unreasonably withheld or dalayed), If Nyco or any Related Body
Corporate propozas to nake any public anneuncement relating to 2n actual,
proposad or potentlal Competing Proposal beoause |t 1s required to do so by
law or the rules of any relevant stock exchange, It shall provide Todd with 2
reasonable oppartunity to raview and commant on any sueh annoUntement,
having regerd to the urgency of its release, and give reasonable consideration
{o any comments made by Todd on any such anhoungement,

6 Termination

6.1 Termination

(a) This agreement will terminste sutomatically and with immacdiate sffect if
{1} not all of the defeating conditions to the Offer hava glther been fraad
or fulfliled by the end of the Offer Period; or
{2} Todd is entitiad to withdraw unaceapted Offers under tha Tekeover

Bid and, subject to clause 3.3(b), withdraws those unaccepted Offers
in accordance with seatlon 8524 of the Carporations Ast.

(b} Either parly (the Terminating Party) may terminate this agresment at any time
ifi
Mm the other parly is in materlal breach of any term of thig agresment
other tham as a result of a breach by the Terminating Party:
(2 the Terminating Party hag given notice to tha oiher parties satiing sut

the relevant clroumstances and stating an intention to terminats this
apreemeant; and

(3) the relevant circumstances have continued o axist for 10 Business
Days from the tims such notics Is given,

() A party may terminate this agreement I a representation or warranty given by
the other party under clause 7 is or becomes untrue in any materfal respect.

6.2 Effact of termination

if this agreemantis terminated under this clause & than:

(a) each patly Is released from its obligations to further perform its obligations
under this agreement, excapt those sxpressed o survive termination:

{h gach party retains the rights 1t has against the othars in respect of any breach of
this agreement ocourring before termination; and

() tha rights and abllgations of sach party under each of the fallowing clauses and

sthedules will continue Independently from the other obligations of the parties
and survive termination of this agreament:

{1) clauss 1 (Definltions, Inlerpretation and agreement components):

4044695025 page 15
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) clause & (Termination);
{3) clause 8 (Confidentislity):
) clause © {Dutles and costs);
{85) clause 10 {G5T); end
{8) clause 11 {General) (except clause 11.8).

Warranties

7.4

7.2

7  Warantloe

Mutual warranties

Ench parly represants and warrants lo aach other parly as at the date of this agresment
and on each day untll the end of the Offer Paried (each Inclusive) that:

(a) (valldly existing) It s 5 validly existing corporation registared under the laws of
ites plaee of incorporation:

() (authorlty) the exscution and delivery of thia egresment has been propery
authorised by all necessary carporate action by It

(e {power) it has full corporate power and fawful authorlty to execute, deliver and
pariorm this agreamant and to consummata and perfarm or causs to be
performed ita obligations under this agreement in accordance with Its terma;

{d) (binding obligations) subject to lews generally affacting cragitors’ rights and
the principles of equity, this agreement constiiutes legal, valld and binding
obligationz on it and

{a) (ne default) this agreamant doss not conflict with ar result 17 the breach of ora
defstlt under any provision of itz conatitullan or any writ, order or Injunction,
judgment, law, rule or regulation to which it Iz parly or subject or by which It Is
bound.

Warranties by Nyco

Nyso represents and warranis In favour of Todd as at the date of this agresrmant and on
each day untll the end of the Offer Periad (each Inclusive) that:

() (ownerghip of RTA Shares) Nyco or Nyco Custodian is the tegal owner of the
Myco RTA Shares;

(b} (Optionsg) a2 at tha date of this agrasement, the only RTA Options that Nyco, or
its Associates, hold or has & benefleial interest In (8s applicable) are the Nyco
RTA Qpliors and neither Nyce nor its Associales have any other rights to be
Issuad RTA Shares (except for the Interasts of Tedd Group described under
clause 7.3(0);

{c) (Encumbrances) the Nyco RTA Shares are:

(1) subject to the rights of Nyco in raspect of the RTA Shares hald by
Myco Custodian as bars trustee far Ny, free of all Encumbrances
and other third party rights or interests of sny nature (whether legal or
otherwlze);

¢2) sublect to the rights of Nyco in respect of the RTA Shares held by
Nyco Cusfodian as bare trustes for Nyco, frae from rastriztions on
trensfar of any nature (whether legal or otherwise); and

1.40448960.25
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{3) fully pald and no maney s owing to RTA in respect of the Nyca RTA
Shares;

{d) {vompliance with laws) no approvals are required to be obtained by Nyeo or
any of ts Related Bodles Corporate under any law, ruls or regulation to perform
end obsarve lts abligstions under this agresment;

(2) (RTA Sharea) as at the date of this agreament, neither [t nor any member of the
Nyeo Group nor any of s Assochates:

N has & Relavant Interast in any RTA Shares {other than the Nyco RTA
Shares and Todd RTA Shares) and that the Nyco RTA Shares and
the Todd RTA Shares ara the only RTA Shares in which itand the
members of the Nyco Group and its Assoclates have & Relevant
interest;

2 le & party to any derivative or synthelic agresment, deed or other
arrangement undar which payments may ba made that are referabla
{in whele or part) to the trading price, or the economic value, of RTA
Shares (other than the Nyco RTA Options); ar

{3) has provided, or agreed to provide, any consideration for RTA Shares
under any purchage o agraemeant during the 4 month perlod ending
on the dats of this agreemesnt;

{f (trustee) Nyuo, as trustee of the N.A, Curlls Superannuation Fund:

(1 ts empowered by (and 15 not in breach of) the trust deed dated 24
January 1991 (as emended) ta hold the Nyco RTA Sheres reglstered
in Nyeo's name, and enter Into and perform all dogumerits to which It
is expressed to be a party (Including this agreement) and to carry out
the transactions and ebligations contemplatad by those documents
(including this sgraement) In s capacity as the trustes of the MN.A.
Curtfs Superannuation Fund;

(2) is the sale brustes of the N.A. Curtis Superannuation Fund; and

(3) hag the right, ta the maximum axtent parmitied by law, to be fully
indemnified out of the assets of the NA Curlls Superannustion Fund
for any acls or omissions done or not dona by It on bahalf of the M.A,
Curtls Suparannuation Fund and the performance or nen-performance
of any of s obligations under this agreement;

() {Nyoo Custodlan) Nyse Custodlan holds 7,766,500 RTA Sharss as bare
trustae for Myco under g securlty irust deed dated 18 October 2014; and

{h) {Ownership of Nyco and Nyco Cystodlan) Nicholas Curtls and Angela Gurtis
are coltectivaly the tegal and beneficial ownars of alf of the [ssted shares In
MNyee and Nyco Custadian,

7.3 Warranties by Todd

Todd represents and warrants in favour of Nyco a2 at the date of this agreament and on
sach dey unti the end of the Offer Period (sach inclusive) that:

{a) (ownership) itis, or a member of the Todd Group is, the lagal and full benefieial
owner of the Todd RTA Shares;
(b) (Options) ag at the date of this agreement:
(1 tha only RTA Options that Todd Group sre the registarad holder of are
the Todd RTA Optieng;

140448080, 26 page 17
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{2) Todd Group has a beneficial Interest In 300,000 RTA Qptions held on
behaif of Mr Michasl Walley: and

{3) under the terms and conditions of the Facility Deed {and sublect to the
ferms of this agreement), Tedd may convert Tranche 2 of Facility 8
into additlonal naw RTA Shares,

and none of the Todd Group or any of Its Assaciates otherwise holde or has a
baneflelal Intarast In any RTA Options or has any rights to be lssuiad RTA
8hares (except for the Interests of Nyco described under clause 7.2(b) or a8
contemplated in a Transactiop Document);

{e) (Encumbrances) the Todd RTA Sharea are:
(N free of all Encumbrances and ather third party rights or interests of
any nature {whether lagal or otherwise):
(2) free from restrictions on transfer of any nature (whether tegal or
otherwisa}; and
(3) fully paid and no monay Is owing to RTA |n respact of the Todd RTA
Shares,
{d) (complianca with lawa) other than as contemplated under this agreement or In

the Agresd Announcament, no approvals are required ta ba ohtalnad by &
member of tha Tedd Group under any law, rule or regulation to perform and
obsgrva thelr obligstions under this agreement;

{e} (RTA Sharas) a8 at the date of this agreemant, naither i nor eny member of the
Todd Group nor eny of Its Assoclates;

(n has 2 Relevant Interast In any RTA Shares (other than the Nyeo RTA
Sharag and the Todd RTA Shares) and the Todd RTA Sharas and the
Nyco RTA Sharas are the only RTA Shares in which it and the
membera of the Todd Group and lis Associates have a Relevant
Interast;

(2) Is & party (o any derlvative or eynthetic agreement, deed or other
aangament under which payments may be made that are referabls
{in whole ar part) ta the trading prics, or the sconomic value, of RTA
Sharas {other than the Todd RTA Options and the Facility Dacument):
ar

(3 has provided, or agread to provide, any conslderation for RTA Shares
under any purchase or agreament during the 4 month period ending
on the date of this agreement; and

{H {finaneing) It has cash raserves or funding avallable undar existing landing
facilities (drawdown under which is not subject to any material conditions)
sufficlent to fund paymant In full of the censideration to acquire RTA Shares
under the Offer and under ary compuleory acquisition process.

Rsliahce on reprasentations and warrantles

{a) Each party acknowledges that ne party (nor any person acting on lis behalf} has
made any represantation, warrenty ar other inducemeant ta It to enter into this
agreement, excapt for reprasantations, warranties or inducemants axprassly set
put in this agreament.

{k) Bach party acknowledges and confirms that It does not enter inta this
agresment in rellance on any represantation, warranty or other inducement by

pags 18
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or on behalf of any other party, except for any representation, warraply or
inducamant exprassly sat aut in this agreement.

Nuotification

Each party will promplly advise the other partles In writing if It becomes aware of any fact,
matter or cireumstance that conatitutas or may constitute a breach of any of the
representations and warranties given by it under this agreement.

Intdependent warranties

Each of the representations and warrantiss in this agreement Is to be oonstrusd

independently of the others and is not fimited by reference to any other reprasentation or
warranty,

Canfidentiality

8.1

8.2

Confidentiality Agreemant

{a) Nyco releases Todd from l{s confidentfality obligations owed to Nyco under the
Confidentiality Undertaking ta the extent necessary for Todd to include the Nycg
information in the Bldder's Staternant and to maka the Takeover Bid,

{b) Each party acknowledges and agrees that, excep! as provided for in clause
8.1(a), it continuas to ba bound by the Confldantiafity Undertaking in respeot of
all informetion received by it from the other party before or after the date of this
agreemant.

Survival of obligations

The rights and obligations of the parties under the Confidenttallly Underlaking surviva
termination of this agreement,

Dutles and costs

9.1

9.2

Duties

Todd must pay all Duty in respect of the execution, delivery and performance of this
agreement (including any Duty on the acquisition of RTA Shares undar tha Offer and
under any compulsory acquisition procass), unless otherwise provided for in this
agresment.

Cogts

(&) Todd must bear all costs and expenses in relation to;

(1) the acquisttlon of RTA Shares untler the Offer and under any
compulsory acquisition process; and

{2) the conduct of the Offar, Including share registry and sharaholder
communication costs and any cogls In ralation to communications with

1. 40A4BRA0.25
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any E.;overnmantai Agenty, bt excluding cusls deserbed in clause
8.2(b).

Unless otherwise provided for in this agreement, each party must pay its own
costs and expenses in ragpect of the negotlation, preparation, execution,
delivary and reglstratlon of this agreement and any other agreemeant or
docunent entered Into or signed by the party under this agresmeant or by the
party In connection with the Offer.

Any action to be taken by any party in performing its abligations under this
agreemsnt must be laken at its own cost and expense unless otherwise
provided in this agreement.

10 GST

10.1

10.2

10.3

10.4

Definitions

Words used in this clause 10 that have a defined meaning In the GST Law have the
same meaning 88 In the GST Law unless the context indicates otharwlise.

GST
(a)
(b)

{g)

Unless expressly included, the consideration far any supply under or in
connection with this agreament does not include G&T.

To the extant that any supply made under or In connectlon with this agresment
{s & taxable supply (ather than any supply mate under another agreement that

cantaing & spacific provigion dealing with GST), the recipient must pay, in
addition to the consideration provided under this egreement for that supply
{unlzss It expressly includes GST) an amount (additional amaunt} equal to the
amount of that conslderation {or Its GST exclusive market valus) multipliad by
the rate at which GST is imposed in respect of the supply, The reciplent must
pafy thg! additional amount at the ssme lime as tha consideration to which It s
tefarabls,

Whenevaer an adjustment event occurs in ralalion to any taxable supply to which

clzuse 10.2{h) appllas;

(10 the suppller must determing the amount of the G8T component of the

consideration pavable; and

{2} if the GST component of that conslderation differs from the amount
previously pald, the amount of the difference must be pald by,
refunded to or credited to the recipisnt, as applicable.

Tax invoices

A party nesd not make a payment for a taxable supply made under or in connection with
this mgraemant untll it recetves g tay invalce for the supply o which the payment relates.

Reimbursaments

If sither party Is entitled under this agreement to be relmbursed or Indemnified by the
other party for a cost or expense incurred in connection with this agreament, the

refmbursement or indemnlty payment must not include any GST companant of the cost or

expense to the extent that the cost or expense 1s the consideration for a ereditabia

L40448060.25
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acquisition made by the party baing relmbursed or Indemnified, or by its representative
member,

11 General

11.1  Noticas

() A notioa or other communieation to 2 party under this agreament (Notice) must
fe;
n n wrlting and in English and signed hy or on behalf of the sending
party; and
(2) addreased to that party in accordance with the details nominated In
below (or any afternative details nomineted to the gending party by
MNatice):
Party Address Attantlon Fax Emalt
Todd Levei 15, The Todd Michael Waolley/  +84 (0)4 4722474  Micheel.Walley@iaddoor
Building, 95 Cuslomhousa  Chris Hall porstion.com /
Quay, Wellington 6011 Chrig Hall@toddeorporat
Naw Zaaland. ion.com
Copy +61 20322 4000 Tohy Daniianidhef.com /
Herberl Smith Frashils  Tony Dsmian/ Slephen.Lobbs@hsfc
ANZ Towar, 181 Stephen Dobbs T
Casllareagh Slraat,
Sydnay New South Wales
Australle
Nyeo Allens, Guy Alexander/  +81 2 8230 5333 Buy.Alexander@allens ¢
Deutsche Bank Place, Antdrew Wong am.ay /
Cornar Huntar & Phillp Andraw Wang@allans ¢
Straals, Sydneay NSW orm.ay
2000
(1) A Notlee must be given by ong of the mathads get out in the table below. A

Notice Is regarded as given and received at the fime set out in the tabia balow,
Howaver, if thig means the Notlos would ba regarded as given and recelved
outslde the perlod beiwsen 8.00am and 5.00pm (addressee’s ime) on a
Business Day (business houys perfod), then the Nolica will instead be
regarded as given and raceived al the atart of the following business hours

period,

Method of giving Notica When Notice is regarded a= glven and
racalvad

By hand to tha nominatad Whet deliverad {o the nominated address.

| A0446000.25 pags 21
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addreas

By pra pald raglstered post to When delivered to the nominsted address,
the nominated address

By fax to the nominsted fax Al tha tima indicatad by fhe sanding party's
Aumber tfransmission aqulpmerit s the tme that the fax
waz 580t in e sntiraly.

Howaver, if the reciplent party Informs the sanding
pary within 4 hours afler that fitne that the fax
transmission wag Nlegible or ihcompleta, then the
Notica will not be regarded ag given or recaived,
Whan caleulating this 4 hour perlad, only time
within & buslness hours periad ig (o be Included,

By amall to the nomiratad The sarlier of:

small address, ]
1 when the sending pary's email system
semfirms delivery of the emall by way of &
delivery notificatfon; or

2 when [he recipiant party confirms recalpt to
the sending parfy via amail or telephone.

e e r———

11.2  Governing law and jurisdiction

{a} This agresment is governed by the laws of New South Wales,
(i} Each parly irrevocably submits to the non-sxclusive juriadiction of the courts of
New South Walss.

11.2  Sesrvice of process

Without praventing any ather mode of service, any dosument in an action {inciuding any
writ of summans or other orlginaling process or any third or other party notice) may ba
servad on any parly by being deliverad to or left for that party at its addrass for sorvice of
notices under clause 11.1.

11.4  Waivars and varjation
{8) A provision of, or & right, discretion or guthorlty cregted under, this agreemant
may not be
{1) walved edcapt 1n writing sfgned by the parly granting the walver; and
(2) varied excapt In writing signed by the parties,
@xcept to the extent this agreemant axpransly pravides otherwlss,

(b) A failure or delay in exarclse, or partial exercise, of a power, right, authority,
discretion or remedy arlsing from a breach of, or default under this agresment
doez not rasult in a walver of that right, power, authority, disgretian or ramedy,

11.8  Assignment

|-40446060.25
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A party may not assign its rights or delegate s obligations under this agreement without
the written consent of each other party.

Further assurances

{a} Subject to clause 6 and clause 8, sach parly must do all things and execule all
further documents reasonably necessary to give full effact to this agreament
and the transactions conlemplated by it.

Approvals and consent

If the doing of any act, matter or thing under this agreement Is dependant on the appraval
or consent of a party, that party may glve conditionally or unconditionatly or withheld its
approval or consent In its absolute discretion, unless this agreement axpressly provides
otherwise,

Remadies cumulative

Except ag provided In this agreement and permitted by law, tha rights, powers and
remeadies provided In this agreement are cumulative with and not exclusive to tha rights,
powers or remedies provided by faw Indspendently of this agresmant.

Counterparts

This agreement may be exscuted in any number of counterparts which togethar will
constituta one Instrument. A party may exacuta this agreament by slgning any
counterpart,

Prohibition and enforceability

Any provisian of, or the application of any provislan of, in this agresmant that |s void,
ilegal or unanforceable In any jurlsdiction is 1o be read down for the purpose of that
jurisdiction, ¥ possible, so as to ba valid and enforcasble, and otherwiza shall ba savarad
lo the extent of the Invalldity, Negality or unenforceability, without affecting the remaining
provisions of this agreament or affecting the valldity or enforseabliity of that provision In
any other jurisdiction.

No merger

Tha rights and abligstions of the parties undar this agreement do not merge on
completion of any transaction contemplated by this agreemant.

Entire agresment

This agreement, tha Sharehclders’ Agreemant and the Resiructure Agraement, amhody
the entire agraement between the parties and supersade any prior negotiation, conduct,
arrangement, understanding or agreement, exprass or implied, with respect to the subject
matter of this agreement.

Contra proferantem exciuded
Mo term or condition of this egreement wilt be construed adversely 1o a party solaly on the

greund that the party was responsible for the preparation of this sgresmant or that
provigion.
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11.14 Attorneys

If thiz agreamant I3 executad by stiorneys, each of the attornays execuling this
agreement states that the attornay has no notice of the revoeation of the power of
atiorney appointing that attorney.

L40448980.25 page 34
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11 May 2015

Australian Securities Exchange
Exchange Centre

20 Bridge Street

Sydney NSW 2000

Rutlla Resources Limited enters Into Bid Implementation Agreement with TIO
{N2) Limited for A%0,30 cash per share

¢ TIO{NZ) Limited {Todd), a subsidiary of The Todd Corporation Limited (Todd
Corporation) proposes to make offers under an off-market takeover bid for all of the
shares In Rutlla Resources Limited {Rutila} it does not already own {Offer)

»  Todd will offer, subject 1o the fulfilment of the conditions of the takeover offer, A$0.30
cash per Rutila share which represents a 100% per cent premitum to Rutlla's last traded
price and an 80.7% per cent premiitm to the Rutlla’s 20 day VWAP

* Rutila’s Independent Director has welcomed the approach and has expressed his
support for the trangaction

» Anlindependent Expert has been engaged by Rutils to assess the fairness and
reasonableness of the offer

»  The all-cash Offer provides Rutlla shareholders with certain value and lquidity for thelr
Shares against a backdrop of falling commadity prices, which casts uncertainty over
Rutila's ability to fund its projects and refinanca Its existing 548 milllon debt that is due
at end of £Y2015

s Todd is Rutila's largest shareholder, holding approximately 46.1% of the Rutila shares

s NYCO Pty. Limited (Nyco} (an entity controlied by Rutlla Executive Chairman Nicholas
Curtis, which holds 23.3% of the Rutila issued capital} has entered into @ co-operation
agreement with Todd and will remaln an investor In Rutlla.

Rutifa Resources Limited {ASX:RTA; Rutila) and Todd, have entered into a Bid Implementation
Agreement in respect of which Todd will offer to acquire all of the Issued shares of Rutila it does not
already own by way of an off-market takeover bid.

Under the Offer, Rutlia sharehoiders will recelve, subject to the fulfilment of the conditions of the
takeover offer, AS0.30 In cash per Rutlla share, representing 100% premium to Rutila’s |ast traded
share price and an 80.7% premium to Rutlla’s 30 day volume weighted average price (VWAP) as of 8
May.

Rutila Independent Director, Emmanuel Correfa has considered the advantages and disadvantages of
the Offer in consultation with advisors and taking into account the broader market conditions
impacting the resourcas sector and recommends that sharsholders accept the Offar in the ahsence
of a superior proposal and subject to the opinlon reached by the Independent Expart.
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“We have made great steps in progressing our projects and | am confident in the long-term growth
outlook”, Mr Correia sald. “However, we have 1o welgh up our future funding requirements, existing
debt profile and repayment schedule, the current inability of junior resource companies to secure
additional capital through deht or equity, the inevitable future dilution to be experlenced by our
shareholders and the broader market conditions against the certainty of Tadd’s all-cash bid. On this
basls, | have welcomed the approach by Todd and recornmend shareholders accept this Offer In the
sbsence of a superior proposal and subject to the oplnlon reached by the Independent Expert. | also
intend to accept the Offer In respect of my own shareholdings In Rutila, in the absence of a superior
proposal and subject to the opinlon reachad by the Independent Expart”

Rutila has appointed accounting firm Grant Thornton to prepare an Independent Expert’s Repart on
the Offer to assess whether it Is falr and reasonable, A copy of this report will be sent to all
shareholders together with 2 copy of Rutlla’s Target's Statement. Shareholdars are advised to walt
for the recelpt of the Target's Statement and the Independent Expart's Report prior to daciding
whether to accapt the Offer,

The recommendation far the Offer Is based on the followlng principal factors:

1. The Offer price represents a 100% per cent premium to Rutla’s last tradad price and an
80.7% per cent premium to Rutlla's 30 day VWAP as ot 8 May,

2. The Offer iz all cash, which provides certainty for shareholders.

3. Conslderation of Rutila's likely sbllity to repay or refinance the $48.1 million of debt and
interest due to Todd by the end of this calendar year given the current economic
environment faced by Junior explorers.

4. Consideration of the potential dilution likely to be expariencad by the current shareholders
in attempting to refinance Rutlla’s existing obligations and ongoing operating and capital
requirements.

5. Uncertainty surrounding the abllity of Rutlla to fund tts approx. 1.4 bitlion share of the Balla
Baella Iron Ore Project given current iron ore prices.

Mr Correla said the Offer, at a significant premium to the Rutila share price, provided the certainty
of cash to Rutila shareholders.

“The: Balla Balla project will requlre appraximately 52 billion of capital (Rutila share approx. $1.4
billion) to reach production and it will be very difficult for Rutila to refinance our existing debt and
obtaln that capital in the current environment,” Mr Correla said.

As at 31 December 2014, Rutils possessed debt of $32.5 milllon plus accrued Interest of
approximately $15.6 million owing to Todd, which Is repayable on 31 December 2015,

Todd has also entered into a Co-operation Agreement with Nyca, which holds 23.3% of the Rutlla
shares. As part of the Co-operation Agreement, Nyco will remain an investar in Rutlia and will not
commit its shares into the Offer,

As g result of entering into the Co-operation Agreement, Tedd and Nyco each has a relevant interest
in 88.4% of the Rutlls shares, being thelr combined current shareholdings of 48.1% and 23.3%
respectively.

Rutila’s remaining directors have not provided a recommendation to Rutila shareholders regarding
tite Offer due to conflicts of interest through pre-existing relationships with Todd ar Nyco.
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Bld implementation Agreement

A copy of the Bid Implementation Agreement is attached to this announcement. It contains certain
conditions to the Offer, including:

+ a2 minimum acceptance condition ({Tadd will not waive this condition unless it has recelved
valid acceptances for not less than 50,1% of the Non-Associated Shares under the Offer);

¢ FIRB approval; and

+ other customary conditions, such as no preseribed occurrences or materlal adverse changes
In respect to Rutlla during the Offer period.

Full details of the conditions to the Offer are set out in schedule 2 of the Bid Implementation
Agreemant. Further details regarding the Qffer will be contalned In Todd's Bidder’s Staterment which
wiil be sent to shareholders In due course.

About Todd Corporation

The family owned Todd Corporation Is one of New Zealand’s largest and maost successful companies,
With & history that spans over 125 years, the business has interests in oll and gas exploretion and
production, minerals, electricity generation, energy retalling, property development, heaithcare,
telecommunications, technology and wine,

Todd Corporation has approximately 1,000 employees acrass more than 20 different locations
throughout New Zeatand, Australia, USA, Canada and the UK.

Todd Corporation supports a range of individuals and organisations through the Todd Foundation
which was formed In 1972,

For further infarmation please contact Mr. Emmanuel Correla, Non-Executive Director on (02) 9259
4400, Mr Cameron Morse, FTI Consulting on 08 9485 BBSS8 or 0433 B36 B71.
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“ANNEXURE A”
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