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ear/lon *INlo iti no A,-d Aim=ndlTodd b®Hornes
av=e tao/dion h= b-ihid* bekre MlMlTadd
propol= bhl th, Ofier torn 01 ocxidBIT
hshi0-lum al** li,vii,„,Iit Il#mvBod Ipprovq
aor-M rellrrld b h lh, Age,d A o c=n•r*
*m the Oller hm. orvihi mybreach of, Um 'Mibil,1 acMr••
dilat luM*md m h *I AD·eed Alr -r-ral iTodd
be=n=--1 *00/Im)- be•n bresched W- /Im.
Todd proposes b*= th. 01  fhxn 811 e nalms;
1,-e»0-An, orwllv* inyb oh 4 thl'PF=orIM
co ,cid 00,1dlion**m #1 mi WI,/ *.- - ral l
Todd b,com- avan mgondmon has been tmched b•fo, 0.
Sne Todd propoee. b he08 almtom / 00<IcnnoIT
hi thi Olli *14 orwah, mI**of, 01, No WI,oh d
4-r nor„,r•*conmon refmyed b **Nfeed
Announcorn#FTd beoomiIIUtatooralon h= bim
 0=*ted b,fore Ii. irle Todd propoles to heth• OIN front el

S.IMBOM/*em, orn.hillybiloh K thi No parsons ent""d b
ma,mi, 110,8 Compiny' conmxl r,Fe,red b h the Burid

iToddbeoon,= mv=,t =•*an hm blen
brlohed belbre thom' Todd propo••0 k,Reethe Of *EN;1 al

WN. V, el 0 .;
4.4 U=0-P«lod so 870 1,» Off,rPll h  sa,er th,n 3
months'or
-mumul=flluggs It. Bid "*m./.

3,4 Pubic announimint, id *tatement,

(b)

ele.F* I  Al eod,nt rlqthd by 1- or Vi rldee ofay rilevmnt Iiook
®¢ohll/, Tockl ahal rv< and Todd Ihi proan ttlt nonl of th, Todd (*cup
-bel sh,0, msh, Ilypit0 IlrilOr lilll:Illlents millo *3 Ihl
1%,Iived Mmilis,%*holAhi prior wilm wnsit of N)00(*nd mioh oor»ent
110 not be uf,monoth*1* or dill,Idj IrTodd er Iny m,mbs, t,»
Todd Im®propos= lo milimy pailo•Imi,com,nt,-*U ID lh®
R vid -&=m b =,„ R MO,bid lodom by *w or li rul= of=V
f*vmt#*=.AToddshpl M.*9 remo,-1,opp*,Ry
b fidiw =Id =lunit m  11 =41 Immoarner  1lviN Nidb Itte
4400 retelll, Ind glwl I,monabII con,ld„*011 k, Iny oomm,nb
m/, b,NWOon,ny ma · -
8=0. #» I.M.K.#h.hU. ofanyr.Mul.*
malll,B. -D ah.1 1=4 mid Nyon al- pluou  mit nona of ma NYM anlu
mimhi*i, mili Iiypu-allouno en  reialvu lo Ihi Of# Wlimii
I. pr rv*#,n o.'mt*Todd Gn#Iwimin""Mhl=*h
unr.,0,1.blv,!IN,Id ardel,W ed) Il#co or IV m ber<QI N,to Group
proposm  m- .upl 10 olm,mer*r, 8  0 h Of  blosm R .
Whi to doI by bw or Alnb el=Iyralevilt *ook Iit,I.* N)co ah,8
prmlde Todd,%*h I IioombleoppoID,ney le rev  md commerd on Ity

.,4..i ..0

(6)
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(C)

4 .0..Imilimml

such lulal,allnlii h•vt, Igid *0»l,genc,Ofh Ill.Ill, li ive
r onfla omilderillon lo =Iy IMminh mads by Todd Gtoup cm my Iuch

Dealing. with Gov,rnm*ne,1 All<Il

Ca) Todd multpromply W:rn NF lik ors membstfu Todd Glol ilolin
.Woofre,por*noo, noU= c o,dar#.Veovenn-*4-*.
toorrigoot..0./.

) Nyco rnit Bunpiy blim Todd H It ©ramernb,rof*»Nboo GroLA r.ob,-
.re' r' *trd .1 notk. cr ord  by any Go..OB.Z.,49.By U»t rellb=
merrp#.0.0/1.
Todd .v•= In ocl,44 wRII Nyoo h MI,8on lo my proposed Ilolo,in by
Todd ofCor d-M=*(88-WIe» Cor*lan8-, Uld, hh )
**W lo Nyco li relaeon 10 4***U anyregiligqZe,viI* orIniu
1**Ammoton ¥v m.0.WHIc#' r ort 'thesall#.4
8. py.p h.*.nt Revlm¥ Bc,d approv'-EMY .bm. /.*.
A,Id Arrar-rat

Compubory.oqu[.1 on
(O WToOd '19'Ims*t' comptile,I,aoql*"40*In'W RTASH"'

uridu Chiplir OA of ml · : , - · Act Todd rrK»t ms,rehs *•t **m
Icon I n bloom...fled k> do so, butfcr *» I,gld=mof doubt#I mult
not hck,de 0,8 Nyco RTA St-4

(b) Todd ..."8.-0.*W mad of ./.-ild•Ul,-,1,1
doM md . ' · ; - M relaaon 14 mi con,p,iiaty m£ 1Uo,1 prvoim

3,7 Dills:Ing

Todd  1 Nf o must Mek l e dell, d RTA*om *» A®( Id mu t  »• 0-blt
en-8-I-/1,/Bli p"*/..th RrAobiln//ich. dll.'Ii...En./pr IC.Oldblldhg
/=m.undthooonl; 01,=BIW@on p,omm  .m/»d  ..-10(,)
( Ckklig tho ah  r Awof RTA boN updebsd to rehot Toddi N,oo =0 Nfo
Custod*, = A. (HY MR'M of RTA Swill

3.8 Funding =Ing•mel

Todd .nd Njno  :kno*dge =nd IOM. Omt Todd Il be loldy Illpon, l ki IMIu
mndllindhg plmltilll of, blool•-lilon loloqull RTASh =imid/ m OfNrid
wider my =npu orymq<Aillon proom.

4 Bidder's Statement

4,1 Prepan,Uon

(b)

M m ,ed by ml Corpoillin AX Todd muet 01,/I  , bdgi md  wh
BWdi'I S mleti
ToddI
(1) prIMIrl tho Bldc  8*illinele in  lilittlil v#; Nlo; =nd

I10

(h
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(8)

6 Eldb././.....".0.

6 y per,on m 611,r on b do =#NW /*nd k, h M olm;/
5.1(•)(14 or
Awle

*4 b crcor#-Fma,00, ..,mk,rm
*h re,vid lo IIW **y, „FiI,Ilort of Ir m,IL ofli,
s,opo,al . *uNIon by- pmlon 0*.*M
lodd le,loil* be Il,Ishd lo,nooli„/ or ild b thi
mi# ofm *14 propold orpolil# Comp-v
Propoe,1 orp ® bl or./.my ...om or
*alions wlm Ilpact » IgIll* Mopoid cr poliald
ComAN p,opo.1:
MOOH/* lool* ar Itar Il* Or ol#orOWb n•gol*
..ptoren»r.4.99-4/m.ld.
*-004.-opo dorpc*,r ,1
Compil4 Propo,al;
d Cloll •91=r,PUm Wont:*10,181,041 9,8 bull„= 0/
•f hiRTA ©r arv alb,1-  of RTA ma Th,d Pmly
(0*,lt kn m Go¥errlnental AO,noy) Wel e vi- b obtal*W
. v*ellwoll-m#/4=. m emour  or
./breo*tof=/4 ....0/.Comp• 
P'OPO.4 or
.mlm'll mype,son m h,1.-ildo=;,#*W
*Ir# to h thl• clou•• 11(a]¢21

) (No p«rtloipe¢lon "1 oon,0,8uwal 'tn) W"holk /nIN'J c/ila 5.1(/1 ante
h amhive, P od:
(1)

(3)

0.*miNX .W.*mil,emst non.0, *  .  
Fl,402* Bodi, Go,por- (a ne or  th clher,1 *•ct& or :7*eouy,
*Eha = amt, loW bid*  *u-, or ottw *u se
*M.*.100/*UctlnoarAImp ,dby.Ve,mmth,
001™-1 w h art lohmi, propoled M po r 1 Corop. IM Propod
orUNlo do=glil, h me *„golg, 
lumo mustni md mutI.inMIN d#, Nlmo Woup
m....A=lorwl:hoets.1 0.=•En•  Deal ..Nofm
Nyeo RTA Shl,VI. hlokzli# fbr ha mol=4doubt scoipty tho
Ii,6
Todd ml•1 nci ind mvit enitn W non, d he Todd ( oup
m,mb,4 (alct»or #Iholhefs), De,lorl,Ii b Doilismy of th•
Todd RTA Iher-, Mink* *re» Evolli,I of doubt accepong lit
00F

4) '400 ..1 vols the N,Nx, mA Sh,re •„iK or wit min Ihi Al
1*00 RTA Stlf=I voud VIFL I7y Cornpeth  Propoid
Cm'48* I ./* Ind
Todd %- vot, the Tocid RTASt=m  Irmt orwl *nlure that the
Todd RTA Sh„=n vold IginK IlyComp•# Prep=,1
 4801 §01'M·

(PH,B) Delp,•lany *W plvlmion 91 INs Ig„Illill,14 di=11(b)(4) h orro
b.ors,/4./. *nd Wao»¤fi..10*g .*....,mt
(1) Todd Group h=racd,0 a vgmannolge *le»For*;

Ao Vons and W,ownM 1076 (CN (FATA), by orm kehalf ar
U» Tr, ln,r of0* CemmoM# V Almhh *Be me[ mi

/00/11

(C)

(D)

(b

(2)

(6)

CO 
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0 ..la/41.m"/.M.M.

Oommor,Aildet Goilrnmmt dom not otieot b thi #1,14900,»
oor-!14 W by ttd, Ig:Illilll:,< /21/ t ooncRIon,1, orm Inlns
ihlls loo•pllble lo Todd Group;
e. ¥ea-th. C=nme-**Au-nabecom=p„ok*d
hm  IW'mIlm rel,!lonlom'#=*MIMWby
ttdo Igi,mirt indi08 FATA; or
Ir In mildm ofdw Il mlds Qial Ih• FATA In i,pidd Ihl
.,00§0=oorNm •d bym.*coment 8/ sub,e*t•  p od
*.WI•Im/0-/Im#omconilrml  by R
./.*-Ihic.Wn, -

42 Cou. I,d•:Ing ascussions

Im. -W*F d, the .118".c, 8.0 w. Mot commence V
..4-wn,gIonB./#Wn#.04"0#11•,Im/4...a 
Apposed 2-0.-Mpi

58 Notmcation of appro.chi

(b)

(4)

DL".m--M-I.*Ma.monI .*imwme
00* pllm in I*WIZ or=¥d Rilild Pwiorm, beooineeIofmy

11) appri"Ii' oral/'r'/4 /1 h la/'/ny fill/4//lons or*ou,§101/4 or
mam 10 m m auoh l eppola oral,ImAb Wil4
.**r or.pol ..944.W-*4--
dk, pnpoid or dho,Illon in r,1,00,1 lo m =ad Compial
P,op-1 or . p,cpo,Id 1 pe.*W Ccmpel" P,cpol,1; or

W Bpoed mul to 11 or IVof Rlidu P IZ hl oormo# wili
cr h 1004of =v*I1h or Imple lon of, m*/00,140
Proposal or • proposed or potla Ccm*U Propoli

A noin on dven uidor*I&*I}m  lialuded,lil. or:
(1 ) Iho Identiy of Iho rellvm Ii„m,1 m•kh, am Fcpolb,0 mo lll,m,sA

..0.4.po ,100mpet Propo,01*In Ind
drvi,visti,12= of e=*-4 •ppivili orilli,„0 (hlohld# da•Is of
whtIZd id by #)omk
almla Imns and oondlliwi d Ihi adid, Fgpoesd or poe,r ,1
Qnpec Propold;
the 5, of Compat  p,opo.1 Ii,alwd: Snd
ihibm =ld Iggi•,b •mout* of oor»idi,ilil propo,ed M bo
allhed 010**W In moId mysial,lilll MVI Form /<p 
of.con•"814."mww.... - propos,clm be N.
on arly *ck e¢ch*,/1

0) Booopt = reqi*Id by liw or *I ni= of Iny Movd look lidiii/, Todd
i,  not n/4 ind muit mi<I Ihit nor» of   R,led Bodli Mpor*
mak' IN,mo-rn,n h-*Im.*Al=*.Ad
c n*aposal  lmout th, prior*hoor,•rt d NX (valoh ©omert
shll not bi unni"i)'*y we#.11 gr del'Vid). If Todd ar Iny Relald Body
....1.. B m...IMNOW..#.4.m ..Isroposid or polinall Corr,»ON Prupoa,1 b.ommi 1 h r,quhd to do ao by
1,#ormond.4-*M#*ok.#.AR,hildil- Im,
M.Ionabl•1**b (04-md comm  on lum#

14044-0. P.0'14

(3)

(2)
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0 1*11*t.kn

  v*'th.*no,<RD,*m  .00.
10  pm-I.*Nbco on-man-4
a asmquhd by liwormi fu •cl miy*Id•MA INI,=,A Nyoo
mU/nim#4.0.4/#.M .ne i.m./ 8*..Ckm".
mal"V · - , - In /*lon to In BotmL pmpoied ofpolu
Comp-U Propos,1 w*hout th• B lcr v,man oon»ent of Todd (v lch oc »Irt
Ih,1 not be v A.,4 444 or dili)*11 Il Nmo or eny Rel,tal Badly
M../.F-*m...000,--0-4b.*
"mmed ..i"*.IMM.. ..m k.m.*,d to dom b,
b..or#.rut. of.ny.k"mt.=4..WI/4/'h./.vfd/Todd,dh.
1=ao„Ibia gmpavinl  in ml,# md commillwl Iny much smmncom•,16
h•vk.0to h...1.*im, ....r=.ao, de• kv 
to my ocimnmb nids by Todd on iny nuoh mnouno•m•,t

Termination

1 Termination

(b)

Thh -Rv,NIm--0-md*th *,ml*I,ls,IFac  11
(1) nci 4 4 IN d#IdIW ooridmor, 10 Ihi Om, lt  ellhlr b=n had

or RIMmed by hl end of the 04* P«lod; or
Todd la Illib Ill mv immoolpild Omn indi thi T,klovar
Bid .4,uwect 10 4*. 8.8(b), v#,*,A,  0. "mol#d Offer:
h'02/r'Ic'w/h'/0/an®52Aof'M' , :.-' A L

 =P•tYN. T,rm Ing PIN mqMillM igri,Imait *my,#10
(1) #le ot. /MI 'mat, 1 en,011 ofs,V' m ofl.<"..d

a.Uir, Ia ra ilof, brosch by al Tem*1.4 Plly;
93 th,T•m* g Plly*I gNonnOEIC, 01, 0*1/ pirtml un# 01 

0. r,1,¥ ta snst,m= md =Nmion b *M.el

) Wr,imlitamsn•Emom  loonthluld loldst forloam »88
W hum hbl*uoh nodol l 4.,1.

Ihe dli p,4 und,ralm,8 7 lor booom=#Ih mly m#,rhl relplct

6.2 Efractof tarmindon

/0.  =nent. -Mul-el.-ath=

und,rth   e-000104-*bals,-mhlaSort.
(b) eagli /=tyr*h the ,W,  Rhi9** mi di„rm h r•apeot of ,ryb„01 d

B.moll-4W.Im 04kh- f 
(6) ma liMIXI and #lgleoldIm p lyw,dI -c t /ml Molu dm=s and

8/*Ild//I'ly#/ 0/irli zil /,0/1,/nder'brfri,10, o¢h.r /1//2/.t,rg.'i of /10 plro.I
Id=*...h#.0#de s,m,rt
(1) *. 1 (0 n om In mplkdgrmment componlill;

L.'ll/091/ Ill

(d)

8

(2)
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(8)
(4)

.,11 6 (T-Irmelon:
-m8 (Cokild,/01,ily*
.-9([Mismdoo, 11
*t- 10 (GST); md
011// 11 (OmE/// (830epecial//114

W:
.. Y. I V

7.1 Mutual waintl=

(d)

{.}

7 V/'ll//I

Emoh .IN.F....0¥Mil-moh.p.4.at... ofel<".14
Id an •=* day unli  Ind of mi on* P#od (eilMIM UNR
(-) ¢v *-1.,IN) RIDIwl* Idll,mporlion regl, rid uidE*18*Iof

b pims of imper'llon;
0, (.21./149 m..".UR" ..dd.bily.'EN'.1/Inimth= b..Mpn4.09

Iahod  by •1 n•01•-7 IP=* Ialmn by le
c"/MR h=M colporal, F...ld..W**I-a da -Id
I."m m. I".1.-Boorm=,*md p om  or--B be
Ad.W.om und,*.9-.M==i-wah.I
44*la-,4.B..gm , sc *-I."0
m. 0.".de¥,With.Velm.*.Im.**WI .0 ./1
i -4 -,' · crl R: md

(noddliv ....m./m. r ammt"/h. re.*M m....#409
defslitunder my proW,lon of h acniatullon or my,%,Iti oid, or  nolo,1,
N*nent ...tti.=....0 0"hkh R..Mora.*.lorby.*WIR.
baEd

7.2 Warrintles by Nyco

(G)

Nyoo,Mn,IM=le n,Ir,rl in volrofTOdd il *Ihedl of#I Ul•nmtandorl
e<h diy w)1 Ihi Ind of*ii Off= Pe od (Igh midlUt

(m....r,hip of RTA Sh....) Nioo crNimo Ci..,adi.,1 * the l•,i mAn /mo
*RTA Shne.

b) (Options)= et ml dell of tl**,-m•lt,  only RTA Option• MN ma or
b A.Bul'A ho  0, m ab.n  d M.I.K .("...d'*.1 .10» NWO
mA Ope:  .0 rm".Mconor.N......vomer,W lobe
 *uSdRrASh =( -pe re•-r-,BafTodd oupd=c*adindor
d=»e 7.3(b));
(Enoun*rmo-) 0/Nbco RA Sh=. .E
(1) 1/*t/ctti the*ts of »00 h r//pectof#»RTA Sher,8 held by

Nyl Culloal=,= b h,Illo for Nyoo, hoof.1
md cillr eld plly  0Al or b,bril  d Vn*n  ,hollwbgi or
*-.4

.*ld lo Ihe '*I Of Nyug In Mpe<of1, mA 8hies h•Id by
Blm:o Cuilixili  I bal *Il=ibr FiNo,#I *Im m*lolon, on
hn-of.gn-•(v»•th, loo ;an;.Mild

LI'.Il.ill p...

7
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(0)

(h)

(8) fUly p,dd md no monly 11 04*U b RTA ht r••p,c*  Ute Nym RTA

Coompll==Wm Ii=) noapprovl,reraquhd lobloblilwldby N,=or
an,of' R...d Bodlas Copcs.'U/.7/9 /w,r •crr Ilinl p.N.n
a.val-*M-4--
(RTA Ilimi) m d med-of«, ,Ii,•Ii nalli Rnormy memb,rofmi
»00  up nor,ny of R; A-oolable:

(2)

1) hm, R.mint Ir-=t )1 *ly RTA Shar,s (othert,Int» Ny. RTA
e s anc[ TOW ATA 81*-) Ind that me NED RTA Sh = If
the Todd RTA 8,-8 Im thl erly RTA Sh - bl v#dah n =0 the
m*-1*M=..O./.As•00 .*.am.#

h a p-tyI liydld,9,#M or* themiallem,4 deed orollir
mil !Imlunder,%* ch p nia r, b•madethlm reflatil
04"hollip'<loth.#.dho p*"4.1..=nombld"4 'RTA
*IM-thmth'*00 mA Ops=k or

hes prolded, or Ig,id 1,3 provlc  any Ilillder,Con for mA Sills
undar,ny putillall orUlltuduN mi 4 month period en*U
on mo dat, ofM9-14

(trusUe) Nyoo, I #Imi dthe NA Cw#  ApiriciiallOn Amd:
(1) Im,paimd by (md I, not h brleah c )0  mmt d,ad dimd 24

Jim=, 1901 (=  nmded) ID hdd tha Nyoo mA eh,Ii Nglillid
in Nyan* r,me, md 011* Irb Id /*Im*cloo rl to ## It
..pi.......9.WU/0/ ...M.dlo=Iyeul
4..-ImIn-*r 00„-tplsm #eme doounler 
*.4Ulq-.Mh RI ./4.0  r.,••d *INA
#118 8®erm,028%on Fl:*
.m...h.. of/. NAN.Sul.n//Andul

(3) k.*'MK'th ,r= Tnm ,0."1"I'"9'w'#b0**
licliemillied out ofel maell ofhi NA QI : ; ;, Pund
formy,cli or on,lialocm doM er not dom by R on bah,lf of *»NA
m.40*AmdZh*n=or non*mo,
of,ny ofI olgang,= imd= thh .gri.Ins,t

(Nyoo Custed;an) N)co CUstodim holds 7,708,600 RTA #=80 as bie
gul  for Nyoo undir m =cRS*y ktmt deld d,180 16 Oc ober 2014;  d
(Ownership of N,co md Nyoo Custodian) Moolas C rill = d Ar Il 04:1h
90 00180 * Ull holl and ba,Wa cmn= of4 of the ill»dah,m ll
Nyoo and N,000-lodlin.

7.3 Warmntles 4 Todd

C.)

(b)

Todd MPI„lin 920, mint, *1 *var viNpoo. St tho dlll ofM lar,Im,11 and on
I.A./00 0..d of m. 0-Penod(-#Al/,9.t

(MI,Iml*) R it cr m member  me Todd G/oup I. Iho *gal mdM barinal
0*mr dthe Todd RTA 8)==;
Pplione) I g med- of lhblg/lat,1.11,
(1) 0= ortly RIA Optiona hitTodd Group Iri 0» riglt Ir/ hobi.r d am

**Todd WrA Opagi;

Le/4... -17

Cd)
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M

(d)

(2)

(8)

(2)

(3)

7 Ws=h

Todd G,oup has a b..Nold ***4 000,090 mA 0611= held on
hely,l of Mr lichm[ Wale Id
undertl» terms *Id con®lons of thi FRRy Deld (lidmtilct to Ull
*m, of 11* •91,•mia), Todd me ociv,r:n•N#18 2 0Figly B
Do .....1 r'W RTA Sh.4

md nme afhTodd Group IIny of HI *0611* /Ir*e holdi orh- I
benia h*efalt In I¥RTA Oplarmor* Ig,Ighhlo bi l,Iued RTA
ahs= (mazP'*r Iho W"* ofN,co deladbod undit lim. 7.2(b) oI
Ial//AM h s Trat//dbnO=mlm0

) th, Todd RrA -m,«
Cl) h.id = . : . .doet,111:dp,V,W.or *Ir,.d

Sm,4-%*. oroe-N
*=Rom lail l#.14* orit.Melh,r 01 =
001<Il:418); md
Ailpid md no mon„r' Ma,N  RTA Mmpe of moTodd RTA
e..;

(oomplime•,Ith *I)ol  Blm I ocrAImpl/ld lald/ IWI,gr ,Iimil or In
the Nr=d Amouncem,nt no.m. .. r•clul bem..# .
mil#4hTodd Gra,9 undtr m,10#, rula or V[bion m pe,AN,n md
ObiI,w #*Chigijaiazid/ agimi.*

e) BTAShar-)81,Ethed-dele„I,11,14 neR*Rnor,Vmemberatme
Tockl Impni Iiyol h Amocllis'
1) t-,Relevs:*Ini,reth,InymAShar,s (011/Ihm e,eN o  :TA

81*-md U» Todd RTA N=,a) md the Todd RTA Will and OIl
Npo RTA 8,1,ve I, #» 0* RTA Sti= 61 v¥* h 1 m l 0»
mombere of tha Todd Gleup md h A..cal/= hiv• s MIM

I a paNIO -defw.W.*0--4*4=00.
Ir=,9.1-*undarntlch p„rne,11 mqbe mul W lri *I,#I
01*Iorp•v m Mi#Rc I,4 or ** 8=nomID*4imA
 les (oeler Uwn the Todd RTA Opions md Ae Fldly Dounent);

(3} 1,8 Fld•di or *md lo pro,Id# Iny oon,Idar,60,1 tr RTA 8hGns
uider ilvpurchm or <fiinirtant, thi 4 mo,18 p od IndIW
an hdlll QI li igrl,m•,t ind

N"Ineng) Rhi' o=h "I"  Rs,dkg'vatiN' undar- #hg N#dhg
f-1=(dia,% ovA, undi wl*t  h r talay* In mym fl  oondlla,I)
mald,nt lo*ind pay,11,nt bl as of mi · ·: 7- I, Im*e F,TA eh,Ii
urder *m Olll Ird uueral, 008„P*Alcuy accp mo, proo....

7A R.!mnce on,•pr•  r**Son  and wirranles

(2) eaoh p,4,01=*id- M no pily (n=I,v p.10,1 -Ipm 1  b•h D hm
1.1"'"tam"'01§0**W"'B.

0 sernent =*for r,or=Ink=*= dl•¤n 11 ,mre,Ily.I
ouththID Og,I.mi,!L

) e,ch Mdy *clmo*fidole md mimins ed R does nc* enler hto WI
 e•menth Imh,m on myrepi.,ent,Oon, -,1.11#= 001,r 011,10 by

&404*Iln# -18

(

(b
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8 00/'d/'41' 

cron W.of.¥01 pe,4, -*h..ep-..0=*.
M,08-MI#./*Im.m.2.t

No fle tion

Each pitywl prorn#y•dvhs *I oth,r p,tl,8 In %4¥Iblg Ibe<o,TRI *vars d anyfi*
mlim-Inc,m,tcon,thummqi",8 M.*0"94*

: . 7. ..war,=..0 on#Rund 01,/1/2.t

Ind.pendenE wan,nalls

-*1*mor 010,8800/ md warr•*h h#-/--#blo Moon/ued
hdepender* dh• oth=• =0 h *#190 by *Wwo b myotherr•pre-Imion or
Iff.liN.

Confldenuallty

1 Cor! Identl,114f Agr=m•nt

(b)

Nyirihi,= Tadd tom b=#1094061*bl ovild In Nto undith,
Confld=#* UndiWN b the •-11 noo„<Fki Todd to hok,de the N*o
Iribm„,ligrl M ele alddt; 8 Imlent Ind 19 mal, Il ™Clov= IK
6,gh pmt,o *10*= md  .= U•t =opt= provk/#ham/
8.1(s]: R t=*knlim • be bound by thl Cor Idl m, Unc tml*,g In re,peot of
d /2.4/.MI #Riom 8»00»r.tybefcnor-ral./ dal
Ign....no

Survival of obligations

The,val'*n, of me p,rms und,theWi-Und*-*
 fraim-m.,1.

Dirtles and oosts

9.1 Duties

Todd mlmt ps, 01 [*IW hl reeplct of the -alon, Mlvly end perfomill=0th 
......4*4.70*oilm.'*.mont mAN.. m.m.Omer.0
Imdermy=npul, y locp 0,1 plgoallh lrN,Boellv,INp,v,lded# bl Blk

9 CO,ts

Tadd im=th,/ / 000* md eM,enl= In rellion toi
(1) 01• ·: ' '- ofRTASII==inc*thialkrandual•l

mlmilely 80**081 *pos.< d
ms conduct of »» 0*. *10*dk, oh,re MMO and,h-,hold,

A. 4. 00-'nd lial'(42' "'ral.lon "aomm .lon."'h

/// 19

7.8

7A

8

u

g

(2)
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10 @ST

Iny Gov ni,14 Agen  bt: Idi,lu cmle diaormd h dmu„

1 U."d.w. ovk d Rr k, 0 1B..4 .* .4.*M" 0%,vi
00..Imm  h cf 48 1  p,r:§01-4
ddvqdmaillion Ilqll#Id Iny othw igsemelt or
doamente,*nd loor,v,d byth• p•tyl, 1,0.Wid=*m.
p. yhoom» on"/ht/Olf,r.

c) AM acoon ID be Wki by Ir* p•Ity in per r,nNbch allon; indorthli
W--* ml•tb, INNIn*' 0,4,10/ and =p=1= l,0,-00./.
provided M **,9.,0,ant·

10 GST

10.1 Definitions

Words uild h BIll*ll 10 mat tive i d-ted mil*U in the GST Lav havo thla=nam=IN .....ST LIN url.m....Mal.*./4
10.2 GST

(b)

(1)

{2)

UN l *Ilily lici,Id,4 Ihe  Il/derseon Rr IN *aly ind  arh
00,11,060,1 v,101 M U,ement does not  lolude eST.

To mi *mt*t=¥al*m•le*w or  l oomlolon,-1 mlVe,mn
ba *Ible.,ally(di* Iiymipdy madi indi I,MI,w <ri,•moit Iht
contal» asplc,Ic pro*k,ri d•*H wmi GET): the r•*|*ntmi•t pq, It
addlm ID, · · :' r. profld,d 1111* 0*,ore,ment fortlm®ply
(l,Im lt,Imr-* Ill,dl eST) m mint (,d nal ==14* lo Ihe
•moidd 1,=t oor•Id-lon (or h GST e,ockli,vi m,1»t vek») mullphd by
tt» rate * INcti (35T h knpood h rmspecl d H,  I,pply. Ths re®lont must
pRy#madc onal,molr!1 610» Im•*» =01.·· - ", 0 w¢HIR.
relarable.

WhInIwm l*illll lrrt m,r!1 comn in rillion 10 Iny Inabil Kupply 10 WI ch
 141.10.*b)'ppla.:

10.3 T®c Imolc.

Ihe ImP|w ml,t d-nlhl, mi mnclid#i GaT compoili,14 010
con,Id,Illjoii p,5,blii ind
If thi GST comper.#Ht comider•Bon . rs from *18 ennmt
pm*U*AAl Imouft dme dmbrumm bi pid hy,
dinded IM of Idld lo Ai r,®lin  m *plcalia

A pity ,=d notdi s pelli¢tr a hiblesupply „u,Ii,Ancleror h oomlcuort Ilb
Ii* Ip.,ler¢tmll R rmelvai ll klvokeebr Iha aup* h1 vmloh Oil p.,rn.,i r.Id,Ii.

10A Relmbu,somines

./he  b llid md  thhVill#lo M 1**Ined or *demnmed byIhl
*.4 200/0..I.Wil=rm n%,«h-¥,0m  the
Mmbiz-mt or W.1,14 pap,1.,i mui not l* IV GST compor=* d th. 01* or
//p/n// 10 /» //1//* //the coet or //9/F//1/ihe ·· ' ; . 7. 1:r s greg••ble

6/4.Im' ..m

(b
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11 Gan*

....m/' hel .M.*Ore btsmdor, ma/4orby'.Il..
m•1*.

11 General

1tl Notloes

Dhco

(b)

(1)

A nolk»or olh=·· B ..4t•1.01„ -n ,4.0 ) must

111 m*hlg Ind #1 Blglh  d ilgned by ar on bil,/fd*e mancm,9
.M.0
0**Illed lo IllWiy h z=,1,„ dh e»di•ls ilimk,IOW In
bell (or ally *fi,Ovadllils nom:,Illd lo Inl=4 pity by

AL."non

1.0,4 1471,0™1 ZiW*/ 4*(0)4472 2474 Il/„alfalitilladdo=Ms# 93 Cllielillai  00•HI amot.=Oq, W* 11 1011
N-Zas'"'A kiwl/n

Copyk

ANZ To,¥Ir, 101
c.-,Igh #M

Ns#80*..

0- ..Fl,Z
ciT,IrMel& PI*s ..ta. a ,sy,av

40128 24000 #Eiblul,

m8,4,1.100h

04Al-* / 412 92305333

A Nolk» mult M oN•n by0-40» mimod, HE od h, thiW* WI.A
Nc.h ,•ga,ded m 0,8rt md reo•h,d /0/M./Mouttnth'.0. hkw.
M.er, /#Im.70.Ncll-#....=g I,nd reolh,d
..../.ped/ Al../W.mud/004" (ad med.k.}c,sm
 1-Qubu ..ho  pa od1 h.m. .bll-fl
. d,d Igh,nmd .0/94 atth• -rlof th, foN-,1 bililili. holi

h#H d  ving N (a

By*0 m m nom,Ill.d

¥mln Nolll ll,Igilld Iglwl Ind

WI........no.....i

D.M../9/I "'el

P=
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*..pa.....§O

4...........

8.nallo..non*,1-
..20'm

11.2 Governing law =,d )ni,dicion

{b)

WlimdilifIliMil,4/ Idli,IL

11 e. 

R manl haoil by te *Ip Iys
Im.-4.-=m...h,h'"
-Irth.mil.4.
m#air, 11*I40*FIV *im,»,en*U
.*mem'ho--Insht  
*-*..W.Whil..
Mil"Ind..IM=*m=-h Mmlo-UNI.4hot,=MI#t M
......b./Im'"0*Imb,  D: d,

1 Im//0**//0
=*1= 4/4-4h.,1by ¥  cfi
di//,1 Em//9//=For

2 * Il...."44*14/
..1/"p ./Indor-/,91

T)* Ial.,ni,th govained byth, bl ofN. South Win
EIM party  Vomblymilrb bo Bl nOIFIe<£111*i  RBI,Clcio,1 4Ull cot* d
*weouthw**

11.3 S.pnce of proces.
W*¤1[prevenilv IVollimods di,vl , anydootinit It m mlion Nlam m¥
¥01 dUm- .014.4 00,01 or-Ahl or othsrp ty notioe)  y be
81,ved on IM.*b,b,IN..4 /cr/*Ihstps,%,st. /.1.#.4.4
nc o/, und/fc/,L=e 11.1.

11,4 Walvel and varialon

(.) A provl,lon oF, or. %#al"*mishny.0/"44. .Im nl
mu"*be:
(1) ININ,d e,mot In mil# *nad bybi plly  anl, thi Mavi; Ind
(# Ildm=*h wiltru 4-d by*a p„*I.
=Im.-O*-I--9*obile.

) A anor *yh/,rdle, orp,/ mmro e, o,spo r., 1  mmor:y,
*cr*lon or r,mody  i,N*orn a breach o , cr d, *wid,** Ign,Inint
do= notr,Kalth I wlivirdthing:14 po,i,er, =*holl#, d#In =ramody.

11,8 Assignmert

L«)4/9.all pil=

(b
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11 @11»mi

A pitymiy not -101 h *6ar ddig- b obugalofu L di Ith V• ner#dimut
..Mnoon, tof.cho Ir.*

11.6 1/,di,or,asumnceB

a#th.-6 /0 *use 8, .ch ..Mmu# a d**p md =cul, d
n.al.rdoounial Illai  ilialm,lyhogh,fUI,1 bM•gillm,t
d9,0 kiniiallor» con§Implilid by L

11.7 Approvals and consint

ll the dmv of Ily lot ma- orthb, inder IM Umment 18 dependit cm Ule Iprov,1
orcon,grt al 9 pIM, Imt plty mey gAM oendili# cr 0100<KI:lonily or vA hold h
appmlt or ooment h I ablf,#dhor-n, uNess ml ifiment=lie.* B.Adi

11.8 Rim•dies cumulallve

Booept=prll* h thhig,Ii,ni,t* p,1,1,al* by h, AsW* pon,Il md
Imn.Flm m.q=d..oL *a *land note mobths,W 
pOAm or rent.rov d by v...r* of..4--4

11.0 Countirpatt,
9. ..mnmg..=dul.*nlm-ofoot,*Irp  uNoh k,g,Ih ".
M.*Mor.#h.*A.Hng=.M. B  ment b,IMN.4

11.10 Prohlbalon and enforceabmty

Anypn.6/lon or, or U"' /pp i.0¤n clany prov/'ji or. A UVI './.....i t!"M il'VIL
legal or LI„„brai,ble h my)*dicUon 11 lo bo r=d dowl trbl pwpon of thit
 *tak 5088, .0 u to bi vaad md Ihi,1**110, Ind *hi¥,I • ,Il ba IM, red
Im..ad. h.my,  •  oruler#oro„blt„ v hout .Nk.."N
pruvhlons of ell Ve,m•nt or elho# thi v•Mly v or*ro,Ibly of thst pruvhlon tri
a COW.Ch

11.11 No merger

Th• fUS M ol glaom ofUl /,lis Endir #* agie,moll do not m«g, crl
compwon damb-*m.... #Al *-,n 

11.12 E,TSn, //inia/w,nt

11/.-=A e.Sh-W-*me/md1.t,bucan#-*Imody
th• mhmnlmtb,hv=ne»p,rles ..mmenede-prunIooMon, con 
0,f*,-n und-*Imn»nme==41•d,Walp#.".*4
mia,rclel,or-nent

11,18 Contra pro r,nbm =cluded

No,Irm oromcm,r:c#-q••n#.beoom,uad ac*=•*la p• •0 y..
pund -thep %%,Ir,spon,am/*• -m-04'.W./M-

L.'4-101/ ..=
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11 @mer,1

11.14 Anomeys
Ifel. <"Inent 18 -cut*d by a-n•,4 .oh ofh.*Am=cu# thle
B„Iner,tal-sm*the Ittorilsyhm nonallo, c *1 ,100.lion of*a pow,wd
-m.y.pok,1, Uilt *l Illy.
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11 Mly 2015
Australln Securttles E*char,i
E*ch,r:gl Carrtre
20 Bridge Shet
Sydney Imv 2000

RUTILA
RESOURCES

4*'ly *1.1/aoe0 Adill.1-

Rutila Reiourom Umlted emors Into Bld Implimentation Ae,emint with no
(NZ) UmNad fof A*020 cash 00 ..•

• no(NZ) 1*nlted (Todd), 1 Ribstdliry ofThe Todd Comor tion United (Todd
Corporation) propoms to mnhe oMers wider an of narkit t kaover bid fbrall of the
shlrm In Rutth Relowces Umltld (RutRa) It does not alm:dy own (Offer)

• Todd wli ofkr,  hjecttothe ful,Ilment ofthe condmons of the NeoveroMr, ASO.30
c=h per Rutl# sh,re which represents a 100%per eerit premllmito RutRa'st=ttraded
prka and an 80.™ pircilt pr*nluti to* Rl,Olts 30 day VWAP

• Rlrt 's Independerrt Dtrector has v/,tcomed the approech and hase,(pre=id ht*
support for tha tran=<00,1

• An Indapandarrt Emerthubeen eng:ged b/RuSIato am= th• fulmestand
reasonableness of the offer

• The 8[kash Offer previdai mnila shareholders with c-tiln vilue Ind Iqulay for their
Shares agminst a badDirop of fdlng GommodID  pricz which cast, uncertal,Ry over
Rut!14, abllt, to flmd Its prolects ind ren,wnce lt, existirg $48 mlmon debt thit h due
*t Ind of CY2015

• Todd Is RLI 'S lviest shareholder, holding •ppro,alotlly 46.1% ofth• Rub stlrm
• NYOO Pty. Unlit i (Ny=) (2 entlt, controlled by Ruttle Exicutlm Ch,Irman Nlchohs

Curtis, which holds 233% of the Rulla buid  pltal) has entered Into, co.operition
agriment v/!th Todd and wtlt remaln an investor In Wh.

Rutle Resources Limitid (ASX:RTA; Ruth) and Todd, have Int*rad Imo a Bid tmplement»tion
Agreement In repect of which Todd v/11 amer to acquire all of48 Bilid Arms of Rutfla n does not
alr=dy own by wvy of an o*narketttlmover bid.

Under thi Offw, RAI *hireholders ¥411 rece* subjects thi Aimbnant oft#to condloons of thi
talkic,or ofmr, A$0.30 In cash per Ruth #1114 raprelntiN 100% premium to Ructis M traded
shar• prici and,n 80.796 premhtn to Ruttls's 30 day volume wel*,ted sver,®e price (VWAP) 81 of 8
MIV.

Ru618 Independent Dtrector, Enim,nual Corrl has con,Idered the advintlgms and dlgadvariti,ts d
the Off*r In mnsultmtion with advilon and t,kN Into acaxint the brpeder market condlions
impacling the rasourcas =*nrmd - r tlmt shereholdefs afT -t the Offar h the ak.eni
of 'suparlorprop-1:ndsubJec:toths opinion r=ched hy"/!ndep,ndmtam,r 



13Nay,2015 12:31:03 PM Herbert Smith Freehills 61 - 39/3

te hsve made greit steps In progrdng our projects ind I un cnnfider,t In the lootterm gro,th
maook'* Mr Corr•11 =!cl. 'Nowever, we h,ve to w*11 up our flmire Ainding requtre,11,14 exhtlf:
debt profile and r,psyment schedule, fil clinsit Inabll!ty of junior resource compan,as to maira
addletonal caplt,1 through debt or Iiulty, the blevitable Arture d[lution to bi experlinced by our
sh@rahok er, md the broader marlat condldons,g»In*t the airtalnt¥ ofTodd'5 16-cash bid. On th&
bails, I hive Wcomed the approach by Todd and recomm,Irld shareholden accept thls OfFer In the
absenca of • sup•Aor propo=l and subject to the ophlon reched by thi Indipandd Expert I ak
Imend to acoaptthe OfFer In mpect of my own,Imreholdings In Rutk. In thi abincl of a superior
propo=1 and subject to tha opinion reechid bythl *deper,dem E,g,err

RutS, h=,ppoht,d accols:IN firm Grant Thornton to Brlpor, an Ind•pendent 0*erh Report on
the OfFer to assesE whither It B flir and rumngbia A copy of thls repon v,In ba Int to u
shar•holders tng,ther wl  8 oom, of Rut,12'1 Tarts Stst»ment. Sharahok,en :re advised m wlit
for dia recelpt of thi Tqa Statement and the Ind*pindant Exped: Raport prior to deddN
whether to accept the Offnr.

The rimmn,indadon kir the 0*r h b,sed on the lblowl, p*,clpe] factom

L tlhe 011  price represent: : 10096 per cent pramkm, 03 Ruth's It tnded price Ind an
80.7% per ©ant premium to Ruth': 30 day VWAP 81 st 8 May,

1 The Ofrer h 81 cash, v,htch providles certainty for Lmfiholden
3. Cor ration of Ru 'I mmly :bmty to repay or ref ance th, $48.1 rnHBon of dett Ind

Irlt:rest due to tbdd by the end of th& calindar yar 0,81 the current economic
ar ortmem*ced bylunlorexplorers

4. Con*ler,tlon of the potential dnution [1* tt, be =parlencid bythe current,her,hed.
In *emptl, to relk»nce Ru11/$ cd#irl obl tlori and origging operam, and Gapltd
/*Im.k

1 Uncmrt•Inty surmlmdingthe abmtyof RuNIa s fund # approll $1,4 bilion sh9/e ofthe Balla
88[1, Iron Ora Projec: shm, curritiron ore prlms 

Mr Correls mid the Offir, ut i sigaflarrt premium to the Rl:818 share price, providad the c=rtint,
of c•sh to Rut#a shireholdars,

01110 Bah Balls projed w11 require appro)1„,Wy $2 billion of capital (RuMI, shire apprux $14
bmlon) to md production and it will be very dlmclin for R#1018 to r,Mnince our ed*111 debt Ind
obiln that HpIMI In the airrort em,tromlint' MrCorrela mid.

As it 31 December 201< Ruth · · · · dabt of $125 million pli accrued hitard of
appro,dmit*$15,6 mnion owl!,to Todd, which Is rapayable on 31 December 2015.

Todd has,bo antared Into a Co-opention Agreement ,¥181 Nyco, which holds 23.3% of tha Rut 
sharms. As part of the Go-operation Agriernint, Nygo wil :¥naln an livestor in Rutila and wil not
commR b *mres Irm, the 0*r.

As I result of ente,irl htt)0, Co-operatian Agreerr=It, addand Nyco *ach has s relevam irtamst
In 69,4% of thi Ru 11 sh * biD, their combinid airram dirmholding, of 46,1% md 238%
r acc ,*.

Rutla'B rematntr, dtrectors have not provlded a recommendation to Rutfla sh,reholder, reitrcling
thi Ofir due to midllch af *tareutthrmlh pre·-edst:i reldonships with Todd or Nyco.
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SM Im,lent..6=Ave././

A copy of the Bld implement,tion Aveement Is ittiched to thts announciment. It corrt:Ins cert,In
condIOons to the Offer, lidudk*

• a mh:trnlm acceptarx» condition Nodd wN not ¥MAe this condltion unle=It hs: recah,ad
V.Od *calptmncos forriot lesitimn Sal% ofths Non-Asoclitad Shir= inderthe Ofto;

• FIRB :pprovet and
- other customary condisoni,such al ne presern,ed ocammes or nuts,1,1 8*Ile chinf

In respect to Rums durl,the 017er parlod.

Fill dlt•111 01 the con*ons to the 0* Ire set out In schidul. 2 of tho Bld Ii,, '.Merrt,t'·,1
Agreament FL,therdltsla relord:,stheONerwnl bei,;t,hed InTodgFI Biddw'sm,tamentv,hlch
wl be,ent to sharelioldirs In b COL,aL

About Todd Corporation

The fimily ofvned Todd Corportion b one of Ner# Z*lancrs hrtest mod most succesful companies
Wlm I hkwy mit $,M ovir 125 mah bulnes  hm int,ruM In oll * sum*lontion mid
produc* mlneral  eledildty gener on, enerE, ret]114 properry dava pme,rt, hes#thcare;
tel•communlcutions, technology and wine

Tockl C»rporation has approldrn,ZIEY UOO Inployies *cross more thin 20 different loc ons
throughout Niw ketand, Alistrmh, USA, C=nads and thi UIC

Todd Corporation supportl I rar,n of Inandult, Ind oillnliations through the Todd Folindation
which was formed In 1971

For further Wormaibn please ountlct Mr. Emmanuel CoMIL Nor)e¢ecutive Dirldor on (02) 9259
4400, MrCam•mn Mof,e, Fll Consulur  011 06 9485 8888 or 0433 186 071.
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 ANNEXUR" A.
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Executed as an agreemerit

Sign,d fix
T!0 042  L. rrED
by

0/,0- 1440600 Wolls

Signing page

Stgrid for
Nyco Pty. 1-Bnlt•d (u tnmeN for40 NA Curti, St*ernnn tion Amd)

06,1.7 . - ./.-

pdin =

Cld'/"4.98=-Y

0.-

..%1
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Executed as an agreement

Signed  or
110 (NZ) UETED

./. -

Signing page

Rn.d for
Nyco P . Lbnttld (-trus'. forth, NA Curls@up,rannu on Fund

,

Al 64,*9 1-,*4- rl f

Uil·  

14.6-/ /8 -F


