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16 December 2022
ELMO Software Limited (ASX:ELO)

Scheme Booklet registered with ASIC

ELMO Software Limited (“ELMO”) refers to the announcement made earlier today in relation to
the proposed acquisition of all of the issued shares in ELMO by Cookie Monster AcquireCo Pty Ltd
(the “Bidder”) (an entity controlled by investment funds advised or managed by K1 Investment
Management, LLC) by way of a scheme of arrangement (“Scheme”), and the orders made by the
Supreme Court of New South Wales approving the convening of the Scheme Meetings (as defined
below) to consider and vote on the proposed Scheme and approving the dispatch of an
explanatory statement providing information about the Scheme and notice of each Scheme
Meeting (“Scheme Booklet”) to ELMO shareholders.

Scheme Booklet

ELMO confirms that the Scheme Booklet has today been registered with the Australian Securities
and Investment Commission (“ASIC”).

A copy of the Scheme Booklet is attached to this announcement and will be made available
electronically for viewing and downloading at https://investors.elmosoftware.com.au/investors/.

Further details on where the Scheme Booklet can be viewed and downloaded, as well as the
proxy forms, are expected to be dispatched to ELMO shareholders shortly.

The Scheme Booklet should be read in its entirety before making a decision on whether or not to
vote in favour of the Scheme.

Independent Expert’s report

The Scheme Booklet includes a copy of the independent expert’s report prepared by Leadenhall
Corporate Advisory Pty Ltd (“Independent Expert”).

The Independent Expert has concluded that the Scheme is fair and reasonable and in the best
interests of ELMO shareholders, in the absence of a superior proposal. The Independent Expert
has assessed the underlying value of each ELMO share at between $4.39 to $4.98 per ELMO share
on a fully diluted basis. The ‘cash consideration” amount of $4.85 per ELMO share is above the
valuation mid-point of $4.69 per ELMO share.

In addition, the Independent Expert is of the view that the fair market value of the ‘scrip
consideration’ to be issued to the Rollover Shareholders (as defined below) is likely less than the
cash consideration of $4.85 per ELMO share (on an equivalent basis). The Independent Expert has
not made any assessment, based on the scrip consideration, on whether the Scheme is fair and
reasonable and therefore in the best interests of the Rollover Shareholders.

The Independent Expert's conclusions should be read in context with the full Independent
Expert’s report and the Scheme Booklet.

Recommendation of the IBC and Danny Lessem

The ELMO Independent Board Committee, comprised of non-executive directors Barry Lewin,
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Kate Hill and Leah Graeve (“IBC”), continues to unanimously recommend that ELMO shareholders
vote in favour of the Scheme, in the absence of a superior proposal and subject to the
Independent Expert continuing to conclude that the Scheme is in the best interests of ELMO
shareholders.! Subject to those same qualifications, each member of the IBC intends to vote (or
procure the voting of) all ELMO shares held or controlled by them at the time of the General
Scheme Meeting in favour of the Scheme resolutions at the General Scheme Meeting.

Danny Lessem, ELMO’s CEO and Co-Founder also recommends that ELMO shareholders vote in
favour of the Scheme, in the absence of a superior proposal and subject to the Independent
Expert continuing to conclude that the Scheme is in the best interests of ELMO shareholders. As
previously announced, Danny Lessem entered into a voting a rollover agreement with Manhattan
Bondi HoldCo, Inc. (an entity controlled by investment funds advised or managed by K1
Investment Management, LLC), and others, pursuant to which he has agreed (among other
things) to vote all of the ELMO shares held or controlled by him in favour of the Scheme as long as
that agreement remains operative (and subject to the terms of that agreement).

Scheme Meetings

A meeting of general ELMO shareholders, being all ELMO shareholders other than the Rollover
Shareholders (as defined below) (“General Scheme Meeting”), is expected to be held on Monday,
30 January 2023 at 10:00 am (Sydney time) in person at Level 27, 580 George Street, Sydney,
2000 and virtually through the online meeting platform at
https://meetings.linkgroup.com/ELOScheme.

A separate meeting comprising ELMO shareholders who are select members of the ELMO senior
executive management team or their controlled entities (“Rollover Shareholders”) (“Rollover
Shareholder Scheme Meeting”, together with the General Scheme Meeting, the “Scheme
Meetings”)? is expected to be held immediately after the General Scheme Meeting on Monday,
30 January 2023 at 11:00 am (Sydney time), in person at Level 27, 580 George Street, Sydney,
2000.

Assuming the Scheme Meetings are held on 30 January 2023, all registered ELMO shareholders as
at 7:00 pm (Sydney time) on Saturday, 28 January 2023 will be eligible to vote at the relevant
Scheme Meeting.

All ELMO shareholders are encouraged to vote either by completing and returning the proxy
form or alternatively by attending the relevant Scheme Meeting in person or virtually, or by
proxy, attorney or corporate representative. The notices of Scheme Meeting provide ELMO

shareholders with information on how to vote at the relevant Scheme Meeting.

ELMO shareholders should carefully read the Scheme Booklet in full before deciding how to vote.
ELMO shareholders should also seek professional advice on their individual circumstances, as
appropriate.

Conditions precedent — FIRB approval

ELMO is also pleased to announce that the Bidder has received a written notice under the Foreign
Acquisitions and Takeovers Act 1975 (Cth) by or on behalf of the Treasurer of the Commonwealth
of Australia, stating that the Commonwealth Government does not object to the acquisition by
the Bidder of all the issued shares in ELMO pursuant to the Scheme either unconditionally or

1 Note that the IBC makes this recommendation only in respect of the ‘cash consideration’ and not in respect of the
‘scrip consideration’, and the IBC also does not make any recommendation in relation to whether the Rollover
Shareholders should make an election to receive ‘scrip consideration’.

2The Rollover Shareholders comprise select members of the senior executive management team of ELMO,

namely Danny Lessem (CEO and Co-Founder), James Haslam (Chief Financial Officer), Xin (Samuel) Sun

(Global Chief Technology Officer) and Gordon Starkey (Chief Revenue Officer), and certain applicable ELMO
shareholders controlled by them.
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subject only to standard tax conditions and / or any other conditions that are acceptable to the
Bidder acting reasonably. Accordingly, the ‘Foreign Investment Review Board’ condition
precedent to the Scheme as set out in clause 3.1(g)(ii) of the Scheme Implementation Deed (as
that term is defined in the Scheme Booklet) has been satisfied.

Further details regarding the conditions precedent to the Scheme can be found in clause 3.1 of
the Scheme Implementation Deed. Implementation of the Scheme remains subject to the
satisfaction or waiver of the other remaining conditions precedent, including approval by ELMO
shareholders at the Scheme Meetings and approval of the Scheme by the Supreme Court of New
South Wales.

Further information

ELMO shareholders can obtain further information in relation to the Scheme or the Scheme
Booklet by visiting https://investors.elmosoftware.com.au/investors/ or calling the ELMO
Shareholder Information Line on 1300 255 218 (within Australia) or +61 2 9066 4084 (outside
Australia), Monday to Friday (excluding public holidays) between 9:00 am and 5:00pm (Sydney
time).

This announcement is authorised for release by the Board of ELMO.
- ENDS

Media Enquiries:

Peter Brookes
Citadel-MAGNUS

+61 407 911 389
pbrookes@citadelmagnus.com
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ELMO Software Limited
ACN 102 455 087

SCHEME
BOOKLET

In relation to the proposed acquisition
by Cookie Monster AcquireCo Pty Ltd
(the Bidder) (which is controlled by
investment funds advised or managed
by K1 Investment Management) of ELMO
Software Limited (ELMO) by way of a
scheme of arrangement.

VOTE IN FAVOUR

The Independent Board Committee (IBC) unanimously recommends that you vote in favour
of the scheme in the absence of a superior proposal, and subject to the independent expert
continuing to conclude that the scheme is in the best interests of ELMO shareholders.

1. Note that the IBC makes this recommendation only in respect of the Cash Consideration and not in respect of the Scrip Consideration, and the IBC also does not make
any recommendation in relation to whether the Rollover Shareholders should make an Election to receive Scrip Consideration (see section 2.5 for further details).

This is an important document and requires your immediate attention.

You should read it in its entirety, and consider its contents carefully, before deciding whether or not to vote in favour of the
Scheme. If you are in any doubt about how to deal with this document, you should contact your broker or financial, taxation, legal
or other professional adviser immediately.

If you have any questions in relation to this Scheme Booklet or the Scheme, please contact ELMO on 1300 255 218 (within Australia)
or +612 9066 4084 (outside Australia), Monday to Friday between 9.00am and 5.00pm (Sydney time).

This Scheme Booklet is prepared for persons shown in the ELMO Register as holding ELMO Shares. If you have recently sold all of
your ELMO Shares, please disregard this Scheme Booklet.

Financial Adviser Legal Adviser

‘;l% [UBS  Amold Bloch Leibler
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IMPORTANT NOTICES

General

This Scheme Booklet is important and requires your
immediate attention. You should read this Scheme
Booklet in full before making any decision as to how
to vote at the relevant Scheme Meeting. You should
also consult your legal, financial, tax or other
professional adviser.

Nature of this Scheme Booklet

This Scheme Booklet provides ELMO Shareholders
with information about the proposed acquisition

of ELMO Shares by Cookie Monster AcquireCo

Pty Ltd ACN 664 005 270 (the Bidder), which is
controlled by investment funds advised or managed
by K1 Investment Management incorporated for the
purposes of the Scheme.

Section 2.2 sets out the reasons why you should vote
in favour of the Scheme and section 2.3 sets out the
reasons why you may wish to vote against the Scheme.

This Scheme Booklet includes the explanatory statement
for the Scheme required by subsection 412(1) of the
Corporations Act.

Defined terms

Capitalised terms used in this Scheme Booklet are
defined in section 11.1 of this Scheme Booklet.
Section 11.2 also sets out some rules of interpretation
which apply to this Scheme Booklet.

ASIC and ASX

A copy of this Scheme Booklet has been registered

by ASIC for the purposes of subsection 412(6) of

the Corporations Act before being sent to ELMO
Shareholders. ASIC has been given the opportunity to
comment on this Scheme Booklet in accordance with
subsection 411(2) of the Corporations Act. Neither ASIC,
nor any of its officers, takes any responsibility for the
contents of this Scheme Booklet.

ASIC has been requested to provide a statement,

in accordance with subsection 411(17)(b) of the
Corporations Act, that it has no objection to the Scheme.
ASIC's policy in relation to such statements is that it will
not provide such a statement until the Second Court
Hearing. This is because ASIC will not be in a position

to advise the Court until it has had an opportunity to
observe the entire Scheme process. If ASIC provides that
statement, it will be produced to the Court at the Second
Court Hearing.

A copy of this Scheme Booklet has been provided to ASX.
Neither ASX, nor any of its officers, takes any responsibility
for the contents of this Scheme Booklet.

Important notice associated with Court order
under subsection 411(1) of the Corporations Act

The fact that, under subsection 411(1) of the Corporations
Act, the Court has ordered that meetings be convened
and has approved the explanatory statement required

to accompany the Notices of Scheme Meeting does not
mean that the Court:

has formed any view as to the merits of the proposed
Scheme or as to how ELMO Shareholders should
vote (ELMO Shareholders must reach their own
conclusion); or

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

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

Notices of Scheme Meeting

The Notice of General Scheme Meeting is set out in
Annexure D and the Notice of Rollover Shareholder
Scheme Meeting is set out in Annexure E.

ELMO Shareholders who have elected to receive
communications electronically will receive an email that
contains instructions about how to view or download a
copy of the Scheme Booklet, and to lodge their proxy
online. The Scheme Booklet will also be available for
viewing and downloading on ELMO's investor website at
https://investors.elmosoftware.com.au/investors/.

A reference to the “Scheme Booklet” in each of the Notice
of General Scheme Meeting and the Notice of Rollover
Shareholder Scheme Meeting will be taken to include

any supplementary scheme booklet released in relation
to the Scheme.

ELMO Shareholders’ right to appear at the
Second Court Hearing

At the Second Court Hearing, the Court will consider
whether to approve the Scheme following the votes at the
Scheme Meetings.

Any ELMO Shareholder may appear at the Second Court
Hearing, expected to be held at 9:15am on Wednesday,
8 February 2023 at the Supreme Court of New South
Wales, Law Courts Building, 184 Phillip Street, Sydney.

Any ELMO Shareholder who wishes to oppose approval
of the Scheme at the Second Court Hearing may do so
by filing with the Court and serving on ELMO a notice of
appearance in the prescribed form together with any
affidavit that the ELMO Shareholder proposes to rely on.

No investment advice

This Scheme Booklet has been prepared without
reference to the investment objectives, financial and
taxation situation or particular needs of any ELMO
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Shareholder or any other person. The information and
recommendations contained in this Scheme Booklet

do not constitute, and should not be taken as, financial
product advice. The ELMO Board encourages you to seek
independent financial and taxation advice before making
any investment decision and any decision as to whether or
not to vote in favour of each relevant Scheme Resolution.

This Scheme Booklet should be read in its entirety before
making a decision on whether or not to vote in favour

of each relevant Scheme Resolution. In particular, it is
important that you consider the potential risks if the
Scheme does not proceed, as set out in section 5.9, the
risks associated with remaining an ELMO Shareholder
including but not limited to those contained in section 8,
and the views of the Independent Expert set out in the
Independent Expert's Report contained in Annexure A.

If you are in any doubt as to the course you should follow,
you should consult an independent and appropriately
licensed and authorised professional adviser immediately.

Not an offer

This Scheme Booklet does not constitute or contain an
offer to ELMO Shareholders, or a solicitation of an offer
from ELMO Shareholders, in any jurisdiction. This Scheme
Booklet is not a disclosure document required by Chapter
6D of the Corporations Act as the HoldCo Securities are
being issued without such a disclosure document in
accordance with section 708(8) of the Corporations Act.

Forward-looking statements

This Scheme Booklet contains both historical and
forward-looking statements (including in the Independent
Expert's Report). Forward-looking statements or
statements of intent in relation to future events in this
Scheme Booklet (including in the Independent Expert's
Report) should not be taken to be forecasts or predictions
that those events will occur. Forward-looking statements
generally may be identified by the use of forward-

looking words such as ‘believe’, ‘aim’, ‘expect’, ‘anticipate’,
‘intending’, ‘foreseeing’, ‘likely’, ‘should’, ‘planned’, ‘may,
‘estimate’, ‘potential’, or other similar words. Similarly,
statements that describe the objectives, plans, goals,
intentions or expectations of ELMO, the Bidder or their
Affiliates are or may be forward-looking statements.

Any statements contained in this Scheme Booklet
about the impact that the Scheme may have on ELMO's
operations and its results, and the advantages and
disadvantages anticipated to result from the Scheme,
are also forward-looking statements.

You should be aware that such statements are

only opinions and are subject to inherent risks

and uncertainties which may cause actual results,
performance or achievements to differ materially from
the anticipated results, performance or achievements
expressed, projected or implied by those statements.
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Those risks and uncertainties include factors and risks
specific to ELMO, the Bidder and their respective Affiliates
and/or the industries in which they operate, as well as
general economic conditions, prevailing exchange rates
and interest rates and conditions in financial markets.

Actual events or results may differ materially from the
events or results expressed or implied in any forward-
looking statement and deviations are both normal and
to be expected.

No assurance can be given that the views reflected in
any forward-looking statements included in the ELMO
Information and the Bidder Information (respectively)
will prove to have been correct.

None of ELMO, the Bidder or their respective Affiliates, nor
any of their respective Subsidiaries, respective Officers,
directors, employees or advisers or any person named in
this Scheme Booklet or involved in the preparation of this
Scheme Booklet makes any representation or warranty
(either express or implied) as to the accuracy or likelihood
of fulfilment of any forward-looking statement, or any
events or results expressed or implied in any forward-
looking statement. Accordingly, you are cautioned not

to place undue reliance on those statements.

All subsequent written and oral forward-looking
statements attributable to ELMO Group Member or
any Bidder Group Member or any person acting on
their behalf are qualified by this cautionary statement.

Any forward-looking statements in this Scheme Booklet
reflect views held only at the date of this Scheme Booklet.
Subject to any continuing obligations under the Listing
Rules or the Corporations Act, ELMO, the Bidder, their
respective Affiliates, their respective Subsidiaries and their
respective Officers, directors, employees and advisers,
disclaim any obligation or undertaking to distribute after
the date of this Scheme Booklet any updates or revisions
to any forward-looking statements to reflect:

any change in expectations in relation to such
statements; or

any change in events, conditions or circumstances
on which any such statement is based.

Responsibility statement

ELMO has prepared, and is solely responsible for, the
ELMO Information. None of the Bidder Group Members
nor any of their respective Officers, employees or advisers
have verified any of the ELMO Information, and none

of them assume any responsibility for the accuracy or
completeness of such information.

The Bidder has prepared, and is solely responsible

for, the Bidder Information. None of the ELMO Group
Members nor any of their respective Officers, directors,
employees or advisers have verified any of the Bidder
Information, and none of them assume any responsibility
for the accuracy or completeness of such information.
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Important Notices
continued

Deloitte Tax Services Pty Ltd has prepared, and is
responsible for, section 9. None of the ELMO Group
Members, the Bidder Group Members, nor any of
their respective Officers, directors, employees or
advisers assume any responsibility for the accuracy or
completeness of such information.

Leadenhall Corporate Advisory Pty Ltd has prepared, and
is responsible for, the Independent Expert's Report (as set
out in Annexure A). None of the ELMO Group Members,
the Bidder Group Members, nor any of their respective
Officers, directors, employees or advisers assume any
responsibility for the accuracy or completeness of the
information contained in the Independent Expert's
Report, except, in the case of ELMO and the Bidder in
relation to the information given by them respectively to
the Independent Expert for the purpose of preparing the
Independent Expert's Report.

No consenting party has withdrawn their consent to be
named before the date of this Scheme Booklet.

Foreign jurisdictions

The release, publication or distribution of this Scheme
Booklet in jurisdictions other than Australia may be
restricted by law or regulation in such other jurisdictions
and persons outside of Australia who come into
possession of this Scheme Booklet should seek advice
on and observe any such restrictions. Any failure to
comply with such restrictions may constitute a violation
of applicable laws or regulations. ELMO disclaims all
liabilities to such persons who contravene these laws.

This Scheme Booklet has been prepared in accordance
with the laws of Australia and the information contained
in this Scheme Booklet may not be the same as that
which would have been disclosed if this Scheme Booklet
had been prepared in accordance with the laws and
regulations of a jurisdiction outside of Australia.

ELMO Shareholders who are nominees, trustees or
custodians are encouraged to seek independent advice
as to how they should proceed.

Risks

The operations and financial performance of ELMO are
subject to various risks, including those summarised

in this Scheme Booklet (refer to section 8), which may

be beyond the control of ELMO and/or the Bidder.

Those risks and uncertainties include factors and risks
specific to the industry in which ELMO operates as well as
general economic conditions, prevailing exchange rates
and interest rates and conditions in the financial markets.
As a result, the actual results of operations and earnings
of ELMO whether or not the Scheme is implemented,

as well as the actual advantages or disadvantages of the
Scheme, may differ significantly from those which are set
out in this Scheme Booklet in respect of timing, amount
or nature and anticipated results may never be achieved.
ELMO Shareholders should note that the historical

financial performance of ELMO is no assurance of future
financial performance of ELMO (whether the Scheme is
implemented or not).

Financial amounts and effect of rounding

All financial amounts in this Scheme Booklet are
expressed in Australian currency unless otherwise stated.

A number of figures, amounts, percentages, estimates,
calculations of value and fractions in the Scheme Booklet
are subject to the effect of rounding. Accordingly, any
discrepancies between totals in tables or financial
statements, or in calculations, graphs or charts are

due to rounding.

All financial and operational information set out in this
Scheme Booklet is current as at the date of this Scheme
Booklet, unless otherwise stated.

Charts and diagrams

Any diagrams, charts, graphs or tables appearing in

this Scheme Booklet are illustrative only and may not

be drawn to scale. Unless stated otherwise, all data
contained in diagrams, charts, graphs and tables is based
on information available as at the Last Practicable Date.

Timetable and dates

All times and dates referred to in this Scheme Booklet are
references to times and dates in Sydney, Australia, unless
otherwise indicated. All times and dates relating to the
implementation of the Scheme referred to in this Scheme
Booklet may change and, among other things, are subject
to all necessary approvals from Government Agencies.

Privacy

ELMO and the Bidder may collect personal information
in the process of implementing the Scheme. The type

of information that they may collect about you includes
your name, contact details and information on your
shareholding in ELMO and the names of persons
appointed by you to act as a proxy, attorney or corporate
representative at the relevant Scheme Meeting. The
collection of some of this information is required or
authorised by the Corporations Act.

The primary purpose of the collection of personal
information is to assist ELMO and the Bidder to conduct
the Scheme Meetings and implement the Scheme.
Without this information, ELMO and the Bidder may be
hindered in their ability to issue this Scheme Booklet and
implement the Scheme. Personal information of the type
described above may be disclosed to the ELMO Share
Registry, third party service providers (including print and
mail service providers and parties otherwise involved

in the conduct of the Scheme Meetings), authorised
securities brokers, professional advisers, and Related
Bodies Corporate of ELMO regulatory authorities, and also
where disclosure is otherwise required or allowed by law.



ELMO Shareholders who are individuals and the other
individuals in respect of whom personal information is
collected as outlined above have certain rights to access
the personal information collected in relation to them. If
you would like to obtain details of the information about
you held by the ELMO Share Registry in connection with
ELMO Shares, please contact the ELMO Share Registry on
1300 554 474 between 8.00am to 8.00pm.

ELMO Shareholders who appoint an individual as their
proxy, corporate representative or attorney to vote at the
relevant Scheme Meeting should ensure that they inform
such an individual of the matters outlined above.

Further information about how ELMO collects, uses
and discloses personal information is contained in
ELMO's Privacy Policy located at https://elmosoftware.
com.au/wp-content/uploads/2021/09/ELMO
DataPrivacyProtectionPolicy v1.1 210713.pdf.

External websites

Unless expressly stated otherwise, the content of the
website of any ELMO Group Member or Bidder Group
Member does not form part of this Scheme Booklet and
ELMO Shareholders should not rely on any such content.

Date of Scheme Booklet
This Scheme Booklet is dated 16 December 2022.
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LETTER FROM THE CHAIRMAN

OF ELMO

16 December 2022

Dear ELMO Shareholder,

On behalf of the ELMO Board, | am pleased to provide
you with this Scheme Booklet, which contains important
information about the proposed acquisition of ELMO
Software Limited (ELMO) by Cookie Monster AcquireCo
Pty Ltd (Bidder), which is controlled by K5 Private
Investors, L.P. (K5 Fund), a fund advised and managed by
K1 Investment Management.

Background

As previously announced to the ASX on Thursday

13 October 2022, prior to entering into the Scheme
Implementation Deed, ELMO had received a number of
approaches expressing interest in acquiring ELMO (with
a number of these interested parties approaching the
company following ELMO's announcement to the ASX on
Tuesday, 14 June 2022 that the Company was previously
in exploratory discussions with a party in relation to a
change-of-control proposal). ELMO held discussions with
select parties in the context of maximising shareholder
value and provided limited due diligence access to
certain of these parties. The ELMO Board established the
Independent Board Committee (IBC), comprising all of the
ELMO Directors other than Danny Lessem, to consider
these acquisition proposals in respect of ELMO and
engage with counterparties as required.

Following the receipt of other non-binding expressions of
interest since July 2022 (all of which were at a value lower
than the Scheme Consideration), on 26 October 2022,
ELMO announced to the ASX that it had entered into the
Scheme Implementation Deed under which Manhattan
Bondi HoldCo has agreed to acquire (or nominate an
affiliate to acquire) 100% of the issued ELMO Shares by
way of a Scheme of Arrangement under Part 5.1 of the
Corporations Act (Scheme). Full details of the Scheme are
set out in this Scheme Booklet.

Prior to entering into the Scheme Implementation Deed,
the IBC considered a number of alternative offers to
maximise value, and also an assessment of standalone
value. The various alternatives were evaluated across

a number of criteria. The Scheme was selected on the
basis of it delivering the highest and most certain value to
ELMO Shareholders.

On 22 November 2022, pursuant to clause 4.2(a) of the
Scheme Implementation Deed, Manhattan Bondi HoldCo
nominated the Bidder to acquire all of the ELMO Shares
under the Scheme.

The purpose of this Scheme Booklet is to provide you
with information about the Scheme to assist you in voting
on the Scheme at the Scheme Meetings.

Overview of the Scheme Consideration

If the Scheme is approved and implemented, ELMO
Shareholders (other than Rollover Shareholders who
have made a valid election to receive Scrip Consideration
described below)' will be entitled to receive $4.85 cash
per ELMO Share held as at the Scheme Record Date
(Cash Consideration).

The Cash Consideration implies a fully diluted equity
valuation of ELMO of $486 million? and an enterprise
value of approximately $483 million,® and represents:

a 100.4% premium to the last trading price of ELMO
Shares on the ASX on 12 October 2022, being the
final trading day prior to ELMO's ASX announcement
that it had received approaches expressing interest in
acquiring ELMO (Undisturbed Date)*

a 94.6% premium to the T-month VWAP> of ELMO
Shares on the ASX to the Undisturbed Date

an 84.4% premium to the 3-month VWAP® of ELMO
Shares on the ASX to the Undisturbed Date.

1. Under the Scheme Implementation Deed, the Rollover Shareholders, being certain ELMO Shareholders either directly, or through their controlled
entities, who are part of ELMO's executive management team, are eligible to receive some or all of their Scheme Consideration as Scrip
Consideration (rather than Cash Consideration), being Series A units in HoldCo, the indirect holding company of the Bidder.

2. Based on fully diluted shares outstanding of 100.2 million.

3. Based on a net cash position of $2.9 million as at 30 September 2022. This includes $40.5 million in drawn debt, $43.4 million in cash and

cash equivalents.

4. Based on ELMO's closing share price on the ASX on 12 October 2022 of $2.42 per share.
5. Based on the 1-month VWAP of ELMO's Shares on the ASX to 12 October 2022 of $2.49 per share.
6. Based on the 3-month VWAP of ELMO's Shares on the ASX to 12 October 2022 of $2.63 per share.



IBC Directors unanimous
recommendation and voting intention

The IBC unanimously recommends that ELMO
Shareholders vote in favour of the Scheme, in the
absence of a Superior Proposal and subject to the
Independent Expert continuing to conclude that the
Scheme is in the best interests of ELMO Shareholders.’

Subject to those same qualifications, each IBC Director
intends to vote (or procure the voting of) any ELMO
Shares held or controlled by them at the time of the
General Scheme Meeting in favour of the General Scheme
Resolution.

In reaching their recommendation, the IBC Directors
carefully considered the expected advantages and
potential disadvantages of the Scheme and the outcome
of the alternatives considered by the IBC, together with
the IBC's financial and legal advisers, as described above.
The IBC unanimously believe the reasons for you to vote
in favour of the Scheme outweigh the reasons for you to
vote against the Scheme. The IBC considers the Scheme
to be in the best interests of ELMO Shareholders having
regard to the significant premium to pre-announcement
trading, the certainty of value delivered by the Cash
Consideration, and the support of ELMO's CEO and Co-
Founder, Danny Lessem, and ELMO's major shareholders
(as described below), together with the other reasons why
the IBC Directors consider that you should vote in favour
of the Scheme are set out in section 2.2.

The interests of each IBC Director in securities in ELMO,
including ELMO Equity Incentives, is set out in sections 1,
10.2 and 10.4. ELMO Shareholders should have regard
to these interests when considering how to vote on the
Scheme. Reasons why you may consider voting against
the Scheme are set out in section 2.3, and include that
you may wish to maintain your current investment
profile, you may consider that the Scheme does not
capture ELMO's long term potential, and you pay prefer
to participate in the future financial performance of the
ELMO business.

Further information to assist you in determining whether
to vote in favour of, or against, the Scheme is set out in
section 2.

ELMO’s CEO and Co-Founder,
Danny Lessem, recommends voting
in favour of the Scheme

Danny Lessem, ELMO's CEO and Co-Founder also

recommends you vote in favour of the Scheme, in the
absence of a Superior Proposal and subject to the
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Independent Expert continuing to conclude that the
Scheme is in the best interests of ELMO Shareholders.

As previously announced, ELMO’s CEO and Co-Founder,
Mr Danny Lessem, has also agreed to work exclusively
with K1 Investment Management to seek to implement
the Scheme (subject to his directors’ duties and
employment agreement with ELMO) in accordance with
the terms of the Voting and Rollover Agreement entered
into by him with Manhattan Bondi HoldCo (and others).
As part of the Voting and Rollover Agreement, Mr Danny
Lessem has also agreed to vote all of the ELMO Shares
held or controlled by him, being approximately 11.04%
of all ELMO Shares on issue as at the Last Practicable
Date, in favour of the Scheme as long as that agreement
remains operative (and subject to the terms of the Voting
and Rollover Agreement).

Mr Danny Lessem, together with an entity he controls,
are Rollover Shareholders and will be eligible to receive
some or all of their Scheme Consideration as Scrip
Consideration (rather than Cash Consideration), and
therefore will vote on the Scheme in a separate class, at a
separate Scheme Meeting, to other ELMO Shareholders
who are not Rollover Shareholders. Under the Voting

and Rollover Agreement, Mr Danny Lessem has agreed
to elect to receive Scrip Consideration in respect of
approximately 70% of the ELMO Shares held or controlled
by him (representing Scrip Consideration of $37 million in
value), and would therefore receive Cash Consideration
(of $4.85 cash per ELMO Share) in respect of the
remaining approximately 30% of the ELMO Shares held
or controlled by him (representing Cash Consideration of
approximately $16 million).

The interests of Mr Danny Lessem in securities in
ELMO, including ELMO Equity Incentives, are set out in
sections 1.1, 10.2 and 10.4. ELMO Shareholders should
have regard to these interests when considering the
recommendation of Danny Lessem.

Major Shareholder Support

As at the Last Practicable Date, JLAB Investments (No. 2)
Pty Ltd, which has a Relevant Interest in approximately
13.7% of ELMO Shares and the Garber Family Trust®
which has a Relevant Interest in approximately 9.7%
of ELMO Shares, in each case on issue at the Last
Practicable Date, have both confirmed that they intend
to vote, or recommend the voting of, all ELMO Shares
held or controlled by them in favour of the Scheme in
the absence of a Superior Proposal and subject to the
Independent Expert continuing to conclude that the
Scheme is in the best interest of ELMO Shareholders.

7. Note that the IBC makes this recommendation only in respect of the Cash Consideration and not in respect of the Scrip Consideration, and the IBC
also does not make any recommendation in relation to whether the Rollover Shareholders should make an Election to receive Scrip Consideration

(see section 2.5 for further details).

8. The IBC was not involved in the negotiation of the Voting and Rollover Agreement.

9. Regiton Group Pty Ltd as trustee of the Garber Family Trust.
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Letter from the Chairman of ELMO

continued

Independent Expert

The IBC Directors’ unanimous recommendation of the
Scheme is supported by the conclusion of, Leadenhall
Corporate Advisory Pty Ltd ACN 114 534 619, the
Independent Expert engaged by the IBC to prepare an
Independent Expert's Report in relation to the Scheme.

The Independent Expert has concluded that the
Scheme is fair and reasonable and in the best interests
of ELMO Shareholders, in the absence of a Superior
Proposal. The Independent Expert has assessed the
underlying value of each ELMO Share at between $4.39
to $4.98 per ELMO Share on a fully diluted basis. The
Cash Consideration amount of $4.85 per ELMO Share is
above the valuation mid-point of $4.69 per ELMO Share.

In addition, the Independent Expert is of the view that the
fair market value of the HoldCo Securities to be issued

to the Rollover Shareholders as Scrip Consideration is
likely less than the Cash Consideration of $4.85 per ELMO
Share (on an equivalent basis ) due to the lack of control
and lack of marketability that will attach to the HoldCo
Securities to be issued to the Rollover Shareholders.

The Independent Expert has not made any assessment,
based on the Scrip Consideration, on whether the
Scheme is fair and reasonable and therefore in the best
interests of the Rollover Shareholders.

A copy of the Independent Expert's Report is included at
Annexure A. The IBC Directors encourage you to read the
Independent Expert's Report in its entirety.

Implementation of the Scheme

Implementation of the Scheme is subject to Foreign
Investment Review Board (FIRB) approval and other
customary conditions, including the requisite shareholder
and Court approval, which must be satisfied before the
Scheme is implemented. The Scheme is not subject

to conditions relating to financing or due diligence.
Further information about the Conditions is set out in
section 5.3(b).

How to vote

Your vote is important and | encourage you to vote, as
soon as possible, in favour of the Scheme by completing
and returning the Proxy Form accompanying this
Scheme Booklet or alternatively attending the applicable
Scheme Meeting.

Because the Rollover Shareholders are each entitled to
receive a portion of Scheme Consideration in the form
of Scrip Consideration, they will vote on the Scheme

in a separate class, at a separate Scheme Meeting
(being the Rollover Shareholder Scheme Meeting), to all
other ELMO Shareholders (who will vote at the General
Scheme Meeting).

The ELMO Board has decided to hold the General
Scheme Meeting as a hybrid meeting which can either
be attended virtually or in person, while the Rollover
Shareholder Scheme Meeting will be held in person.

The General Scheme Meeting is scheduled to be held

at 10.00am (Sydney time) on 30 January 2023, with

the Rollover Shareholder Scheme Meeting to be held
immediately following the General Scheme Meeting on
Monday, 30 January 2023 at 11.00am. Please refer to
section 4 for information setting out how to participate in
and vote at the Scheme Meetings. The Scheme Meetings
are being arranged to ensure all ELMO Shareholders
can participate, question the ELMO Board and have
their voices heard on this important decision for

ELMO Shareholders.

| encourage you to carefully consider all the information
set out in this Scheme Booklet when deciding whether to
vote in favour of the Scheme.

Further information

If you are in any doubt in relation to these matters, you
should consult with a financial, legal, taxation or other
professional adviser.

If you require any further information in relation

to the Scheme, please call the ELMO Shareholder
Information Line on 1300 255 218 (within Australia) or
+671 2 9066 4084 (outside Australia), Monday to Friday
between 9.00am to 5.00pm (Sydney time).

On behalf of the IBC, | would like to take this opportunity
to thank you in advance for your ongoing support of
ELMO. The IBC believes that the proposed Scheme makes
strong commercial and strategic sense and is in the best
interests of ELMO Shareholders. The IBC encourages you
to vote in favour of the Scheme and look forward to your
participation in this important decision.

Yours sincerely,

Barry Lewin
Chairman of the IBC
ELMO Software Limited
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KEY DATES

Event Time and Date
Date of this Scheme Booklet Friday, 16 December 2022
First Court Date Friday, 16 December 2022 at 9.15am

The Court hearing to approve dispatch of this Scheme Booklet

and convening of the Scheme Meetings.

Election Time (for Rollover Shareholders only) Tuesday, 24 January 2023 at 5.00pm
The latest date and time for receipt of an Election Form from

Rollover Shareholders Electing to receive Scrip Consideration.

Scheme Meeting Proxy Forms Saturday, 28 January 2023 at 10.00am
The latest date and time for receipt of proxy forms or powers of

attorney by ELMO Share Registry for the Scheme Meetings.

Scheme Meeting Record Date Saturday, 28 January 2023 at 7.00pm
The latest date and time for determining eligibility to vote at the

relevant Scheme Meeting.

General Scheme Meeting Monday, 30 January 2023 at 10.00am
Further details relating to the General Scheme Meeting are set out in

section 4 and in the Notice of General Scheme Meeting in Annexure D.

Rollover Shareholder Scheme Meeting Monday, 30 January 2023 at 11.00am

To be held immediately following the General Scheme Meeting at
11.00am in person at Level 27, 580 George Street, Sydney, 2000.

Further details relating to the Rollover Shareholder Scheme Meeting
are set out in section 4 and in the Notice of Rollover Shareholder
Scheme Meeting in Annexure E.

If the Scheme Resolutions are approved by the Requisite Majorities of
ELMO Shareholders

Second Court Date Wednesday, 8 February 2023 at 9.15am
To seek Court orders approving the Scheme.

Effective Date Thursday, 9 February 2023

The date on which the Scheme becomes Effective and is binding on
ELMO Shareholders.

The Court order lodged with ASIC and announcement to ASX.

Last day of trading of ELMO Shares — ELMO Shares suspended from

trading on ASX from close of trading.

Scheme Record Date Thursday, 16 February 2023 at 7.00pm
Time and date for determining entitlements to Scheme

Consideration.

Implementation Date Thursday, 23 February 2023

The date on which the Scheme will be implemented and Scheme
Consideration will be paid.

All dates in the above timetable are indicative only and, among other things, are subject to change and the receipt of all
necessary approvals from the Court and any other regulatory authority. Any changes to the above timetable (which may
include an earlier or later date for a Scheme Meeting or the Second Court Date) will be announced by ELMO through the
ASX and notified on ELMO's investor website at https://investors.elmosoftware.com.au/investors/.

All references to time in this Scheme Booklet are references to Sydney, Australia time, unless otherwise stated.
Any obligation to do an act by a specified time in an Australian time zone must be done at the corresponding time in
any other jurisdiction.
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IMPORTANT INFORMATION
REGARDING IBC DIRECTORS’
RECOMMENDATIONS

1.1. Interests of IBC Directors in ELMO Shares

As at the Last Practicable Date, each IBC Director holds ELMO Shares, the details of which are set out in section 10.2. ELMO
Shareholders should have regard to the ELMO Shares held by the IBC Directors when considering their recommendation
on the Scheme in respect of the Cash Consideration, which appears throughout this Scheme Booklet. The IBC considers
that, notwithstanding their interests in ELMO Shares (which will have no impact on the Scheme Consideration paid to ELMO
Shareholders), it is appropriate for the IBC to make such a recommendation, given the importance of the Scheme and their
role as directors of ELMO.

1.2. Interests of IBC Directors in ELMO Equity Incentives and ELMO Restricted Shares

As at the Last Practicable Date, the only ELMO Director who holds any ELMO Equity Incentives is Kate Hill, who holds
6,037 ELMO NED Share Rights. As described in section 10.4(a)(iii), Kate Hill's ELMO NED Share Rights will vest on or around
1 January 2023 in accordance with their terms, and upon vesting, she will receive one ELMO Restricted Share for each
ELMO NED Share Right held. Given that Kate Hill's ELMO NED Share Rights will vest prior to the Implementation Date in
accordance with their terms, she will not receive a separate benefit as a result of the proposed treatment of ELMO Equity
Incentives, as discussed in section 10.4.

Additionally, as at the Last Practicable Date, 27,934 of the ELMO Shares held by Kate Hill are ELMO Restricted Shares.
ELMO Restricted Shares are ordinary ELMO Shares that are subject to 'disposal restrictions’." The ELMO Board intends to
take such actions as are necessary to remove the disposal restrictions that apply to ELMO Restricted Shares, with effect
on the Effective Date. Accordingly, Kate Hill may receive a benefit if the Scheme proceeds, in the sense that if the Scheme
becomes Effective, the disposal restrictions applying to her ELMO Restricted Shares will be removed.

None of the ELMO Shares held by the other IBC Directors are ELMO Restricted Shares.

1. For completeness, as described in this section 1.2 and in section 10.4(a)(iii) below, Kate Hill will receive an additional 6,037 ELMO Restricted Shares
on vesting and settlement of her 6,037 ELMO NED Share Rights.
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KEY CONSIDERATIONS
RELEVANT TO YOUR VOTE

2.1. Introduction

The Scheme has a number of advantages and disadvantages which may affect ELMO Shareholders in different ways
depending on their individual circumstances. ELMO Shareholders should seek professional advice on their particular
circumstances, as appropriate. ELMO Shareholders should also read this Scheme Booklet in full, including the Independent
Expert's Report, before deciding how to vote at the relevant Scheme Meeting.

Section 2.2 provides a summary of some of the reasons why the IBC Directors unanimously recommend that ELMO
Shareholders should vote in favour of the Scheme. This should be read in conjunction with section 2.3, which sets out other
reasons why ELMO Shareholders may wish to vote against the Scheme. While the IBC Directors acknowledge the reasons to
vote against the Scheme, they believe the advantages of the Scheme outweigh the disadvantages.

Summary of reasons why you might vote for and against the Scheme:

Reasons to vote in favour of the Scheme

1 ThelBC Directors have considered the advantages and disadvantages of the Scheme, and unanimously
recommend that you vote in favour of the Scheme, in the absence of a Superior Proposal and subject
to the Independent Expert continuing to conclude that the Scheme is in the best interests of ELMO
Shareholders. Subject to those same qualifications, the IBC Directors will be voting their own ELMO Shares,
whether held or controlled by them, in favour of the Scheme.

2 Thelndependent Expert has concluded that the Scheme is fair and reasonable and in the best interests
of ELMO Shareholders.

3 Thevalue of the Cash Consideration represents a significant premium for your ELMO Shares compared
to the last undisturbed trading share price.

4 The Scheme provides the opportunity to receive certain cash value for your investment in ELMO and
will avoid ongoing risks and uncertainties involved in executing ELMO'’s growth strategy, operations and
future developments and share market volatility.

B As at the date of this Scheme Booklet, no Superior Proposal has emerged since the announcement
of the Scheme. The IBC Directors received other non-binding expressions of interest since July 2022,
though note that these were all at a value lower than the Scheme Consideration.

6 If the Scheme does not proceed, you will continue to be subject to the risks associated with ELMO’s
business and general market risks.

7 The ELMO Share price is likely to fall, perhaps materially, if the Scheme does not proceed and no
Superior Proposal emerges.

8 No brokerage or stamp duty will be payable by you on the transfer of your ELMO Shares if the
Scheme proceeds.

Reasons to vote against the Scheme

1 Youmay disagree with the IBC Directors’ unanimous recommendation and the Independent Expert's
conclusion and believe that the Scheme is not in your best interests.

You may prefer to participate in the future financial performance of the ELMO business.

You may consider that the Scheme does not capture ELMO’s long-term potential.

2
3
4 You may wish to maintain your current investment profile.
5

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

6 The tax consequences of the Scheme may not suit your financial position.
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Key considerations relevant to your vote
B continued

2.2. Why you should vote in favour of the Scheme

This section sets out the reasons why the IBC Directors consider that you should vote in favour of the Scheme.

a) The IBC Directors have considered the advantages and disadvantages of the Scheme,
and unanimously recommend that you vote in favour of the Scheme, in the absence
of a Superior Proposal and subject to the Independent Expert continuing to conclude
that the Scheme is in the best interests of ELMO Shareholders. Subject to those same
qualifications, the IBC Directors will be voting their own ELMO Shares, whether held or
controlled by them, in favour of the Scheme

The IBC unanimously recommends that ELMO Shareholders vote in favour of the Scheme, in the absence of a Superior
Proposal and subject to the Independent Expert continuing to conclude that the Scheme is in the best interests of
ELMO Shareholders.!

ELMO's IBC Directors have reached this recommendation having had regard to the reasons to vote in favour of, or against,
the Scheme, as set out in this Scheme Booklet. The IBC Directors have considered the macroeconomic conditions and
execution risks in achieving ELMO's future plans when determining whether to recommend the Scheme.

The IBC has undertaken an extensive process to reach this outcome, with the assistance of financial and legal advisers.

This included an evaluation of ELMO's strategic plan as an independent company and the various operational and execution
risks inherent in achieving this strategic plan. The IBC also considered a number of other non-binding expressions of
interests for ELMO received since July 2022, noting that these were all at a value lower than the Scheme Consideration.

In the absence of a Superior Proposal and subject to the Independent Expert continuing to conclude that the Scheme

is in the best interests of ELMO Shareholders, each IBC Director intends to vote all their ELMO Shares, whether held or
controlled by them, in favour of the Scheme. The interests of each IBC Director in securities in ELMO, including ELMO Equity
Incentives, are set out in sections 1, 10.2 and 10.4.

b) The Independent Expert has concluded that the Scheme is fair and reasonable and in the
best interests of ELMO Shareholders

The IBC appointed Leadenhall Corporate Advisory Pty Ltd as the Independent Expert to prepare an Independent Expert's
Report providing an opinion as to whether the Scheme is fair and reasonable and in the best interests of ELMO Shareholders.

The Independent Expert concluded that the Scheme is fair and reasonable and in the best interests of ELMO Shareholders.

The basis for this conclusion is that the Scheme Consideration of $4.85 per ELMO Share is within the valuation range
(as concluded by the Independent Expert) of $4.39 to $4.98 per ELMO Share.

In addition, the Independent Expert is of the view that the market value of the HoldCo Securities to be issued to the
Rollover Shareholders as Scrip Consideration is likely less than $4.85 per ELMO Share (on an equivalent basis). The
Independent Expert has not made any assessment, based on the Scrip Consideration, on whether the Scheme is fair and
reasonable and therefore in the best interests of the Rollover Shareholders.

The reasons why the Independent Expert reached these conclusions are set out in the Independent Expert's Report,
a copy of which is included in Attachment A. ELMO Shareholders should carefully review the Independent Expert's Report
in its entirety.

As at the date of this Scheme Booklet, the Independent Expert has not changed or qualified its conclusion, and no Superior
Proposal has emerged.

1. You should note when considering this recommendation the interests of each IBC Director in securities in ELMO, including ELMO Equity Incentives,
as set out in sections 1, 10.2 and 10.4 of this Scheme Booklet. Also note that the IBC makes this recommendation only in respect of the Cash
Consideration and not in respect of the Scrip Consideration, and the IBC also does not make any recommendation in relation to whether the
Rollover Shareholders should make an Election to receive Scrip Consideration (see section 2.5 for further details).
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c) The value of the Cash Consideration represents a significant premium for your
ELMO Shares

If the Scheme is implemented, General Shareholders will receive $4.85 in cash for each ELMO Share held on the Scheme
Record Date. The cash price equalling $4.85 per ELMO Share represents an attractive premium to the last undisturbed
trading share price as per the below:

a 100.4% premium to the last trading price of ELMO Shares on the ASX on 12 October 2022, being the final trading
day prior to ELMO’s ASX announcement that it had received approaches expressing interest in acquiring the Company
(Undisturbed Date)’;

a 94.6% premium to the 1-month VWAP?of ELMO Shares on the ASX to the Undisturbed Date; and
an 84.4% premium to the 3-month VWAP* of ELMO Shares on the ASX to the Undisturbed Date.

Figure 1: Premium of Cash Consideration over historical trading prices

Cash consideration: $4.85

T T T T

100.4% 94.6% 84.4% 81.8%

Close 1-month 3-month 6-month
(12 Oct 22) VWAP VWAP VWAP
Source: IRESS .
d) The Scheme provides the opportunity to receive certain cash value for your investment in

ELMO and will avoid ongoing risks and uncertainties involved in executing ELMO’s growth
strategy, operations and future developments and share market volatility

The offer is a 100% cash offer to General Shareholders. If implemented, the Scheme provides a high degree of certainty of
value, in cash, at a significant premium to ELMO's recent share price trading benchmarks as set out in section 6.3.

More specifically, if the Scheme is implemented, General Shareholders will receive $4.85 in cash for each ELMO Share held
by them at the Scheme Record Date (currently expected to be 7.00pm (Sydney time) on Thursday, 16 February 2023), to be
paid on or about the Implementation Date, which is currently expected to be Thursday, 23 February 2023.

For General Shareholders, the certainty of the Cash Consideration should be compared with the risks and uncertainties
associated with remaining a shareholder in ELMO. Some of these risks are explained in more detail in section 8.

e) As atthe date of this Scheme Booklet, no Superior Proposal has emerged since the
announcement of the Scheme

Since the announcement of the execution of the Scheme Implementation Deed on 26 October 2022 and up to the date
of this Scheme Booklet, no Superior Proposal has emerged. The IBC Directors are not currently aware of any Superior
Proposal, and have no basis to believe that any Superior Proposal is likely to emerge.

2. Based on ELMO closing price on 12 October 2022 of $2.42 per share.
3. Based on ELMO 1-month VWAP to 12 October 2022 of $2.49 per share.
4. Based on ELMO 3-month VWAP to 12 October 2022 of $2.63 per share.
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Key considerations relevant to your vote
M continued

As previously announced to the ASX on Thursday 13 October 2022, prior to entering into the Scheme Implementation
Deed, ELMO had received a number of approaches expressing interest in acquiring ELMO (with a number of these
interested parties approaching the company following ELMO's announcement to the ASX on Tuesday 14 June 2022
that the Company was previously in exploratory discussions with a party in relation to a change-of-control proposal).
ELMO held discussions with select parties in the context of maximising shareholder value and provided limited due
diligence access to certain of these parties. The ELMO Board established the IBC, comprising all of the ELMO Directors
other than Danny Lessem, to consider these acquisition proposals in respect of ELMO and engage with counterparties
as required.

On 26 October 2022, ELMO announced to the ASX that it had entered into the Scheme Implementation Deed under which
Manhattan Bondi HoldCo has agreed to acquire (or nominate an affiliate to acquire) 100% of the issued ELMO Shares by
way of a Scheme.

In reaching its unanimous decision to recommend the Scheme to ELMO Shareholders subject to the qualifications
described above, the IBC Directors considered a number of alternatives to maximise value, including assessment of
standalone value creation opportunities. The various alternatives including the Scheme were evaluated across a number

of criteria. The Scheme was selected on the basis of it delivering the highest and most certain value to ELMO Shareholders.
None of the other proposals received since July 2022 (after the original exploratory discussions referred to in the June 2022
announcement) was at a higher value than the Scheme Consideration.

f) If the Scheme does not proceed, you will continue to be subject to the risks associated
with ELMO'’s business and general market risks

The IBC Board considers that ELMO has a number of growth opportunities as an independent listed company on the ASX,
especially with respect to the continued growth in its core ANZ mid-market business; as well as new growth initiatives

in the UK market and small-business segment. Nevertheless, these initiatives will take time to fully implement and carry
execution risk.

Furthermore, ELMO continues to face competition from rivals, which may disrupt ELMO's strong market position.
Additionally, as a business that has been historically unprofitable and in its investment phase, there are inherent risks that
exist, similar to those risks to which any company in the scale-up phase would be exposed, in order for ELMO to achieve
sustained profitability. If the Scheme does not proceed, ELMO Shareholders will continue to be subject to these risks, as
well as other specific risks inherent in ELMO's business, including those summarised in more detail in section 8.3.

In addition, if the Scheme does not proceed, ELMO Shares will continue to remain quoted on ASX and will continue to be
subject to market volatility and liquidity factors, including general stock market movements, the impact of general economic
conditions and the demand for listed securities. The price that ELMO Shareholders will be able to realise for their ELMO
n Shares will necessarily be uncertain and subject to a number of other risks outlined in section 8. There is no guarantee that,
in the foreseeable future (or otherwise), ELMO Shareholders will be able to realise a price equal to, or greater than, the
Cash Consideration of $4.85 per ELMO Share.

The Scheme removes these risks for ELMO Shareholders and allows ELMO Shareholders to exit their investment in ELMO
at a price that the IBC Directors consider to be fair and reasonable.

g) The ELMO Share price is likely to fall, perhaps materially, if the Scheme does not proceed
and no Superior Proposal emerges
If the Scheme is not implemented, ELMO Shares will remain quoted on the ASX and will continue to be subject to market

volatility and liquidity factors, including general stock market movements, the impact of general economic conditions and
the demand for listed securities.

The proposal from Manhattan Bondi HoldCo to acquire (or to nominate an affiliate to acquire) ELMO was announced on

26 October 2022, however the true undisturbed last trading price of ELMO Shares was on the 12 October 2022, being the
final trading day prior to ELMO’s ASX announcement that it had received approaches expressing interest in acquiring ELMO
(being the Undisturbed Date). In relation to the Undisturbed Date:

ELMO Shares on the ASX closed at $2.42 as at the Undisturbed Date;
ELMO Shares on the ASX had a 6-month VWAP of $2.67 to the Undisturbed Date; and
Prior to the Undisturbed Date, ELMO Shares on the ASX closed as low as $2.05 (on 3 October 2022).
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Since share price highs in November 2021, valuations of technology stocks have faced broad-based declines, largely as a
result of the increased expectation of higher interest rates in the near future and global geopolitical and macroeconomic
uncertainty. Over this period, the ASX All Tech Index has declined by c.35%.

Whilst ELMO cannot predict the price at which ELMO Shares will trade in the future, based on the above, if the Scheme is
not implemented and in the absence of a Superior Proposal, the ELMO Share price is likely to fall, perhaps materially, to
below the Scheme Consideration of $4.85 per Scheme Share being offered by the Bidder.

h) No brokerage or stamp duty will be payable by you on the transfer of your ELMO Shares if
the Scheme proceeds

You will not incur any brokerage or stamp duty on the transfer of your ELMO Shares to the Bidder under the Scheme.

If you sell your ELMO Shares on the ASX rather than disposing of them via the Scheme, you may incur brokerage charges
and potentially GST on those charges.

2.3. Why you may wish to vote against the Scheme

This section summarises the reasons identified by the IBC Directors as to why you may want to vote against the Scheme.
The IBC Directors believe that the reasons to vote in favour of the Scheme outweigh the reasons you may want to vote
against the Scheme and the Independent Expert has concluded that the Scheme is fair and reasonable and in the best
interests of the ELMO Shareholders in the absence of a Superior Proposal.> However, the IBC Directors believe that ELMO
Shareholders should take into consideration these factors when deciding whether or not to vote in favour of the Scheme.

a) You may disagree with the IBC Directors’ unanimous recommendation and the
Independent Expert’s conclusion and believe that the Scheme is not in your best interests

Notwithstanding the unanimous recommendation of the IBC Directors and the conclusions of the Independent Expert,
you may believe that the Scheme is not in your best interests.

There is no obligation to follow the recommendation of the IBC Directors or to agree with the opinion of the
Independent Expert.

b) You may prefer to participate in the future financial performance of the ELMO business

If the Scheme is approved and implemented, you will cease to be an ELMO Shareholder. As such, you will no longer be able
to participate in the future financial performance or future prospects of ELMO's ongoing business, including any benefits of
ELMO potentially reaching cashflow breakeven in FY23 (in accordance with ELMO's guidance previously announced on the
ASX) and other benefits that may result from being an ELMO Shareholder.

c) You may consider that the Scheme does not capture ELMO's long-term potential

If the Scheme is approved and implemented, you will cease to be an ELMO Shareholder. However, you may consider

that ELMO has stronger long-term growth potential, including after having regard to ELMO potentially reaching cashflow
breakeven in FY23 (in accordance with ELMO's guidance previously announced to the ASX), and that the Cash Consideration
of $4.85 per ELMO Share does not fully reflect your views on long-term value. You may therefore prefer to retain your
ELMO Shares and realise the value of them over the longer term. However, there is no guarantee as to ELMO's future
performance or value, as with all investments in listed securities.

d) You may wish to maintain your current investment profile

You may wish to maintain an interest in ELMO because you are seeking an investment in a publicly listed company with
the specific characteristics of ELMO, including it being an Australian based software company, its strategy, and potential
growth profile.

Implementation of the Scheme may result in a disadvantage to those who wish to maintain their investment profile.
ELMO Shareholders who wish to maintain their investment profile may find it difficult to find an investment with a similar
profile to that of ELMO and they may incur transaction costs in undertaking any new investment.

5. The Independent Expert has not made any assessment, based on the Scrip Consideration, on whether the Scheme is fair and reasonable and
therefore in the best interests of the Rollover Shareholders.
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Key considerations relevant to your vote
B continued

e) You may consider that there is a possibility that a Superior Proposal could emerge in the
foreseeable future

Itis possible that, if ELMO were to continue as an independent listed entity, a corporate control proposal for ELMO could
materialise in the future, such as a takeover bid with a higher price.

Implementation of the Scheme will mean that ELMO Shareholders will not receive the benefit of any such proposal. Since
the announcement of the Scheme to the ASX by ELMO on 26 October 2022 and up to the date of this Scheme Booklet,
no Superior Proposal has emerged, and the IBC Directors are not currently aware of any Superior Proposal, and have no
basis to believe that a Superior Proposal is likely to emerge, particularly after the assessment of other non-binding and
indicative expressions of interest received since July 2022, which were at a lower value than the Scheme Consideration
(see section 2.3(e) for further details).

f) The tax consequences of the Scheme may not suit your financial position

Implementation of the Scheme may trigger taxation consequences for ELMO Shareholders. A general guide to the taxation
implications of the Scheme is set out in section 9. This guide is expressed in general terms only and ELMO Shareholders
should seek professional taxation advice regarding the tax consequences applicable to their own circumstances.

2.4. Other considerations

You should also take into account the following additional considerations in deciding whether to vote in favour of, or
against, the Scheme.

a) The Scheme may be implemented even if you vote against the Scheme, or you do not
vote at all

You should be aware that even if you do not vote, or vote against the Scheme, the Scheme may still be implemented if

it is approved by the Requisite Majorities of ELMO Shareholders and the Court. If this occurs, your ELMO Shares will be
transferred to the Bidder and you will receive the Scheme Consideration even though you did not vote on, or voted against,
the Scheme.

b) Break Fee

If the Scheme does not become Effective, the Break Fee may be payable to the Bidder. The circumstances in which the
Break Fee would be payable are set out in section 5.3.

2.5. No recommendation made in respect of the Scrip Consideration

You should also take into account the following additional considerations in deciding whether to vote in favour of, or
against, the Scheme.

The IBC makes no recommendation in relation to the Scrip Consideration or whether the Rollover Shareholders should
make an Election to receive Scrip Consideration, for reasons including the following:

a) the Scrip Consideration is only offered to six Rollover Shareholders,® each of whom is a sophisticated or professional
investor (as contemplated by the corresponding definitions in the Corporations Act); and

b) the value of the HoldCo Securities will depend on how the Bidder chooses to conduct the ELMO business following
implementation of the Scheme. Although section 7 includes some information about the Bidder's intentions following
implementation of the Scheme, that information is general in nature and does not provide a sufficient basis for the IBC
to assess the value of the HoldCo Securities (and, therefore, the Scrip Consideration).

However, in electing to receive the Scrip Consideration, the IBC would encourage the Rollover Shareholders to:

a) carefully consider the information about the Bidder and HoldCo set out in section 7 and the risks to which they would
be exposed as holders of HoldCo Securities under section 7.9; and

b) consult their independent securities or other adviser about whether an investment in HoldCo Securities meets their
individual investment objectives (if they have not already done so).

6. The Rollover Shareholders comprise select members of the senior executive management team of ELMO, namely Danny Lessem (CEO and
Co-Founder), James Haslam (Chief Financial Officer), Xin (Samuel) Sun (Global Chief Technology Officer) and Gordon Starkey (Chief Revenue Officer),
and certain applicable ELMO Shareholders controlled by them.
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FREQUENTLY ASKED
QUESTIONS

This section 3 answers some frequently asked questions about the Scheme. It is not intended to address all relevant issues
for ELMO Shareholders. This section 3 should be read together with all other parts of this Scheme Booklet.

MORE
QUESTION ANSWER INFORMATION

Overview of the Scheme

Why have | received  This Scheme Booklet has been sent to you because you are an ELMO N/A
this Scheme Booklet? Shareholder, and you are being asked to vote on the relevant Scheme
Resolution.

This Scheme Booklet is intended to provide ELMO Shareholders with
relevant information in relation to the Scheme in order to assist them in
deciding how to vote on the Scheme at each Scheme Meeting.

Section 5 and

What is the Scheme?  The Scheme is a scheme of arrangement between ELMO and the Scheme  phav e B

Shareholders, being those ELMO Shareholders who hold ELMO Shares as
at the Scheme Record Date.

A “scheme of arrangement” is a way of implementing an acquisition of
shares under the Corporations Act and is commonly used in transactions
in Australia that may result in a change of ownership or control of a public
company. It requires a vote in favour of the Scheme by the Requisite
Majorities of ELMO Shareholders at each of the Scheme Meetings, as well
as approval of the Court.

Are there any The Scheme is subject to various conditions precedent that must be satisfied Section 5.3(b)
conditions to the or waived (if capable of waiver) in order for the Scheme to be implemented.
Scheme? The conditions of the Scheme are summarised in section 5.3(b) and set out

in full in clause 3.1 of the Scheme Implementation Deed.

As at the date of this Scheme Booklet, the ELMO Directors are not aware of
any circumstances which would cause any condition to the Scheme to not
be satisfied or waived (if capable of waiver).

. . . o Section 5.8
What is required The Scheme will become Effective if:
for the Scheme to - the Scheme is approved by the Requisite Majorities of the ELMO
become Effective? Shareholders at each Scheme Meeting to be held on Monday,
30 January 2023;
the Court approves the Scheme at the Second Court Hearing; and
all of the other Conditions to the Scheme are satisfied or waived
(if capable of waiver).
What is the IBC? Prior to entry into the Scheme Implementation Deed, the ELMO Board N/A

established an independent board committee to consider acquisition
proposals in respect of ELMO and engage with counterparties as required
(the IBC). The IBC continues to play a role in considering the Transaction on
behalf of ELMO. The members of the IBC comprise the non-executive ELMO
Directors, being Barry Lewin, Kate Hill and Leah Graeve.
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MORE

QUESTION ANSWER INFORMATION
What does the IBC The IBC unanimously recommends that you vote in favour of the Scheme, in Letter from
recommend? the absence of a Superior Proposal and subject to the Independent Expert  the Chairman

continuing to conclude that the Scheme is fair and reasonable and in the of ELMO and

best interests of the ELMO Shareholders." section 5

The reasons for the IBC's unanimous recommendation to vote in favour of

the Scheme and other matters that you may wish to consider are outlined

in section 5.
How do the IBC As at the date of this Scheme Booklet, the IBC Directors hold, in aggregate, Section 5.6
Directors intend approximately 0.060% of all ELMO Shares on issue.
to vote? Each IBC Director intends to vote the IBC Shares they hold or control in

favour of the Scheme, in the absence of a Superior Proposal and subject to

the Independent Expert continuing to conclude that the Scheme is fair and

reasonable and in the best interests of ELMO Shareholders.
How does Under the Voting and Rollover Agreement, ELMO'’s CEO and Co-Founder Section 7.8
Danny Lessem Mr Danny Lessem has agreed to vote all of the ELMO Shares held or
intend to vote? controlled by him in favour of the Scheme as long as that agreement

remains operative (and subject to the terms of the Voting and Rollover

Agreement).

Pursuant to the Voting and Rollover Agreement, Mr Danny Lessem has

agreed to elect to receive Scrip Consideration in respect of approximately

70% of the ELMO Shares held or controlled by him (representing Scrip

Consideration of $37 million in value) and would therefore receive Cash

Consideration (of $4.85 cash per ELMO Share) in respect of the remaining

approximately 30% of the ELMO Shares held or controlled by him

(representing Cash Consideration of approximately $16 million).
What are the ELMO As at the date of this Scheme Booklet, the ELMO Directors hold the Sections 1.1,
Directors’ current following ELMO Shares: 10.2 and 10.4
interests in ELMO - 11.04% of ELMO Shares held or controlled by ELMO's CEO
Shares?

and Co-Founder Danny Lessem;

0.0151% of ELMO Shares held or controlled by Independent
Non-Executive Chairman Barry Lewin;

0.0430% of ELMO Shares held or controlled by Independent
Non-Executive Director Kate Hill; and

0.0015% of ELMO Shares held or controlled by Independent
Non-Executive Leah Graeve.

Details of the ELMO Equity Incentives held by the ELMO Directors is set out
in section 1.1, and the proposed treatment of these ELMO Equity Incentives
is set out in sections 1.1 and 10.4.

1. You should note when considering this recommendation the interests of each IBC Director in securities in ELMO, including ELMO Equity Incentives,
as set out in sections 1, 10.2 and 10.4 of this Scheme Booklet. Also note that the IBC makes this recommendation only in respect of the Cash
Consideration and not in respect of the Scrip Consideration, and the IBC also does not make any recommendation in relation to whether the
Rollover Shareholders should make an Election to receive Scrip Consideration (see section 2.5 for further details).
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Have any major JLAB Investments (No. 2) Pty Ltd and Regiton Group Pty Ltd as trustee N/A
ELMO Shareholders  for the Garber Family Trust which, in aggregate, hold or control 23.4% of
indicated their ELMO's Shares as at this date of this Scheme Booklet, have confirmed that
intentions with they intend to vote all of the ELMO Shares held or controlled by them in
respect to the favour of the Scheme, in the absence of a Superior Proposal and subject to
Scheme? the Independent Expert continuing to conclude that the Scheme is in the

best interests of ELMO Shareholders.

As JLAB Investments (No. 2) Pty Ltd and Regiton Group Pty Ltd as trustee

for the Garber Family Trust are General Shareholders, they are eligible to

receive Cash Consideration in respect of the ELMO Shares held or controlled

by them and are permitted to vote at the General Scheme Meeting.
What is the opinion  The Independent Expert has concluded that the Scheme Consideration Annexure A
of the Independent is fair and reasonable and in the best interests of ELMO Shareholders
Expert? in the absence of a Superior Proposal. The Independent Expert has not

made any assessment, based on the Scrip Consideration, on whether the
Scheme is fair and reasonable and therefore in the best interests of the
Rollover Shareholders.

A complete copy of the Independent Expert's Report is included in
Annexure A. You are encouraged to read the Independent Expert's Report
in its entirety before making a decision as to whether or not to vote in
favour of the Scheme.

Can I sell my ELMO Yes, you can sell your ELMO Shares on the market at any time and, if the Key Dates
Shares now? Scheme becomes Effective, before the close of trading on the ASX on the

Effective Date at the then prevailing market price (which may vary from

the Cash Consideration). You will not be able to sell your ELMO Shares

on market after the Effective Date, as this will be the last day of trading in

ELMO Shares on the ASX before suspension.

If you transfer your ELMO Shares before the relevant Scheme Meeting, you
will not be entitled to vote at that Scheme Meeting.

If you transfer your ELMO Shares before the Scheme Record Date, you will
not receive the Scheme Consideration.

Benefits, potential disadvantages and risks

Why should | vote Section 2.2 sets out the reasons why the IBC Directors consider that you Section 2.2
in favour of the should vote in favour of the Scheme.
Scheme?

Why may | consider  Section 2.3 sets out some of the reasons which may lead you to consider Section 2.3

voting against the voting against the Scheme.
Scheme?
What are the key The risks associated with the Scheme are set out in section 8. Sections 8 and 9

risks associated with

the Sch 5 You should also review the tax implications of the Scheme which are set out
e Scheme?

in section 9.
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Scheme consideration

What will | receive if
the Scheme becomes
Effective?

If the Scheme becomes Effective and is implemented, ELMO Shareholders ~ Section 5.2
will receive the Cash Consideration.

Rollover Shareholders will receive the Scheme Consideration in
accordance with their valid Election or, in the absence of a valid Election,
the Rollover Shareholder will be deemed to have elected to receive the
Cash Consideration.

When will | receive
the Scheme
Consideration?

If the Scheme becomes Effective, the Scheme Consideration will be Section 5.8(g)
provided to the Scheme Shareholders on the Implementation Date.

If the Scheme is not approved by the Requisite Majorities of the ELMO
Shareholders at each Scheme Meeting and the Court, the Scheme
Consideration will not be provided.

How will | be
paid the Scheme
Consideration?

Payment of the Cash Consideration will be made either: Sections 5.2
to the nominated bank account advised to the ELMO Share Registry and 5.8(g)
as at the Scheme Record Date; or

if no account is nominated, by a cheque in Australian currency, sent
by pre-paid post to your registered address as shown on the ELMO
Share Register.

Any Scrip Consideration component of the Scheme Consideration will be
issued to the Rollover Shareholders by HoldCo.

Rollover Shareholders

Who are the Rollover
Shareholders and
what is the Election?

Prior to the date of this Scheme Booklet, ELMO and the Bidder agreed that ~ Sections 5.2,
certain select members of the senior executive management team of ELMO, 7.5(b) and 11.1
namely Danny Lessem (CEO and Co-Founder), James Haslam (Chief Financial

Officer), Xin (Samuel) Sun (Global Chief Technology Officer) and Gordon

Starkey (Chief Revenue Officer), and certain applicable ELMO Shareholders

controlled by them, are the Rollover Shareholders for the purposes of the

Scheme Implementation Deed. See the definition of Rollover Shareholders

in section 11.1 for the full list of Rollover Shareholders.

The Rollover Shareholders are the only ELMO Shareholders entitled to elect
to receive some or all of their Scheme Consideration as Scrip Consideration,
being HoldCo Securities.

All Rollover Shareholders are required to make their Election by the Election
Time, being Tuesday, 24 January 2023 at 5.00pm.

Under the Voting and Rollover Agreement, ELMO's CEO and Co-Founder
Mr Danny Lessem has agreed to elect to receive the Scrip Consideration
in respect of approximately 70% of the ELMO Shares held or controlled by
him, representing Scrip Consideration of $37 million in value in aggregate
and would therefore receive Cash Consideration (of $4.85 cash per

ELMO Share) in respect of the remaining approximately 30% of the ELMO
Shares held or controlled by him (representing Cash Consideration of
approximately $16 million).
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MORE

QUESTION ANSWER INFORMATION
What is Scrip The Scrip Consideration is 1 HoldCo Security (being a Series A Unit in Sections 5.2, 7.3
Consideration? the capital of HoldCo) per Scheme Share. This means that a Rollover and 7.5(b)

Shareholder will receive 0.2062 Series A Units in HoldCo for each dollar of

Cash Consideration that it would have otherwise received for each Scheme

Share in respect of which the Rollover Shareholder has Elected to receive

Scrip Consideration.
Why do the Rollover  As the Rollover Shareholders may elect to (and, in the case of Danny Sections 4.1,
Shareholders vote Lessem and his Affiliate, Lessem Trading Pty Ltd as trustee for the Lessem  5.8(c), 7.3
separately from Trading Trust, have already agreed to elect to) receive a different form of and 7.5(b)
the other ELMO consideration under the Scheme to the General Shareholders (being the
Shareholders? other ELMO Shareholders), their rights under the Scheme are sufficiently

different from those of the General Shareholders such that they constitute

a separate class of members for the purpose of voting on the Scheme.

This means that the Rollover Shareholders will not be permitted to vote

at the General Scheme Meeting and will instead vote at the Rollover

Shareholder Scheme Meeting.
If 1 am a Rollover If you are a Rollover Shareholder, you need to complete an Election Form Key Dates,

Shareholder, how do in accordance with the instructions set out in the form, and return to it the  definition of
I make an Election? ELMO Share Registry by no later than the Election Time, being 5.00 pm on ~ “Election Form”
Tuesday, 24 January 2023. and clause 6.2
of the Scheme
in Annexure B

What happens if a If you are a Rollover Shareholder and your Election is not received before Key Dates,
Rollover Shareholder the Election Time (which is 5.00 pm (Sydney time) on Tuesday, 24 January definition of
does not make a 2023) or you have not made a valid Election, you will receive the Cash “Election Form”,
valid Election? Consideration for all of your Scheme Shares. section 5 and

clause 6.3 of
the Scheme in
Annexure B

ELMO Equity Incentives

Will ELMO Equity ELMO has three types of ELMO Equity Incentives on issue as at the Last Section 10.4(a)
Incentive holders Practicable Date - namely, ELMO Options, ELMO Performance Rights and

participate in the ELMO NED Share Rights.

Scheme?

If the ELMO Options are exercised before the Effective Date, the holders of
those ELMO Options will receive ELMO Shares before the Scheme Record
Date, meaning that they will participate in the Scheme and receive the Scheme
Consideration for them. If any ELMO Options have not been exercised by
the Effective Date, those ELMO Options will be cancelled for consideration.

The ELMO Performance Rights will automatically be converted into ELMO
Shares on the Effective Date, meaning that the holders of those ELMO Shares
will participate in the Scheme and receive the Scheme Consideration for them.

All ELMO NED Share Rights currently on issue are due to vest on or around
1 January 2023. The holder of those ELMO NED Share Rights will, therefore,
receive ELMO Shares on settlement of those NED Share Rights, and will

participate in the Scheme and receive the Scheme Consideration for them.




ELMO SCHEME BOOKLET

Frequently asked questions
B continued

QUESTION

MORE
ANSWER INFORMATION

The Bidder and HoldCo

Who are the Bidder

The Bidder is Cookie Monster AcquireCo Pty Ltd ACN 664 005 270, an Section 7

and HoldCo? Australian special purpose vehicle controlled by the K5 Fund.
HoldCo is a special purpose limited partnership controlled by the K5 Fund
under the laws of Delaware, being the indirect holding company of the
Bidder, incorporated for the purposes of indirectly holding all of the shares
in the Bidder and issuing Scrip Consideration to the Rollover Shareholders.
What are the If the Scheme is implemented, the Bidder intends to work with ELMO's Section 7.6
Bidder’s intentions management team to optimise the prospects and operating performance,
for ELMO? including new potential growth opportunities. In order to achieve these

outcomes, the Bidder intends to undertake a detailed review of ELMO's
assets and operations covering strategic, financial and commercial
operating matters. The Bidder will only make final decisions about the
future operating plan and management organisation for ELMO following
the completion of such review and based on the facts and circumstances at
the relevant time.

How will the Bidder
fund the Cash
Consideration?

The Bidder intends to fully fund payment of the aggregate Scheme Section 7.5
Consideration using equity. The K5 Fund has entered into a legally binding

Equity Commitment Letter, under which it agrees to provide the Bidder

(either directly or indirectly) an aggregate amount of up to A$488,107,850.90

if the Scheme becomes Effective. The proceeds available to the Bidder

under the Equity Commitment Letter are in excess of the maximum

aggregate amount of cash payable on implementation of the Scheme.

The amount of the aggregate Scheme Consideration which is funded as
Equity Funding may be reduced in the event that Bidder does not require
all of the Equity Funding to pay the Scheme Consideration by reason of the
Bidder having obtained funds from other sources (including debt financing
and equity co-invest sources).

Scheme Meetings and voting at the Scheme Meetings

What will ELMO
Shareholders be
asked to vote on at
the relevant Scheme
Meeting?

You are being asked to vote on whether or not to approve the Scheme by ~ Section 4,
voting on the relevant Scheme Resolution. Annexure D and

The text of the General Scheme Resolution (on which the General Annexure E

Shareholders are asked to vote) is set out in the Notice of General
Scheme Meeting in Annexure D.

The text of the Rollover Shareholders Scheme Resolution (on which the
Rollover Shareholder are asked to vote) is set out in the Notice of Rollover
Shareholder Scheme Meeting in Annexure E.
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Why are there two There are two meetings in relation to the Scheme because the Rollover Section 4
meetings in relation  Shareholders are offered, and may elect to receive, a different form
to the Scheme? of consideration to the General Shareholders. Therefore, the Rollover

Shareholders' rights under the Scheme are sufficiently different from those

of the General Shareholders such that they constitute a separate class of

members for the purposes of voting on the Scheme.

This means that the Rollover Shareholders will not be permitted to vote

at the General Scheme Meeting and will instead vote at the Rollover

Shareholder Scheme Meeting.

Equally, the other ELMO Shareholders will not be permitted to vote at the

Rollover Shareholder Scheme Meeting.
Who is entitled to All General Shareholders on the ELMO Register as at the Scheme Meeting ~ Annexure D
vote at the General Record Date (being 7.00pm (Sydney time) on Saturday, 28 January 2023)
Scheme Meeting? are entitled to attend and vote at the General Scheme Meeting.
Who is entitled to The Rollover Shareholders on the ELMO Register as at the Scheme Meeting Annexure E
vote at the Rollover  Record Date (being 7.00pm (Sydney time) on Saturday, 28 January 2023) are
Shareholder Scheme entitled to attend and vote at the Rollover Shareholder Scheme Meeting.
Meeting?
What voting majority The Scheme needs to be approved by the requisite majorities of ELMO Sections 4.2,
is required to Shareholders at each of the relevant Scheme Meetings as set out in 5.3(b)(i)
approve the Scheme? section 411(4)(a)ii) of the Corporations Act, which is: and 5.8(a)

in relation to the General Scheme Meeting to be proposed at the
General Scheme Meeting:

- atleast 75% of the total number of votes cast on the General
Scheme Resolution by the General Shareholders present and voting
at the General Scheme Meeting (in person or virtually (as applicable),
or by proxy, corporate representative or attorney); and

- amajority in number (more than 50%) of the General Shareholders
present and voting at the General Scheme Meeting (in person or
virtually (as applicable), or by proxy, corporate representative or
attorney); and

in relation to the Rollover Shareholder Scheme Resolution to be
proposed at the Rollover Shareholder Scheme Meeting:

- atleast 75% of the total number of votes cast on the Rollover
Shareholder Scheme Resolution by the Rollover Shareholders
present and voting at the Rollover Shareholder Scheme Meeting (in
person, or by proxy, corporate representative or attorney); and

- amajority in number (more than 50%) of the Rollover Shareholders

present and voting at the Rollover Shareholder Scheme Meeting
(in person, or by proxy, corporate representative or attorney).
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How do | vote? You can vote on the relevant Scheme Resolution: Section 4.5
if you are a General Shareholder, at the General Scheme Meeting in
person or virtually (as applicable), or by proxy, corporate representative
or attorney; or
if you are a Rollover Shareholder, at the Rollover Shareholder Scheme
Meeting, in person or by proxy, corporate representative or attorney.
Section 4.5 contains further details on how you can vote.
When and where will The General Scheme Meeting is expected to be held on Monday, Section 4.1
the Scheme Meetings 30 January 2023 at 10.00am in person at Level 27, 580 George Street,
be held? Sydney, 2000 and virtually through the online meeting platform at
https:/meetings.linkgroup.com/ELOScheme.
The Rollover Shareholder Scheme Meeting is expected to be held
immediately after the General Scheme Meeting on Monday, 30 January
2023 at 11.00am, in person at Level 27, 580 George Street, Sydney, 2000.
When will the results The result of each Scheme Meeting will be available shortly after the Section 5.8(c)
of the Scheme conclusion of the Scheme Meetings and will be announced to ASX as soon
Meetings be known?  as practicable.
What happens to my If the Scheme becomes Effective and you are an ELMO Shareholder Section 5.8(c)
ELMO Shares if | do as at the Scheme Record Date, your ELMO Shares will be transferred
not vote, or if | vote  pursuant to the Scheme, and you will be entitled to receive the Scheme
against the relevant  Consideration for your ELMO Shares. This is even if you did not vote or
Scheme Resolution,  voted against the Scheme.
and the Scheme
becomes Effective?
What can I doif | If you, as an ELMO Shareholder, oppose the Scheme, you may: Section 2.3

oppose the Scheme? . piain further information by contacting 1300 255 218 (within Australia)
or +61 2 9066 4084 (outside Australia);

attend the relevant Scheme Meeting virtually or in person or by proxy,
representative or attorney and vote against the relevant Scheme
Resolution; and/or

if the ELMO Shareholders approve the Scheme Resolutions at the
Scheme Meetings by the Requisite Majorities and you wish to appear
and be heard at the hearing on the Second Court Date, you must lodge
a notice of intention to appear at such hearing and indicate opposition
to the Scheme. You should seek professional advice as to how to do this.

Implementation of the Scheme

What will happen to  If the Scheme becomes Effective and is implemented, ELMO will pay the Section 5
ELMO if the Scheme Cash Consideration received from the Bidder to the Scheme Shareholders,
becomes Effective HoldCo will issue the Scrip Consideration to the Rollover Shareholders, and
and is implemented? all of the Scheme Shares will be acquired by the Bidder. It is intended that
ELMO will be removed from ASX's official list.
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When will ELMO If the Scheme becomes Effective and is implemented, ELMO Shares are Section 5.8(e)
Shares cease trading expected to cease trading from the close of trading on the ASX on the
on the ASX if the Effective Date.
Scheme becomes
Effective?
What happens if If the Scheme is not approved by the Requisite Majorities of the ELMO Sections 5.9
the Scheme is not Shareholders at each Scheme Meeting and the Court, the Scheme will and 8
approved? not proceed.

If the Scheme does not proceed:
ELMO will remain listed on the ASX;

the expected benefits of the Scheme will not be realised and the potential
disadvantages and risks associated with the Scheme will not arise;

unless ELMO Shareholders choose to sell their ELMO Shares on the
ASX, ELMO Shareholders will continue to hold ELMO Shares and will
be exposed to a number of risks (including those set out in section 8)
as well as potential future benefits in retaining exposure to ELMO's
business and assets;

the Break Fee may be payable by ELMO to the Bidder under certain
circumstances, which circumstances do not include the failure by
ELMO Shareholders to approve the Scheme at the Scheme Meetings;

ELMO Shareholders will not receive the Scheme Consideration; and
the trading price of the ELMO Shares on the ASXis likely to fall.

If the Scheme does not proceed, and no Superior Proposal emerges,
ELMO Shareholders will continue to be exposed to the general market
risks set out in section 8.2 and the risk factors relating to the business and
operations of ELMO set out in section 8.3, including the risk that the price
of ELMO Shares is likely to fall.

Other questions

What happens if a If a bona fide actual, proposed or potential Competing Proposal emerges,  Section 5.3
Competing Proposal  the IBC Directors, having regard to their obligations under the Scheme
for ELMO emerges? Implementation Deed, will consider the merits of that proposal in

good faith.

If the IBC Directors, acting in good faith and in order to satisfy what the IBC
Directors consider to be their statutory or fiduciary duties, determine that the
Competing Proposal would be, or would likely be, a Superior Proposal, then:

ELMO Shareholders will be informed through an announcement on
ASX; and

the IBC Directors will carefully consider the Superior Proposal and will
provide you with a detailed recommendation in relation to it,

provided that the IBC Directors must comply with the matching right
obligations described in section 5.3(c)(v).

If the IBC Directors withdraw or adversely modify their recommendation or
voting statement, ELMO may be required to pay to the Bidder the Break Fee
(in accordance with the terms of the Scheme Implementation Deed).
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Do | have to give Yes. Each Scheme Shareholder will be deemed to have warranted to ELMO ~ Section 5.5
any warranties and to the Bidder that all of their ELMO Shares will, at the Implementation
in relation to the Date, be fully paid and free from various encumbrances and interests of
Scheme Shares? third parties of any kind, and restrictions on transfer of any kind, and that

they have full power and capacity to transfer their ELMO Shares to the

Bidder (together with all rights and entitlements attaching to such shares)

and that they have no existing right to be issued any ELMO Shares, or any

other ELMO securities.
Will I have to pay No brokerage or stamp duty will be payable by the Scheme Shareholders Section 10.6
brokerage or stamp  on the transfer of their ELMO Shares to the Bidder under the Scheme or
duty? the receipt by Scheme Shareholders of the Scheme Consideration.
What are the tax The tax implications of the Scheme will depend on your personal Section 9
implications of the circumstances. A general outline of the main Australian tax implications of
Scheme? the Scheme for certain ELMO Shareholders is set out in section 9. However,

as this outline is general in nature, you should consult with your own tax

advisers for detailed tax advice regarding the Australian and, if applicable,

foreign tax implications for participating in the Scheme in light of the

particular circumstances which apply to you.
Where can | get If you have any questions or require further information in relation to the N/A

further information? Scheme Booklet or the Scheme, you can contact 1300 255 218 (within
Australia) or +61 2 9066 4084 (outside Australia).

If you are in any doubt as to what you should do, please consult the
appropriate legal, financial, tax or other professional advisers.
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SCHEME MEETINGS AND
VOTING INFORMATION

4.1. Details of Scheme Meetings

The notice convening the General Scheme Meeting is attached as Annexure D and the notice convening the Rollover
Shareholder Scheme Meeting is attached as Annexure E.

The General Scheme Meeting is expected to be held on Monday, 30 January 2023 at 10.00am in
person at Level 27, 580 George Street, Sydney, 2000 and virtually through the online meeting platform
at https://meetings.linkgroup.com/ELOScheme.

The Rollover Shareholder Scheme Meeting is expected to be held immediately after the General Scheme Meeting on
Monday, 30 January 2023 at 11.00am, in person at Level 27, 580 George Street, Sydney, 2000.

Instructions on how to ask questions during the relevant Scheme Meeting are outlined in the Notice of General Scheme
Meeting in Annexure D and Notice of Rollover Shareholder Scheme Meeting in Annexure E (as applicable). Please note, only
ELMO Shareholders may ask questions online and only once they have been verified. It may not be possible to respond to
all questions raised during the relevant Scheme Meeting. ELMO Shareholders are therefore encouraged to lodge questions
prior to the Scheme Meetings on https://investorcentre.linkgroup.com by no later than 10.00am (Sydney time), Monday,

23 January 2023.

4.2. Voting majorities required

The Scheme needs to be approved by the requisite majorities of ELMO Shareholders at each of the Scheme Meetings as
set out in section 411(4)(a)(ii) of the Corporations Act, which is:
a) inrelation to the General Scheme Resolution to be proposed at the General Scheme Meeting:

i) atleast 75% of the total number of votes cast on the General Scheme Resolution by the General Shareholders
present and voting at the General Scheme Meeting (in person or virtually (as applicable), or by proxy, corporate
representative or attorney); and

i) a majority in number (more than 50%) of the General Shareholders present and voting at the General Scheme
Meeting (in person or virtually (as applicable), or by proxy, corporate representative or attorney); and

b) in relation to the Rollover Shareholder Scheme Resolution to be proposed at the Rollover Shareholder Scheme Meeting:

i) atleast 75% of the total number of votes cast on the Rollover Shareholder Scheme Resolution by the Rollover
Shareholders present and voting at the Rollover Shareholder Scheme Meeting (in person, or by proxy, corporate
representative or attorney); and

i) amajority in number (more than 50%) of the Rollover Shareholders present and voting at the Rollover Shareholder
Scheme Meeting (in person, or by proxy, corporate representative or attorney),
(Requisite Majorities).
The Court has the discretion to waive the second of these two requirements if it considers it appropriate to do so.

If the Scheme is not approved by the Requisite Majorities of ELMO Shareholders and approved by the Court, the Scheme
will not proceed.

4.3. Your vote is important

The IBC Directors urge ELMO Shareholders to vote on the relevant Scheme Resolution. The Scheme affects the ELMO
Shares you hold and your vote on the relevant Scheme Resolution is important in determining whether the Scheme
becomes Effective.

4.4. Who is entitled to vote

ELMO Shareholders registered on the ELMO Share Register on the Scheme Meeting Record Date (being 7.00pm
(Sydney time) on Saturday, 28 January 2023) will be entitled to vote at the relevant Scheme Meeting.
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4.5. How to vote

a) General Shareholders

General Shareholders entitled to vote at the General Scheme Meeting will be able to vote:

i) In Person: by attending the General Scheme Meeting in person - a General Shareholder will be admitted to the
General Scheme Meeting upon providing evidence of their name and address at the point of entry to the General
Scheme Meeting; or

i) Online: by participating at the General Scheme Meeting and voting via the online platform at
https://meetings.linkgroup.com/ELOScheme.

b) Rollover Shareholders

Rollover Shareholders entitled to vote at the Rollover Shareholder Scheme Meeting will be able to vote by attending the
Rollover Shareholder Scheme Meeting in person - a Rollover Shareholder will be admitted to the Rollover Shareholder
Scheme Meeting upon providing evidence of their name and address at the point of entry to the Rollover Shareholder
Scheme Meeting.

If you are a Rollover Shareholder, you will not be able to vote online during the Rollover Shareholder Scheme Meeting.

c) Voting by proxy
A Proxy Form is enclosed with this Scheme Booklet.

ELMO Shareholders wishing to appoint a proxy to attend and vote at the relevant Scheme Meeting must complete and
return the Proxy Form in accordance with the instructions on the Proxy Form.

To be valid, your Proxy Form must be received by the ELMO Share Registry by 10.00 am (Sydney time) on Saturday,
28 January 2023 by one of the following methods:

i) Online (preferred): https://investorcentre.linkgroup.com/ or

i) By post: ELMO Software Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

i) By facsimile: 02 9287 0309 (within Australia)
+61 2 9287 0309 (from outside Australia)

iv) By hand: Link Market Services Limited*
Level 12
680 George Street
Sydney NSW 2000

* during business hours Monday to Friday (9.00am - 5.00pm) and subject to public health orders
and restrictions
d) Power of attorney

ELMO Shareholders who wish to appoint an attorney to participate in the relevant Scheme Meeting on their behalf must
provide an original duly executed power of attorney (or a certified copy of that power of attorney) to the ELMO Share
Registry by 10.00 am (Sydney time) on Saturday, 28 January 2023.

e) Corporate representatives

A body corporate which is an ELMO Shareholder, or which has been appointed as a proxy, is entitled to appoint a corporate
representative to vote at the relevant Scheme Meeting on its behalf and must provide a duly executed certificate of
appointment (in accordance with sections 250D and 253B of the Corporations Act) prior to the Scheme Meeting.
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4.6. Further information

Please refer to the Notice of General Scheme Meeting set out in Annexure D and the Notice of Rollover Shareholder
Scheme Meeting set out in Annexure E for further information on voting procedures and details of the relevant
Scheme Resolution to be voted on at the relevant Scheme Meeting (including who is entitled to vote on the respective
Scheme Resolutions).

4.7. Alternative arrangements

In the lead up to the Scheme Meetings, ELMO will be closely monitoring the COVID-19 situation in Sydney. If it becomes
necessary or appropriate to make alternative or supplementary arrangements to hold the Scheme Meetings, ELMO
Shareholders will be given as much notice as possible. Any changes to the Scheme Meetings will be announced by
ELMO through the ASX and notified on ELMQO's investor website at https://investors.elmosoftware.com.au/investors/.
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5.1. Background to the Scheme

On 26 October 2022, ELMO and Manhattan Bondi HoldCo entered into the Scheme Implementation Deed under which it is
proposed that Manhattan Bondi HoldCo will acquire (or nominate a Bidder Affiliate to acquire) 100% of the ELMO Shares,
subject to approval from ELMO Shareholders by the Requisite Majorities, Court approval and the satisfaction or waiver of
certain Conditions. A full copy of the Scheme Implementation Deed was attached to ELMO’s announcement to the ASX
relating to the Scheme on 26 October 2022.

On 22 November 2022, pursuant to clause 4.2(a) of the Scheme Implementation Deed, Manhattan Bondi HoldCo
nominated the Bidder to acquire all of the ELMO Shares under the Scheme.

Having carefully considered the Bidder's proposal, the IBC unanimously recommends that ELMO Shareholders vote in
favour of the Scheme in the absence of a Superior Proposal and subject to the Independent Expert continuing to conclude
that the Scheme is fair and reasonable and in the best interests of the ELMO Shareholders (the Recommendation).

Subject to these same qualifications, each IBC Director intends to vote, or cause to be voted, the ELMO Shares that they
hold or control in favour of the Scheme (Voting Intention).

Under the Voting and Rollover Agreement, ELMO’s CEO and Co-Founder Mr Danny Lessem has agreed to vote all of the
ELMO Shares held or controlled by him in favour of the Scheme as long as that agreement remains operative (and subject
to the terms of the Voting and Rollover Agreement).

The IBC has also carefully considered the expected advantages of the Scheme, potential reasons to vote against the
Scheme and the key risks of the Scheme. These considerations are set out in sections 1 and 8.

The key terms of the Scheme Implementation Deed are summarised in section 5.3. A full copy of the Scheme
Implementation Deed can be obtained from the ASX website, www.asx.com.au, or ELMO's webpage for investors at
https://investors.elmosoftware.com.au/investors/.

5.2. Overview of the Scheme Consideration

If the Scheme becomes Effective and is implemented, the Scheme Shareholders will be entitled to receive:

a) inthe case of the General Shareholders, the Cash Consideration of $4.85 per Scheme Share held by them on the
Scheme Record Date; and

b) inthe case of the Rollover Shareholders:

i) if the Rollover Shareholder has made a valid Election, then the Scheme Consideration applicable for that Rollover
Shareholder for the Scheme Shares held by the Scheme Shareholder is:

A) the Scrip Consideration per Scheme Share in respect of the Scheme Shares held by the Rollover Shareholder for
which the Rollover Shareholder has elected (in the Election Form) to receive Scrip Consideration; plus

B) the Cash Consideration per Scheme Share in respect of the Scheme Shares held by the Rollover Shareholder for
which the Rollover Shareholder has elected (in the Election Form) to receive the Cash Consideration; or

ii) if the Rollover Shareholder does not make a valid Election, then the Scheme Consideration applicable for that
Rollover Shareholder is the Cash Consideration per Scheme Share in respect of 100% of the Scheme Shares held by
that Rollover Shareholder on the Scheme Record Date.

It is important to note that, if an ELMO Shareholder sells their ELMO Shares before the Scheme Record Date, they will not
receive the Scheme Consideration.

a) Cash Consideration

The Cash Consideration will be paid to the General Shareholders and the Rollover Shareholders (to the extent that the
Rollover Shareholder has provided a valid Election to receive their Scheme Consideration as Cash Consideration or has
not made a valid Election) on the Implementation Date.

Scheme Shareholders who have validly registered their bank account details with the ELMO Share Registry before the
Scheme Record Date may have their Cash Consideration sent directly to their bank account. Otherwise, the Scheme
Shareholders will have their Cash Consideration sent by cheque in Australian currency, sent by pre-paid post, to their
address as shown on the ELMO Share Register.

For the avoidance of doubt, you will only receive Cash Consideration if you are a Scheme Shareholder. You will be a ‘Scheme
Shareholder” if you hold ELMO Shares on the Scheme Record Date, which is estimated to be Thursday, 16 February 2023 at
7.00pm (or such other time and date as agreed between ELMO and the Bidder).
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If you are an ELMO Shareholder, you should ensure that your personal contact and bank account details are up to date in
the records held by the ELMO Share Registry or in your trading account before the Scheme Record Date.

b) Scrip Consideration

The Rollover Shareholders are entitled to elect to receive a portion of their Scheme Consideration as Scrip Consideration
instead of Cash Consideration. To the extent of their valid Election, the Rollover Shareholders will receive 0.2062 Series A
Units in HoldCo for each dollar of Cash Consideration that they would have otherwise received for each Scheme Share that
they hold at the Scheme Record Date.

In the absence of a valid Election, the Rollover Shareholder will be deemed to have elected to receive the Cash Consideration.

Under the Voting and Rollover Agreement, ELMO’s CEO and Co-Founder Mr Danny Lessem has agreed to elect to receive
the Scrip Consideration in respect of such percentage of the ELMO Shares held or controlled by him as represents

$37 million in value in aggregate and would therefore receive Cash Consideration (of $4.85 cash per ELMO Share) in respect
of the remaining approximately 30% of the ELMO Shares held or controlled by him (representing Cash Consideration of
approximately $16 million).

5.3. Key terms of the Scheme Implementation Deed

A summary of the key terms of the Scheme Implementation Deed are set out in this section 5.3.

a) Nominated Bidder Affiliate

The Scheme Implementation Deed provided Manhattan Bondi HoldCo with a right to nominate a Bidder Affiliate to
acquire all the Scheme Shares under the Scheme. On 22 November 2022, Manhattan Bondi HoldCo nominated Cookie
Monster AcquireCo Pty Ltd as the Bidder. This had the effect that all previous references in the Scheme Implementation
Deed to Manhattan Bondi HoldCo acquiring the Scheme Shares under the Scheme or taking any other action under or in
respect of the Scheme, are to be read as references to Cookie Monster AcquireCo Pty Ltd doing so. However, Manhattan
Bondi HoldCo still has an obligation under the Scheme Implementation Deed to procure that the Bidder complies with
Manhattan Bondi HoldCo's obligations under, and completes the acquisition, in accordance with the terms of, the Scheme
Implementation Deed, the Scheme and the Deed Poll (Bidder Obligations).

In addition, Manhattan Bondi HoldCo will continue to be bound by all of the Bidder Obligations and will not be released
from any Bidder Obligations or liabilities under the Scheme Implementation Deed, the Scheme or the Deed Poll. Manhattan
Bondi HoldCo has also agreed to unconditionally and irrevocably guarantee to ELMO the due and punctual performance by
Cookie Monster AcquireCo Pty Ltd of the Bidder Obligations.

b) Conditions

Implementation of the Scheme is subject to satisfaction or waiver (if capable of waiver) of the following Conditions:

i) (Shareholder approval) The ELMO Shareholders approve the Scheme at each Scheme Meeting by the Requisite
Majorities under section 411(4)a)ii) of the Corporations Act.

i) (Court approval) The Court approves the Scheme in accordance with section 411(4)(b) of the Corporations Act.

i) (No restraints) No law, rule, regulation, restraining order, preliminary or permanent injunction or other preliminary
or final decision, order or decree issued by any Court of competent jurisdiction or by any Government Agency, or
other legal restraint or prohibition preventing, prohibiting or impeding the implementation of the Transaction, and no
steps have been taken by any court of competent jurisdiction or Government Agency to dispose of to the reasonable
satisfaction of ELMO and the Bidder the effect of any of the above, in each case as at the Delivery Time.

iv) (Independent Expert) The Independent Expert issues the Independent Expert's Report which concludes that in its
opinion the Scheme is in the best interests of the ELMO Shareholders and the Independent Expert maintains that
formal opinion (including by not withdrawing, qualifying or changing that opinion) at all times up to the Delivery Time.

v) (No ELMO Prescribed Occurrence) No ELMO Prescribed Occurrence occurs between the date of the Scheme
Implementation Deed (26 October 2022) and the Delivery Time.

vi) (No Material Adverse Change) No Material Adverse Change occurs between the date of the Scheme Implementation
Deed (26 October 2022) and the Delivery Time.
vii) (Regulatory Approvals)

A) (ASIC and ASX) Before the Delivery Time, ASIC and ASX have issued or provided such consents or approvals or have
done such other acts which the Bidder and ELMO agree in writing are necessary or desirable to implement the
Transaction and such consent, approval or other act has not been withdrawn or revoked before the Delivery Time.
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B) (Foreign Investment Review Board) Before the Delivery Time, either:

1) the Treasurer (or their delegate) has provided a notice in writing stating, or to the effect that, there are no
objections under the Foreign Acquisitions and Takeovers Act 1975 (Cth) (FATA) to the Bidder acquiring the
Scheme Shares under the Scheme, either not subject to any conditions or subject only to certain conditions;

2) the Treasurer becomes precluded by passage of time from making any order or decision under Division 2 of
Part 3 of the FATA in respect of the acquisition of the Scheme Shares by the Bidder; or

3) ifaninterim order is made under FATA in respect of the acquisition by the Bidder of the Scheme Shares, the
subsequent period for making a final order prohibiting the acquisition of the Scheme Shares by the Bidder
elapses without a final order being made.

C) (HSR) Any waiting period applicable to the Scheme under the United States Hart-Scott-Rodino Antitrust
Improvements Act of 1976 (as amended, and the rules and regulations promulgated thereunder) shall have expired
or been terminated. On 7 November 2022, the Bidder confirmed that no waiting period is applicable to the Scheme
under the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976 and, therefore, this Condition has
been satisfied.

D) (Government Agency) All other approvals or consents of a Government Agency which the Bidder and ELMO agree
in writing are necessary or desirable to implement the Transaction are obtained.

viii) (ELMO Representations and Warranties) The ELMO Representations and Warranties (as set out in Schedule 2 of the
Scheme Implementation Deed) being true and correct in all material respects (subject to the qualifications in clause 7.5
of the Scheme Implementation Deed) on the date of the Scheme Implementation Deed (26 October 2022) and at the
Delivery Time.

iX) (Bidder Representations and Warranties) The Bidder Representations and Warranties being true and correct in
all material respects on the date of the Scheme Implementation Deed (26 October 2022) and at the Delivery Time.

X) (No change of Recommendation) Between the date of the Scheme Implementation Deed (26 October 2022) and
the date of the Scheme Meetings, no IBC Director having changed, qualified or withdrawn their Recommendation.

As far as the ELMO Board is aware, as at the date of this Scheme Booklet, no circumstances have occurred which are likely
to cause any of the Conditions not to be satisfied or to become incapable of satisfaction. These matters will continue to be
assessed until the Delivery Time. In the event of any material change in status, ELMO will inform ELMO Shareholders of the
status of the Conditions through an announcement to the ASX.

Details regarding the Conditions are set out in full in clause 3 of the Scheme Implementation Deed.

c) Exclusivity

The Scheme Implementation Deed contains certain exclusivity arrangements in favour of the Bidder which are set out in full
under clause 11 of the Scheme Implementation Deed.

The exclusivity provisions end on the earlier of the date of termination of the Scheme Implementation Deed, the date that is
9 months after the date of the Scheme Implementation Deed, and the Effective Date (Exclusivity Period).

These exclusivity arrangements are in line with market practice and are summarised as follows:

i) (Cease discussions) ELMO was required to cease any discussions or negotiations existing as at the date of the Scheme
Implementation Deed relating to a Competing Proposal.

i) (No shop) During the Exclusivity Period (as defined below), except with the prior written consent of the Bidder, ELMO
must not (and must ensure that its Relevant Persons acting on its behalf do not) directly or indirectly solicit, invite,
encourage or initiate any Competing Proposal or any inquiries, indications or expressions of interest, proposals, offers,
discussions or negotiations with any third party in connection with, with a view to obtaining, in relation to, or that may
be reasonably expected to encourage or lead to, a Competing Proposal, or communicate any intention to do any of
these things.

i) (No due diligence and no talk) Except in limited circumstances (as described below), during the Exclusivity Period,
ELMO must not, and must ensure that each of its Relevant Persons acting on its behalf do not, except with the prior
written consent of the Bidder, directly or indirectly:

A) solicit, initiate, facilitate, encourage or invite any person other than a third party to undertake due diligence
investigations in respect of the ELMO Group or its businesses and operations, in connection with an actual,
proposed, or potential Competing Proposal;

B) enter into, participate in, or continue any negotiations or discussions that would reasonably be expected to lead
to the making of, an actual, proposed or potential Competing Proposal;
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C) negotiate, accept, or enter into any agreement, arrangement or understanding regarding, or which would
reasonably be expected to lead to the making of, an actual, proposed, or potential Competing Proposal;

D) furnish or otherwise make available any non-public information about the business, assets or affairs of the ELMO
Group or provide access to any ELMO Officers or employees to any third party in relation to or connection with,
with a view to obtaining, or which would reasonably be expected to encourage or lead to the receipt, formulation,
development, finalisation or announcement of, an actual, proposed, or potential Competing Proposal (including
providing such information for the purposes of conducting due diligence investigations); or

E) communicate to any person an intention to do anything referred above,

even if the relevant Competing Proposal was not directly or indirectly solicited, invited, encouraged, facilitated, or
initiated by ELMO, any other ELMO Group Member, or a Relevant Person of an ELMO Group Member or the relevant
person has publicly announced the Competing Proposal.

The 'no due diligence’ and ‘'no talk’ restrictions do not prohibit any action or inaction by ELMO, any ELMO Group

Member or any of their Representatives in relation to a bona fide actual, proposed or potential Competing Proposal if

the IBC, acting in good faith, has determined after:

A) having obtained written advice from ELMO's reputable external financial and legal advisers, that the Competing
Proposal is, or may reasonably be expected to lead to, a Superior Proposal; and

B) receiving written advice from ELMO's reputable external Australian legal advisers practising in the area of corporate
law, that compliance with the ‘no due diligence’ and ‘no talk’ restrictions would, or would be reasonably likely to
constitute, a breach of any of the fiduciary or statutory duties owed by any ELMO Director,

provided that the actual, proposed or potential Competing Proposal was not brought about by, or facilitated by, a

breach of the ‘no shop' restriction.

(Notification) During the Exclusivity Period, ELMO must as soon as reasonably practicable (and in any event within

24 hours) notify the Bidder in writing if it, or any of its Representatives, become aware of any:

A) receipt of, negotiations, discussions or other communications, or approach or inquiry, in relation to or which could
reasonably be expected to lead to, a Competing Proposal;

B) approach or proposal made to ELMO or any of its Representatives, in connection with, in respect of any exploration
or completion of, or which could reasonably be expected to lead to, a Competing Proposal; or

C) request made by a third party for, or provision by ELMO or any of its Representatives of, any material non-public
information concerning the business or operations of ELMO or the ELMO Group by or to any third party (other than
a Government Agency) in connection with a Competing Proposal,

in each case, whether direct or indirect, solicited or unsolicited, and in writing or otherwise.

If a Competing Proposal is put to ELMO during the Exclusivity Period and the IBC has determined that the Competing
Proposal is, or may reasonably be expected to lead to, a Superior Proposal or that compliance with the 'no due
diligence’ and 'no talk' restrictions would, or would be reasonably likely to constitute, a breach of any of the fiduciary or
statutory duties owed by any ELMO Director (in accordance with section 5.3(c)(iii) above), then ELMO must as soon as
reasonably practicable notify the Bidder of that fact.

(Matching right) Without limiting the ‘no shop’ restriction, during the Exclusivity Period, ELMO must, and must procure
that each of the ELMO Group Members:

A) do not enter into any legally binding agreement, arrangement or understanding to undertake, implement or
otherwise give effect to any actual, proposed or potential Competing Proposal with a third party; and

B) use its best endeavours to procure that none of the IBC Directors withdraws, adversely changes, adversely modifies,
or adversely qualifies their Recommendation or Voting Intention in favour of the Scheme, publicly recommend or
support any actual, proposed or potential Competing Proposal,

unless:

Q) the IBC, acting in good faith and in order to satisfy what the IBC Directors consider to be their statutory or fiduciary
duties determines that the Competing Proposal would be, or would be likely to be, a Superior Proposal; and

D) the Bidder has been provided with the right to provide a proposal that is matching or superior to the Competing
Proposal (taken as a whole), and the Bidder has not announced or otherwise formally provided such a proposal, in
each case within the applicable timeframes, and otherwise in accordance with the process, set out in clause 11.6(a)
(iii)-(vi) of the Scheme Implementation Deed.
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d) IBC Recommendation

ELMO must use its best endeavours to procure that the IBC Directors collectively, and the IBC Directors individually, do not
adversely change, withdraw, adversely modify or adversely qualify (including by making any public statement supporting,
endorsing or recommending a Competing Proposal and/or to the effect that they no longer support the Scheme), its or
their Recommendation or Voting Intention unless:

a Superior Proposal is made;
the Independent Expert concludes that the Scheme is not in the best interests of ELMO Shareholders;

a Court, ASIC or the Takeovers Panel requires that the relevant IBC Director changes, withdraws, qualifies or modifies, or
abstains from making, their Recommendation or Voting Intention (as applicable); or

the IBC Director has determined, after receiving written legal advice from independent senior counsel, that the IBC
Director, by virtue of their relevant directors’ duties, is required to change, withdraw, qualify or modify, or abstain from
making their Recommendation or Voting Intention (as applicable); or

the IBC Director reasonably considers, after first obtaining advice from independent senior counsel, that he or she
should not continue to maintain their Recommendation or Voting Intention (as applicable) because that IBC Director
has an interest in the Scheme that is so materially different from other ELMO Shareholders which would properly
preclude or render it inappropriate for them to provide any such recommendation (Scheme Interest), and the Court
would be unlikely to grant an order directing ELMO to convene the Scheme Meetings or an order approving the
Scheme, in each case solely as a result of the Scheme Interest.

e) Break fee in favour of the Bidder

Subject to certain limitations set out in clauses 12.2(b) and 12.4 of the Scheme Implementation Deed, and provided that the
Bidder is not in material breach of a material obligation under the Scheme Implementation Deed, ELMO must pay the Break
Fee to the Bidder if:

i)

i)

(Recommendation) at any time during the Exclusivity Period, any IBC Director:
A) fails to recommend that ELMO Shareholders vote in favour of the Scheme;

B) withdraws, adversely changes, adversely modifies or adversely qualifies their Recommendation or indicates they no
longer recommend the Transaction; or

() indicates they no longer recommend the Transaction or recommends, supports or endorses a Competing Proposal,
and:

D) the Bidder has terminated the Scheme Implementation Deed in connection with a failure to satisfy or waive the ‘No
change of Recommendation’ Condition; or

E) ELMO has terminated the Scheme Implementation Deed due such number of IBC Directors as constitutes a
majority of the IBC changing or withdrawing its Recommendation in the manner permitted in clause 5.5(c) of the
Scheme Implementation Deed (as set out in section 5.3(c)(i) to (v) above),

other than in circumstances where an IBC Director fails to make the Recommendation contemplated by the Scheme
Implementation Deed or withdraws their Recommendation where permitted;

(Competing Proposal) at any time before the End Date (or, if earlier, the date the Scheme Implementation Deed is
terminated by the Bidder), a Competing Proposal is announced and within 12 months of such announcement a third
party (either alone or together with any Associate):

A) completes the Competing Proposal; or

B) otherwise acquires a Relevant Interest in, or becomes the holder of, or otherwise acquires 50% or more of ELMO
Shares and that acquisition is unconditional; or

(material breach) the Bidder terminates the Scheme Implementation Deed on the basis of a material breach of the
Scheme Implementation Deed by ELMO, and the relevant material breach by ELMO is material in the context of the
Scheme taken as a whole, and the Transaction does not complete.

For full details of the Break Fee, see clause 12 of the Scheme Implementation Deed.
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f) Break fee in favour of ELMO

Subject to certain limitations set out in clauses 12.3(b) and 12.4 of the Scheme Implementation Deed, and provided that
ELMO is not in material breach of a material obligation under the Scheme Implementation Deed, the Bidder must pay the
Break Fee to ELMO if ELMO terminates the Scheme Implementation Deed on the basis of a material breach of the Scheme
Implementation Deed by the Bidder, and the relevant material breach by the Bidder is material in the context of the
Scheme taken as a whole and the Transaction does not complete.

g) Maximum Liability of ELMO

The maximum aggregate amount which ELMO is required to pay in relation to a breach of the Scheme Implementation
Deed (including in respect of a breach of a representation and warranty) is an amount equal to the Break Fee and in no
event will the aggregate liability of ELMO under or in connection with a breach of the Scheme Implementation Deed exceed
an amount equal to the Break Fee, which will be the sole remedy in respect of any damages claim by the Bidder.

h) Maximum Liability of the Bidder

Subject to provisions described below, the maximum aggregate amount which the Bidder or any Bidder Affiliate (in
aggregate) is required to pay in relation to a breach of the Scheme Implementation Deed (including in respect of a breach
of a representation and warranty) is an amount equal to the Break Fee and in no event will the aggregate liability of

the Bidder under or in connection with a breach of the Scheme Implementation Deed exceed an amount equal to the
Break Fee, which will be the sole remedy in respect of any damages claim by ELMO.

However, in the event that:

i) aBreak Fee becomes payable to ELMO under the Scheme Implementation Deed in relation to a wilful or intentional
breach by the Bidder of the Scheme Implementation Deed; and

i) ELMO suffers loss or damage arising directly from that breach which exceeds the Break Fee,

then, ELMO is entitled to seek to recover from the Bidder in relation to the that breach, in addition to the Break Fee,

an amount equal to the lesser of:

iii) the loss referred to in section 5.3(h)(ii) above; and

iv) $4,859,760 (the Reimbursement Amount),

and, for the avoidance of doubt, in this case, the maximum aggregate amount which the Bidder or any Bidder Affiliate (in

aggregate) is required to pay in relation to a breach of the Scheme Implementation Deed is an amount equal to the sum of
the Break Fee and the Reimbursement Amount.

Subject to the Scheme becoming Effective, nothing in clause 12.9 of the Scheme Implementation Deed (as described in this
section) will limit the Bidder's liability or ELMO's ability to take action under or in connection with a breach of clause 4.3(a)
of the Scheme Implementation Deed (relating to the Bidder's obligation to pay the Scheme Consideration), the Deed Poll or
the Equity Commitment Letter.

i) Representations and warranties

The Scheme Implementation Deed contains customary representations and warranties given by each of ELMO and the
Bidder to each other.

These representations and warranties are set out in Schedule 1 (in the case of the Bidder) and Schedule 2 (in the case of
ELMO) of the Scheme Implementation Deed.

j) Termination

Either ELMO or the Bidder may terminate the Scheme Implementation Deed by written notice to the other party if, within
the specified time periods under the Scheme Implementation Deed:

i) (material breach) the other is in material breach of a material obligation under the Scheme Implementation Deed
(including a material breach of any representation and warranty that is material in the context of the Scheme taken as a
whole) and is not remedied by the earlier of the Delivery Time and 5 Business Days after receipt of the notice to remedy;



ELMO SCHEME BOOKLET

Overview of the Scheme
B continued

i) (Insolvency) the other is, or becomes, Insolvent;
iii) (Conditions) in certain circumstances where:

A) any event occurs which would, does or will prevent any of the Conditions to the Scheme outlined in section 5.3(a)
being satisfied in accordance with the Scheme Implementation Deed;

B) such Condition is otherwise not satisfied or waived (if capable of waiver) in accordance with the Scheme
Implementation Deed; or

() the Scheme has not otherwise become Effective by the End Date,

and ELMO and the Bidder are unable, after consulting in good faith, to reach an agreement to implement the Scheme
by alternative means, extent the relevant time for satisfaction of the Condition or to change the date of the Second
Court Hearing or to extend the End Date;

iv) (restraint) the Court or another Government Agency has taken any action permanently restraining or otherwise
prohibiting or preventing the Transaction, or has refused to do anything necessary to permit the Transaction, and the
action or refusal has become final and cannot be appealed or reviewed or the terminating party, acting reasonably,
believes that there is no realistic prospect of a successful appeal or review succeeding by the End Date; or

v) (End Date) the Effective Date for the Scheme has not occurred, or will not occur, on or before the End Date.

The Bidder may terminate the Scheme Implementation Deed if, within the specified time periods under the Scheme
Implementation Deed:

i) (no Recommendation) any IBC Director fails to recommend the Scheme in the manner described in clause 5.5 of
the Scheme Implementation Deed, or withdraws, adversely changes, adversely modifies or adversely qualifies their
Recommendation;

i) (Competing Proposal) any IBC Director makes a public statement to the effect that they no longer support the
Scheme or indicating that they no longer recommend the Transaction or recommend, support or endorse a
Competing Proposal; or

i) (ELMO Prescribed Occurrence) an ELMO Prescribed Occurrence occurs.

ELMO may terminate the Scheme Implementation Deed at any time before the Delivery Time, if a majority of the IBC
changes or withdraws its Recommendation in the manner permitted under clause 5.5(c) of the Scheme Implementation
Deed (as set out in section 5.3(d) above), provided that, if required to do so under the Scheme Implementation Deed,
ELMO must pay the Break Fee.

The parties’ termination rights are set out in clause 13 of the Scheme Implementation Deed.

n 5.4. Deed Poll

As at the date of this Scheme Booklet, Manhattan Bondi HoldCo, the Bidder and HoldCo have executed the Deed
Poll, pursuant to which Manhattan Bondi HoldCo, the Bidder and HoldCo have agreed to comply with their respective
obligations under the Scheme.

A copy of the Deed Poll is contained in Annexure B.

5.5. Warranties by Scheme Shareholders

Under the terms of the Scheme, each Scheme Shareholder is taken to have warranted to the Bidder, and, to the extent
enforceable, appointed and authorised ELMO as its attorney and agent to warrant to the Bidder, that:

a) all their Scheme Shares (including any rights and entitlements attaching to those shares) which are transferred under
the Scheme will, at the time of transfer, be fully paid and free from all mortgages, charges, liens, encumbrances,
pledges, security interests (including any ‘security interests’ within the meaning of section 12 of the Personal Property
Securities Act 2009 (Cth)) and other interests of third parties of any kind, whether legal or otherwise, and restrictions on
transfer of any kind; and

b) they have full power and capacity to transfer their Scheme Shares to the Bidder (together with any rights and
entitlements attaching to those shares) pursuant to the Scheme.
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5.6. IBC’s unanimous recommendation

The IBC unanimously recommends that you vote in favour of the Scheme, in the absence of a Superior Proposal and
subject to the Independent Expert continuing to conclude that the Scheme is fair and reasonable and in the best interests
of the ELMO Shareholders." See section 2 for further details in this regard.

As at the date of this Scheme Booklet, the IBC Directors hold or control, in aggregate, approximately 0.060% of all

ELMO Shares on issue as at the Last Practicable Date. Each IBC Director intends to vote the ELMO Shares that they hold or
control in favour of the Scheme, in the absence of a Superior Proposal and subject to the Independent Expert continuing
to conclude that the Scheme is fair and reasonable and in the best interests of ELMO Shareholders.

Under the Voting and Rollover Agreement, ELMO's CEO and Co-Founder Mr Danny Lessem has agreed to vote all of the
ELMO Shares held or controlled by him, being approximately 11.04% of all ELMO Shares on issue as at the Last Practicable
Date, in favour of the Scheme as long as that agreement remains operative (and subject to the terms of the Voting and
Rollover Agreement).

5.7. Independent Expert’s Report

The IBC's unanimous recommendation to vote in favour of the Scheme is supported by the conclusion of the Independent
Expert, Leadenhall Corporate Advisory Pty Ltd.

The Independent Expert has concluded that the Scheme is fair and reasonable and in the best interests of the ELMO
Shareholders in the absence of a Superior Proposal. The Independent Expert has not made any assessment, based
on the Scrip Consideration, on whether the Scheme is fair and reasonable and therefore in the best interests of the
Rollover Shareholders.

The Independent Expert's Report is attached as Annexure A.
5.8. Timetable and key steps in the Scheme

a) Overview of approval requirements

The Scheme will only become Effective and implemented if:

it is approved by the Requisite Majorities of the ELMO Shareholders at each Scheme Meeting to be held on Monday,
30 January 2023;

it is approved by the Court at the Second Court Hearing; and

b) First Court Date

At the First Court Date, the Court made an order directing ELMO to convene the Scheme Meetings under section 411(1) of
the Corporations Act.

the other Conditions to the Scheme outlined in section 5.3(a) are satisfied or waived (if capable of waiver). .
35

c) Scheme Meetings

The Court has ordered ELMO to convene each Scheme Meeting at which the General Shareholders and the Rollover
Shareholders will be asked to approve the Scheme. The Scheme Resolution to be considered at the General Scheme
Meeting is contained in Annexure D. The Scheme Resolution to be considered at the Rollover Shareholder Scheme Meeting
is contained in Annexure E.

The Scheme needs to be approved by the Requisite Majorities of ELMO Shareholders at each of the Scheme Meetings as
set out in section 411(4)(@)(ii) of the Corporations Act, which is:

i) inrelation to the General Scheme Resolution to be proposed at the General Scheme Meeting:

A) at least 75% of the total number of votes cast on the General Scheme Resolution by the General Shareholders
present and voting at the General Scheme Meeting (in person or virtually (as applicable), or by proxy, corporate
representative or attorney); and

B) a majority in number (more than 50%) of the General Shareholders present and voting at the General Scheme
Meeting (in person or virtually (as applicable), or by proxy, corporate representative or attorney); and

1. You should note when considering this recommendation the interests of each IBC Director in securities in ELMO, including ELMO Equity Incentives,
as set out in sections 1, 10.2 and 10.4 of this Scheme Booklet. Also note that the IBC makes this recommendation only in respect of the Cash
Consideration and not in respect of the Scrip Consideration, and the IBC also does not make any recommendation in relation to whether the
Rollover Shareholders should make an Election to receive Scrip Consideration (see section 2.5 for further details).
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ii) in relation to the Rollover Shareholder Scheme Resolution to be proposed at the Rollover Shareholder Scheme Meeting:

A) atleast 75% of the total number of votes cast on the Rollover Shareholder Scheme Resolution by the Rollover
Shareholders present and voting at the Rollover Shareholder Scheme Meeting (in person, or by proxy, corporate
representative or attorney); and

B) a majority in number (more than 50%) of the Rollover Shareholders present and voting at the Rollover Shareholder
Scheme Meeting (in person, or by proxy, corporate representative or attorney).

Although voting is not compulsory, the IBC unanimously recommends that you vote in favour of the Scheme, in the
absence of a Superior Proposal and subject to the Independent Expert continuing to conclude that the Scheme is fair and
reasonable and in the best interests of the ELMO Shareholders.

Even if you vote against the Scheme, or do not vote on the Scheme, the Scheme may still be implemented if it is approved
by the Requisite Majorities of ELMO Shareholders and the Court. If this occurs, your ELMO Shares will be transferred to
the Bidder and you will receive the Scheme Consideration even though you did not vote on, or voted against, the Scheme.

The results of each Scheme Meeting will be available as soon as possible after the conclusion of the Scheme Meetings and
will be announced to the ASX (www.asx.com.au) once available.

d) Second Court Date
In the event that:
the Scheme is approved by the Requisite Majorities of ELMO Shareholders at each Scheme Meeting; and

it can reasonably be expected that all other conditions precedent to the Scheme (except Court approval of the Scheme)
will be satisfied or waived (if capable of waiver),

then ELMO will apply to the Court for orders approving the Scheme on the Second Court Date.
Any ELMO Shareholder has the right to appear at the Second Court Hearing.

e) Effective Date

If the Court approves the Scheme, ELMO will, subject to the ASX Listing Rules, lodge with ASIC an office copy of the orders
approving the Scheme by no later than 5.00 pm on the first Business Day after the Court approves the Scheme.

ELMO intends to apply to the ASX to suspend trading in ELMO Shares with effect from the close of trading on the
Effective Date.

f) Scheme Record Date

ELMO Shareholders who are recorded on the ELMO Share Register on the Scheme Record Date will be entitled to receive
the Scheme Consideration in respect of the ELMO Shares that they hold at that time.

On the Effective Date, ELMO will finalise and close the ELMO Share Register as at the Scheme Record Date.

i) Dealings on or prior to the Scheme Record Date

For the purposes of determining which ELMO Shareholders are eligible to participate in the Scheme, dealings in ELMO
Shares will be recognised only if:
in the case of dealings of the type to be effected using Clearing House Electronic Subregister System, the transferee is
registered on the ELMO Share Register as the holder of the relevant ELMO Shares before the Scheme Record Date; and

in all other cases, registrable transfer or transmission applications in respect of those dealings, or valid requests
in respect of other alterations, are received by the ELMO Share Registry before the Scheme Record Date (and the
transferee remains registered as at the Scheme Record Date).

For the purposes of determining entitlements under the Scheme, ELMO will not accept for registration or recognise any
transfer or transmission applications in respect of ELMO Shares received after the Scheme Record Date.
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ii) Dealings after the Scheme Record Date

For the purpose of determining entitlements to the Scheme Consideration, ELMO will maintain the ELMO Share Register
in its form as at the Scheme Record Date until the Scheme Consideration has been paid to the Scheme Shareholders. The
ELMO Share Register in this form will solely determine entitlements to the Scheme Consideration.

After the Scheme Record Date:
all statements of holding for ELMO Shares (other than statements of holding in favour of the Bidder) will cease to have
effect as documents relating to title in respect of such ELMO Shares; and

each entry on the ELMO Share Register (other than entries on the ELMO Share Register in respect of the Bidder) will
cease to have effect except as evidence of entitlement to the Scheme Consideration in respect of the ELMO Shares
relating to that entry.

g) Implementation Date

By no later than one Business Day before the Implementation Date, the Bidder will deposit (or procure the deposit) into an
Australian dollar denominated trust account with an authorised deposit-taking institution in Australia operated by ELMO as
trustee for the Scheme Shareholders (Trust Account), an amount equal to the aggregate Cash Consideration payable to
the Scheme Shareholders.

On the Implementation Date:

subject to funds having been deposited by the Bidder in the manner described above, ELMO will pay, or procure
payment of, from the Trust Account, to each Scheme Shareholder an amount equal to the applicable amount of Cash
Consideration that the Scheme Shareholder is entitled to under the Scheme, by way of electronic means to the bank
account nominated by the Scheme Shareholder or by dispatching a cheque by prepaid post to the registered address
of the Scheme Shareholder; and

by no later than 12.00pm, HoldCo will issue the number of HoldCo Securities to each Rollover Shareholder to the extent
that the Rollover Shareholder elected for the Scheme Consideration to be Scrip Consideration.

h) Delisting of ELMO

ELMO will apply for the termination of the official quotation of the ELMO Shares on the ASX and for ELMO to be removed
from the official list of the ASX, each to occur on a date after the Implementation Date.

5.9. Implications if Scheme is not implemented

If the Scheme is not implemented:

a) ELMO will remain listed on the ASX;

b) the expected benefits of the Scheme will not be realised and the potential disadvantages and risks associated with the
Scheme will not arise;

¢) unless ELMO Shareholders choose to sell their ELMO Shares on the ASX, ELMO Shareholders will continue to hold

ELMO Shares and will be exposed to a number of risks (including those set out in section 8) as well as potential future
benefits in retaining exposure to ELMO's business and assets;

d) the Break Fee may be payable by ELMO to the Bidder under certain circumstances, which circumstances do not include
the failure by ELMO Shareholders to approve the Scheme at the Scheme Meetings;

e) ELMO Shareholders will not receive the Scheme Consideration; and
f) the trading price of the ELMO Shares on the ASXis likely to fall.

If the Scheme does not proceed, and no Superior Proposal emerges, ELMO Shareholders will continue to be exposed to
the general market risks set out in section 8.2 and the risk factors relating to the business and operations of ELMO set out
in section 8.3, including the risk that the price of ELMO Shares is likely to fall.
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INFORMATION
ABOUT ELMO

6.1. Introduction

ELMO provides human capital management (HCM) solutions to small business and mid-market organisations primarily
across Australia, New Zealand and the United Kingdom.

Customers benefit by automating fragmented people management processes with an all-in-one platform to manage the
employee lifecycle from hire-to-retire.

With a wide variety of modules available to manage critical HR processes, customers can rely on one provider to automate
their people, process and pay functions.

These solutions assist businesses to operate efficiently by automating manual processes while providing insightful analytics
to make strategic business decisions. The ELMO Group has a customer centric focus, and continually invests in enhancing
and growing the solution to meet businesses’ evolving HR needs.

As at 30 June 2022, the ELMO Group employed 579 staff in offices primarily across Australia, New Zealand and the

United Kingdom.
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6.2. Overview of ELMO’s business, operations and strategy

a) Overview of the ELMO business

ELMO generates revenue through its two key business segments: ELMO Mid-Market and Breathe (small business solution).

ELMO Mid-Market product offering

Leading integrated cloud-based people management solution that has more than 3,000 customers and targets

organisations with 50 to 2,000 employees.
Hire \_) Retain U

Develop

- Recruitment Learning Performance
Key module Onboarding HR core Management Management Payroll
ELMO Recruitment Allows staff Manage Optimise Cloud-based,
is a highly to find employee organisational fit-for-purpose
configurable information training performance. connected
system that anywhere, requirements, Leverage a payroll system
helps streamline anytime. course range of pre- ensures that
the hiring It enables completion built goals and your data is
process from employees to rates and development always up to
job requisition apply for leave compliance objectives, date, in real
approval through and check reguirements. which can time and you
Description to offer acceptance their leave Automatic be utilised can access
and core ELMO Onboarding ~ Dalances, and prompts to to create it anywhere,
helps organisations ~ for managers renew training a library of anytime on any
create great to oversee at regular performance device
remote or on-site absentees and intervals. management
pre-boarding manage critical Ensure high content for
& employee employee compliance use across the
onboarding information rates of key business
experiences employee
that eliminates training
paperwork
Organically Organically Organically Organically Payroll is
developed by developed by developed by developed by delivered
ELMO ELMO ELMO ELMO through
Technology partners,
embedded
through the

Complementary
modules

ELMO platform

Survey Course Builder Rewards and Rostering/Time
Connect Course Library Recognition & Attendance
Experiences Video Library Remuneration Expenses

COVIDsecure
Hybrid Work
Wellbeing




ELMO SCHEME BOOKLET

Information about ELMO
continued

Breathe (small business) product offering

Breathe is an intuitive, easy-to-use cloud-based software for small businesses. The Breathe small business platform has
more than 11,000 customers and focuses on organisations with fewer than 50 employees.

Description Key features

Allows businesses to manage critical HR + Centralised employee database

administration with an easy-to-use online . secyre cloud document storage
HR - People HR system, \.NhICh includes the ability to Holiday/sick day workflows with

manage holiday requests, employee leave, X ‘
Management . automated entitlement handling

store documents safely in the cloud, plan

appraisals, recognise achievements and * Manage performance

run insightful HR reports - Employee self-service

Recruitment supports the business in + Track applicants

managing end to end staff hiring + Create and share new vacancies, assign

applicants to recruiters
Effortlessly collect important candidate

details
The expense management module allows  + Input expense claims, upload receipts,
businesses to seamlessly manage and and submit for approval
have visibility of their employee expenses. . Instantly view expenses history
This includes automated claims, uploading -
. Greater expense visibility, control and
of receipts, and approvals g
efficiency
Breathe's cloud-based Rostering (RTA) + Time tracking - store time sheets
software makes creating and accessing a electronically
schedule quick and easy. Businessescan . Timeclock - Effortlessly record start/
Rostering manage their roster to budget, share it finish times

with employees instantly, record start and

finish times and allow teams to manage Receive weekly scheduling updates

shift swaps + Centralised shift swap and reporting
The Learn add-on provides a number of + Streamline onboarding process with
courses designed to build on people’s soft ready-made courses

skills with courses covering topics such as . gecyre centralised courses

business ethics, workplace mental health,

) : . Track progress and achievements
information security and much more
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b) Overview of operations

ELMO's key revenue streams are derived from its two key business segments: ELMO Mid-Market and Breathe (Small
business). The ELMO Mid-Market segment contributed 88% to total ELMO Group revenue and total Annual Recurring
Revenue (ARR) during FY22.

ELMO generates revenue through both licence fees and professional services relating to its people management solutions.
Revenue is categorised as recurring and non-recurring. Through FY22 over 97.8% of revenue related to recurring revenue
streams, with the balance being non-recurring.

An overview of ELMO's historical revenue and ARR is provided below:

Figure 2: ARR and revenue FY18 to FY22 ($m)
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Source: 2022 ELMO Annual Report to Shareholders
c) Customer and contract overview

Mid-Market

Typically, a new ELMO customer will enter into a three-year licence agreement for access to its solutions. It is customary for
ELMO to be paid license fees annually in advance by the customer. The amount of the annual license is dependent on the
number of modules subscribed to by the customer and the number of users on the platform.

Following the initial contract period, customers who continue using the Mid-Market platform typically move to an annual
recurring contract.

In addition to license fees, ELMO also generates revenue from charging professional service fees for providing non-
standard implementation, configuration, consultancy, training and integration services.
Small Business

Typically, a small business Breathe customer will enter into a monthly licence agreement for access to its solutions.
It is customary for Breathe to be paid licence fees monthly in advance by the customer. The amount of the licence fee
is dependent on the number of modules subscribed to by the customer and the number of users on the platform.

d) Overview of ELMO's strategy
ELMO has a 3 Pillar growth strategy focused on:
1) Segment expansion

2) Module expansion

3) Geographic expansion
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Segment expansion

ELMO has two distinct market segments that ELMO addresses with two fit-for-purpose platforms. The growth opportunities
across each of these two segments are large.

ELMO has over 3,000 mid-market customers and focuses on organisations with 50 to 2,000 employees.

Breathe has over 11,000 customers and focuses on customers with fewer than 50 employees.

Module expansion

ELMO operates on a land and expand model. The breadth of ELMO's integrated solution provides a competitive advantage
in attracting new customers. It also enables value add cross-sell of additional modules to their existing customer base.
Geographic expansion

ELMO expanded into the United Kingdom in late 2020 and will continue to focus on further penetrating the market in the
mid-market and small business segments.

6.3. Share price performance
ELMO Shares are listed on the ASX under the trading symbol ‘ELO".

On 26 October 2022, ELMO announced it had entered into a Scheme Implementation Deed with Manhattan Bondi HoldCo
under which it has nominated the Bidder to acquire 100% of the issued share capital in ELMO by way of a scheme of
arrangement. The closing price for ELMO Shares on the ASX on the Undisturbed Date on 12 October 2022 was $2.42.

The Cash Consideration of $4.85 per ELMO Share represents:
a 100.4% premium to the closing price of ELMO Shares on the ASX on the Undisturbed Date’;
a 94.6% premium to the 1-month VWAP? of ELMO Shares on the ASX to the Undisturbed Date; and
an 84.4% premium to the 3-month VWAP? of ELMO Shares on the ASX to the Undisturbed Date.

Figure 3: ELMO share price performance for the last 12 months to the Last Practicable Date

$6.00
$5.00 Cash consideration: $4.85
$4.00
$3.00
$2.00
$1.00
$0.00
Dec Jan Feb Mar  Apr May  Jun Jul Aug Sep Oct Nov Dec
21 22 22 22 22 22 22 22 22 22 22 22 22
—ELMO -—-—-- Cash Consideration ASX All-Tech Index —— ASX 300

Source: IRESS as at 13 December 2022

1. Based on ELMO's closing price on the ASX on 12 October 2022 of $2.42 per share.
2. Based on the 1-month VWAP of ELMO's Shares on the ASX to 12 October 2022 of $2.49 per share.
3. Based on the 3-month VWAP of ELMO's Shares on the ASX to 12 October 2022 of $2.63 per share.
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6.4. ELMO Board, IBC and Key Management Personnel

a) ELMO Board
The directors of ELMO (as at the Last Practicable Date) are listed below:

Name Current position

Danny Lessem Chief Executive Officer (CEO), Executive Director and Co-Founder
Barry Lewin Independent Non-Executive Chairman

Kate Hill Independent Non-Executive Director

Leah Graeve Independent Non-Executive Director

Further detail in relation to each director of ELMO can be found on ELMO's website at https://elmosoftware.com.au/about/
meet-the-team/.

The IBC, chaired by Independent Non-Executive Chairman Mr Barry Lewin and including the other Independent Non-
Executive ELMO Directors, Kate Hill, and Leah Graeve, was established prior to entry into the Scheme Implementation
Deed to consider acquisition proposals in respect of ELMO and engage with counterparties as required. The IBC continues
to play a role in considering the Transaction on behalf of ELMO. The IBC Directors unanimously recommend that ELMO
Shareholders vote in favour of the Scheme, in the absence of a Superior Proposal and subject to the Independent Expert
continuing to conclude that the Scheme is in the best interests of ELMO Shareholders.*

b) Key management personnels

Name Current position

Danny Lessem CEO, Executive Director and Co-Founder
James Haslam Chief Financial Officer (CFO)

Xin (Samuel) Sun Global Chief Technology Officer (CTO)
Gordon Starkey Chief Revenue Officer (CRO)

6.5. Capital structure

a) Capital structure and market capitalisation

As of the Last Practicable Date, the issued securities of ELMO were as follows:

Type of security Number on issue
Total ELMO Shares on issue® 99,613,998
Total ELMO Options 514,840
Total ELMO Performance Rights 511,956
Total ELMO NED Share Rights’ 6,037

4. You should note when considering this recommendation the interests of each IBC Director in securities in ELMO, including ELMO Equity Incentives,
as set out in sections 1, 10.2 and 10.4 of this Scheme Booklet. Also note that the IBC makes this recommendation only in respect of the Cash
Consideration and not in respect of the Scrip Consideration, and the IBC also does not make any recommendation in relation to whether the
Rollover Shareholders should make an Election to receive Scrip Consideration (see section 2.5 for further details).

5. Of ELMO's key management personnel, the Rollover Shareholders comprise Danny Lessem (CEO and Co-Founder), James Haslam (Chief Financial
Officer), Xin (Samuel) Sun (Global Chief Technology Officer) and Gordon Starkey (Chief Revenue Officer), as well as certain applicable ELMO
Shareholders controlled by them. See the definition of Rollover Shareholders in section 11.7 for the full list of Rollover Shareholders.

6. Of the 99,613,998 ELMO Shares on issue as at the Last Practicable Date, 27,934 of those ELMO Shares are ELMO Restricted Shares.

7. These NED Share Rights are due to vest and be settled on or around 1 January 2023. The ELMO Board proposes to settle the ELMO NED Share
Rights by way of an allocation and/or transfer of ELMO Shares from the ELMO Employee Share Trust, meaning that ELMO will not issue any new
ELMO Shares to settle the ELMO NED Share Rights. Refer to section 10.4(a)(iii) for more information regarding the proposed treatment of the NED
Share Rights.
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Capital structure and market capitalisation

Total fully diluted share capital 100,163,047
Cash Consideration per ELMO Share $4.85
Implied transaction market capitalisation $485,790,778

ELMO does not anticipate that it will be required to issue any ELMO Shares before the Implementation Date, other than in
respect of the ELMO Equity Incentives existing as at the date of this Scheme Booklet.

As at 30 September 2022, ELMO had borrowings of $40.5 million, equity accounted associates of $0.8 million and cash and
cash equivalents of $43.4 million, implying a net cash position of $2.9 million.
b) Substantial shareholders

As extracted from filings released on the ASX, in each case prior to the Last Practicable Date, the following persons were
substantial holders with Relevant Interests of 5% or more of ELMO Shares:

Substantial Holder ELSIgrgzg::; Voting power
JLAB Investments (No.2) Pty Limited 13,655,865 13.71%
Lessem Trading Pty Ltd 10,998,146 11.04%
Manhattan Bondi HoldCo, Inc® 10,998,146 11.04%
Regiton Group Pty Ltd as trustee of the Garber Family Trust 9,656,482 9.69%
Michael Richards 9,099,190 9.13%
Cooper Investors Pty Ltd 7,572,910 7.60%
AusSuper Pty Ltd 6,590,839 6.62%
ELMO Software Limited® 5,835,455 5.86%

6.6. Historical financial information

a) Basis of preparation

This section 6.6 presents summary statutory financial information in relation to ELMO for the purpose of this Scheme
Booklet, as extracted from ELMO's audited financial statements for the years ended 30 June 2020, 30 June 2021 and
30 June 2022.

The statutory financial information contained in this section is presented in an abbreviated form and may not contain

all the disclosures, presentation, statements or comparatives that are usually provided in an annual report prepared in
accordance with the Corporations Act, and should therefore be read in conjunction with the financial statements for the
respective periods, including the description of accounting policies contained in those financial statements and the notes
to those financial statements. A full description of ELMO's accounting policies can be found in its annual financial report
for the year ended 30 June 2022.

ELMO's full financial accounts, including all notes to those accounts, can be found in:
the 2022 Annual Financial Report to shareholders (released to the ASX on 21 October 2022); and
the 20271 Annual Financial Report to shareholders (released to the ASX on 22 October 2021).

Copies of these reports can be found on ASX's website at www2.asx.com.au and the ELMO investor site at
https://investors.elmosoftware.com.au/investors/.

8. Manhattan Bondi HoldCo has a Relevant Interest in 11.04% of ELMO Shares pursuant to the Voting and Rollover Agreement which gave rise to the
Relevant Interest in the ELMO Shares held by Danny Lessem (both in his personal capacity and through his Affiliate vehicle, Lessem Trading Pty Ltd
as trustee for the Lessem Trading Trust).

9. ELMO has a technical ‘Relevant Interest’ in 5.86% of its own voting shares by virtue of various voluntary escrow arrangements and other restrictions
on disposal of ELMO Shares. A portion of those ELMO Shares are expected to be released from voluntary escrow on 17 December 2022, the day
after the First Court Date, after which ELMO will cease being a ‘substantial shareholder’ of its own voting shares.
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b) Historical consolidated statement of profit or loss and other comprehensive
income or loss

The consolidated statement of profit and loss for ELMO for FY2020, FY2021 and FY2022 are presented below:

Consolidated

2020 2021 2022
$'000 $'000 $'000

Revenue from contracts with customers 50,051 69,106 91,385
Cost of sales (7,980) (11,693) (17,828)
Gross profit 42,071 57,413 73,557
Other income 2,006 1,826 23
Sales and marketing expenses (22,589) (32,813) (42,307)
Research and development expenses (6,102) (29,379) (45,361)
General and administrative expenses (18,100) (28,814) (33,121)
Depreciation and amortisation expense'® (15,041) - -
Impairment loss on trade receivables (2,109) (2,010) (620)
Impairment on right-of-use asset - - (625)
Net gain on derecognition of right-of-use asset measured at cost 17 134 -
Changes to fair value of contingent consideration - (3,866) (23,808)
Finance income 770 452 51
Finance costs (1,006) (744) (5,339)
Share of loss from joint venture (182) (461) (234)
Loss before income tax benefit (20,265) (38,262) (77,784)
Income tax benefit 1,649 636 950
Loss after income tax benefit for the year attributable (18,616) (37,626) (76,834)
to the owners of ELMO Software Limited
Other comprehensive loss
Items that may be reclassified subsequently to profit or loss
Foreign currency translation differences 94 767 44
Total comprehensive loss for the year attributable to the owners (18,522) (36,859) (76,790)
of ELMO Software Limited
Loss per share Cents Cents Cents
From continuing operations

Basic earnings (25.42) (42.89) (85.48)

Diluted earnings (25.42) (42.89) (85.48)

10. Change in reporting disclosure between FY2020 and FY2021 and FY2022. Depreciation and amortisation included in the operating expense line
items for FY2021 and FY2022.
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c) Historical consolidated statement of financial position
Below is a summary of ELMO's consolidated statement of financial position as at FY2020, FY2021 and FY2022:

Consolidated

2020 2021 2022

$'000 $'000 $'000
Assets
Current assets
Cash and cash equivalents 139,887 66,944 27,605
Term deposit - 15,000 20,250
Trade and other receivables 10,386 13,724 18,934
Derivative financial instruments - 400 -
Contract cost assets - 6,192 10,737
Other current assets 1,717 3,567 2,479
Finance lease receivable 206 82 -
Total current assets 152,196 105,909 80,005
Non-current assets
Investment in jointly controlled entity 1,498 1,037 803
Property, plant and equipment 4,589 8,422 7778
Intangible assets 72,961 177,217 167,166
Contract cost assets - 5186 7,863
Right-of-use assets 14,991 18,774 21,665
Finance lease receivable 83 - -
Total non-current assets 94,122 210,636 205,275
Total assets 246,318 316,545 285,280
Liabilities
Current liabilities
Trade and other payables 10,842 14,644 14,452
Deferred and contingent consideration 6,208 35,234 36,967
Lease liabilities 2,741 4,041 5,825
Employee benefits 3,273 4,494 4,812
Current tax liabilities - 441 369
Contract liabilities 26,098 32,545 47,366
Total current liabilities 49,162 91,399 109,791
Non-current liabilities
Loans and borrowings - 30,000 40,500
Deferred and contingent consideration 500 313 313
Lease liabilities 16,006 20,155 22,540
Employee benefits 436 799 1,126
Deferred tax 450 5,002 4,138
Contract liabilities 516 2,031 5,013
Total non-current liabilities 17908 58,300 73,630
Total liabilities 67,070 149,699 183,421
Net assets 179,248 166,846 101,859
Equity
Share capital 214,156 235,695 239,317
Reserves 1,880 5,565 13,790
Accumulated losses (36,788) (74,414) (151,248)

Total equity 179,248 166,846 101,859




ELMO SCHEME BOOKLET

d) Consolidated cash flow statement
Below is a summary of ELMO's consolidated statement of cashflow FY2020, FY2021 and FY2022:

Consolidated

2020 2021 2022

$'000 $'000 $'000
Cash flows from operating activities
Receipts from customers (inclusive of GST) 57,498 79,819 116,878
Payments to suppliers and employees (inclusive of GST) (53,200) (77,673) (111,675)
Other income received 1,736 3,898 74
Income taxes refunded 35 59 139
Net cash from operating activities 6,069 6,103 5,416
Cash flows from investing activities
Interest received 746 467 56
Payment for investment in jointly controlled entity (1,180) - -
Payment of deferred consideration from acquisitions in the prior (3,770) (5,839) (21,273)
period
Payment for acquisition of businesses, net of cash acquired (2,255) (46,216) -
Payments for property, plant and equipment (1,785) (5,875) (2,931)
Payments for intangibles (21,423) (30,554) (18,454)
Net cash used in investing activities (29,667) (88,017) (42,602)
Cash flows from financing activities
Proceeds from issue of shares 142,801 - -
Proceeds from exercise of share options 511 60 419
Share issue transaction costs (4,356) (328) 97)
Proceeds from borrowings - 30,000 10,500
Transfer to term deposit - (15,000) (5,250)
Loan interest and transaction costs - - (886)
Shares purchased by trust - (2,000) -
Receipt for lease incentives - 1,338 37
Interest on lease liabilities - (1,177) (1,326)
Repayment of lease liabilities (3,259) (3,939) (5,322)
Net cash generated (used in)/from financing activities 135,697 8,954 (1,925)
Net decrease in cash and cash equivalents 112,099 (72,960) (39,111)
Cash and cash equivalents at the beginning of the year 27,698 139,887 66,944
Effect of exchange differences on cash balances 90 17 (228)
Cash and cash equivalents 139,887 66,944 27,605
Term deposits - 15,000 20,250

Cash and term deposits 139,887 81,944 47,855
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e) Material changes to ELMO's financial position since 30 June 2022

On 16 December 2020, ELMO announced that it had agreed to acquire ‘Webexpenses’, a UK cloud-based expense
management platform, through a combination of an initial payment and deferred earn-out consideration, subject to the
achievement of financial targets. The relevant financial targets were achieved, and, on 12 September 2022, ELMO issued
6,820,829 ELMO Shares, in order to complete the payment of the earn-out consideration. The issue of the ELMO Shares
finalised the earn-out consideration at $37.0 million, resulting in an ‘adjusting subsequent event’ in ELMO's 2022 Annual
Report to Shareholders (see the line item ‘deferred and contingent consideration’ in ELMO's consolidated statement of
financial position above).

Other than as set out above, and as otherwise disclosed in this Scheme Booklet, as at the date of this Scheme Booklet, to
the knowledge of the ELMO Directors, the financial position of ELMO has not materially changed since 30 June 2022, as
reported in the ELMO 2022 Annual Report to Shareholders for the year ended 30 June 2022, other than:

the accumulation of profits or losses in the ordinary course of trading; or

as disclosed to ASX by ELMO.

A copy of the ELMO 2022 Annual Report to Shareholders for the year ended 30 June 2022 (released to the ASX on
21 October 2022) is available on ELMO's investor site at https://investors.elmosoftware.com.au/investors/.

f) ELMO Directors’ intentions for the business

The Corporations Act requires a statement by the ELMO Directors of their intentions regarding ELMO’s business. If the
Scheme is implemented, the current ELMO Directors (other than Danny Lessem) will resign from the ELMO Board and an
alternate board will be reconstituted by the Bidder after the Implementation Date. Accordingly, it is not possible for the
ELMO Directors (other than Danny Lessem) to provide a statement of their intentions after the Scheme is implemented
regarding as to:

The continuation of the business of ELMO;
Any major changes, if any, to be made to the business of ELMO; and
The future employment of the present employees of ELMO.

If the Scheme is implemented, the Bidder will have 100% control of ELMO. The ELMO Directors have been advised that the
current intentions of the Bidder are as set out in section 7.6.

If the Scheme is not implemented, the ELMO Directors intend to continue to operate the business of ELMO in the ordinary
course of the business.

g) Publicly available information about ELMO

As an ASX listed company and a ‘disclosing entity’ for the purposes of section 111AC(1) of the Corporations Act,
ELMO is subject to regular reporting and disclosure obligations. Broadly, these require it to announce price sensitive
information to ASX as soon as it becomes aware of the information, subject to exceptions for certain confidential
information. Copies of these announcements can be obtained free of charge from ELMO's investor website at
https://investors.elmosoftware.com.au/investors/ or by visiting the ASX website at www?2.asx.com.au.

Additionally, copies of documents lodged with ASIC in relation to ELMO may be obtained using services provided by ASIC,
information in respect of which can be found on the ASIC website at www.asic.gov.au. Please note, ASIC may charge a fee
in respect of such services.

ELMO Shareholders may obtain a copy of ELMO’s 2022 Annual Report free of charge from ASX's website at
www?2.asx.com.au or from ELMO's investor website at https://investors.elmosoftware.com.au/investors/.
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A list of announcements made by ELMO to the ASX from the date of release of ELMO's 2022 Annual Report on
21 October 2022 to the Last Practicable Date is included below:

Date Description of Announcement

21/10/2022 2022 Annual Report to shareholders

21/10/2022 2022 Corporate Governance Statement and Appendix 4G
21/10/2022 2022 Notice of Meeting, Proxy Form and Meeting Guide
26/10/2022 Recommended proposal for the acquisition of ELMO by K1
26/10/2022 Becoming a Substantial Holder

3/11/2022 ELMO Software Q1 Business Update

22/11/2022 AGM Chair and CEO Addresses

22/11/2022 Results of Meeting

22/11/2022 Amended Constitution

25/11/2022 Becoming a Substantial Holder

06/12/2022 Application for quotation of securities - ELO

09/12/2022 Release of Shares from Voluntary Escrow




ELMO SCHEME BOOKLET

INFORMATION ABOUT THE
/A BIDDER AND HOLDCO

7.1. Introduction

This section 7 forms part of the Bidder Information and has been prepared by, and is the responsibility of, the Bidder.
This section 7 contains information concerning K1 Investment Management, the Bidder, HoldCo and the Rollover
Shareholders, and outlines how the Bidder is funding the Scheme Consideration and its intentions, views and opinions in
relation to ELMO. ELMO and its officers and advisers do not assume any responsibility for the accuracy or completeness
of this information.

7.2. Overview of K1 Investment Management

K1 Investment Management is a Los Angeles-based private investment firm focused exclusively on partnering with
enterprise software companies, managing and advising more than US$13 billion assets under management. K1 Investment
Management has invested in over 200 enterprise software companies since inception, working with management to create
global category leaders through a combination of inorganic and organic growth initiatives. Notable past investments in
other high growth Australian-based software companies include simPRO, Cyara, AroFlo and RosterLive. K1 Investment
Management is intending to invest in ELMO through K5 Private Investors, L.P. (K5 Fund). The limited partners in the

K5 Fund are passive investors, and the K5 Fund is and will be managed by K1 Investment Management.

7.3. Overview of the Bidder and HoldCo

a) Introduction

As at the date of this Scheme Booklet, each of the Bidder and HoldCo (and the intermediate subsidiaries) are wholly owned
and controlled by the K5 Fund as set out in this section 7.

If the Scheme becomes Effective, and subject to the Bidder having paid the Scheme Consideration, the Bidder will acquire
all of the Scheme Shares on the Implementation Date. On and from the Implementation Date, the ownership of HoldCo will
change, and the Rollover Shareholders will also own a portion of HoldCo, as set out in section 7.3(b).

i) The Bidder

The Bidder is a special purpose company controlled by the K5 Fund that was incorporated in New South Wales on

22 November 2022 for the purpose of acquiring (under the Scheme) and holding (following Implementation of the
Scheme) all of the shares in ELMO. The Bidder is an unlisted Australian proprietary company limited by shares that has
not conducted any business and does not own any assets or liabilities, other than in connection with its incorporation, the
entry into transaction documents in connection with the Scheme and the taking of such other actions as are necessary to
facilitate the implementation of the Scheme (including actions in relation to the incurrence of costs, fees and expenses in
connection with the Scheme).

If the Scheme becomes Effective and is implemented, the Bidder will acquire all of the Scheme Shares on the
Implementation Date.

ii) HoldCo

HoldCo is a special purpose limited partnership controlled by the K5 Fund that was established on 17 November 2022
under the laws of Delaware for the purpose of indirectly holding all of the shares in the Bidder and issuing securities

in HoldCo to the Rollover Shareholders pursuant to the Elections made under the Scheme. HoldCo indirectly holds all
of the shares in the Bidder and will issue (following implementation of the Scheme) securities in HoldCo to the Rollover
Shareholders, to the extent that the Rollover Shareholders have provided a valid Election to receive their Scheme
Consideration as Scrip Consideration.

HoldCo is a Delaware limited partnership that has not conducted business and does not own any assets or have any
liabilities other than in connection with its incorporation, the entry into transaction documents in connection with the
Scheme and the taking of such other actions as are necessary to facilitate the Implementation of the Scheme (including
actions in relation to the incurrence of costs, fees and expenses in connection with the Scheme). As at the date of this
Scheme Booklet, all of the securities in HoldCo are owned by the K5 Fund.
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b) Ownership structure

As at the date of this Scheme Booklet:
the Bidder is a wholly owned subsidiary of Cookie Monster MidCo Pty Ltd ACN 664 004 531 (MidCo 1);
MidCo 1 is a wholly owned subsidiary of Cookie Monster TopCo Pty Ltd ACN 664 004 013 (MidCo 2);
MidCo 2 is a wholly owned subsidiary of HoldCo; and
HoldCo is a wholly owned subsidiary of the K5 Fund.

On or prior to implementation of the Scheme, it is intended that the ownership of HoldCo will change such that HoldCo will
be owned as illustrated below:

Rollover
~91% | ~9% Shareholders
Series | Series
A Units | A Units

Cookie Monster
TopCo Pty Ltd

(ACN 664 004 013)
MidCo 2

Cookie Monster
MidCo Pty Ltd

(ACN 664 004 531)
MidCo1

Cookie Monster
AcquireCo Pty Ltd

(ACN 664 005 270)
Bidder
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7.4. Director profiles
As at the date of this Scheme Booklet, the directors of the Bidder and HoldCo are:

Roy Liao As at the date of this Scheme Booklet, Roy Liao is a director of the Bidder and HoldCo. Mr Liao is a
Principal at K1 Investment Management, having joined in 2015.

Prior to joining K1, Mr Liao was an Analyst at Goudy Park Capital and a Senior Associate at
PricewaterhouseCoopers. Mr Liao completed his undergraduate degree at the University of California,
Berkeley and his Master of Business Administration at Northwestern University.

James Fearis As at the date of this Scheme Booklet, James Fearis is a director of the Bidder and HoldCo. Mr Fearis
is a Vice President at K1 Investment Management, having joined in 2016. Mr Fearis completed his
undergraduate degree at the University of Western Australia and his Master of Business Administration
at Columbia University.

Tony Kearney  Tony Kearney is a finance professional, with over 25 years' experience working at CFO level with
multinationals in Sydney and in Dublin. Tony Kearney is the owner of Lansdowne Financial, a financial
services business, focused on providing resident/nominee director services together with local support
to overseas-based businesses looking to develop and grow their subsidiary in Australia.

7.5. Funding arrangements for the Scheme Consideration

This section 7.5 outlines how the Bidder intends to fund the Scheme Consideration. The Scheme is not subject to
any financing condition precedent. If the Scheme is implemented, the Scheme Shareholders will receive the Scheme
Consideration for each ELMO Share they hold as at the Scheme Record Date.

a) Cash Consideration

The terms of the Scheme provide that Scheme Shareholders, other than the Rollover Shareholders (to the extent that
they have provided a valid Election to receive Scrip Consideration), will receive the Cash Consideration of $4.85 for each
Scheme Share that they hold. Based on the number of ELMO Shares on issue as at the date of this Scheme Booklet, and
given Danny Lessem has agreed to receive HoldCo Securities as Scheme Consideration for some of his Scheme Shares in
accordance with his contractual commitments under the Voting and Rollover Agreement (see section 7.8), the maximum
aggregate amount of cash payable on implementation of the Scheme by the Bidder to the Scheme Shareholders will be
approximately $450 million.

The Bidder intends to fully fund payment of the aggregate Scheme Consideration using equity as and to the extent required.
These funding arrangements are described below. The proceeds available to the Bidder under the Equity Commitment
Letter (detailed below) are in excess of the maximum aggregate amount of cash payable on implementation of the Scheme.

Equity Funding

The Bidder has entered into a legally binding Equity Commitment Letter with the K5 Fund, under which the K5 Fund agrees
to provide the Bidder (either directly or indirectly) an aggregate amount of up to A$488,107,850.90 if the Scheme becomes
Effective (Equity Funding). The K5 Fund has uncalled capital commitments significantly in excess of A$488,107,850.90, and
can therefore fund 100% of the Cash Consideration through an equity call.

The Equity Funding is to be provided for the sole purpose of funding the aggregate Scheme Consideration payable by
the Bidder to Scheme Shareholders under the Scheme and associated transaction costs. Any costs in addition to this will
require further funding. The Equity Funding will be paid to the Bidder on or before the Implementation Date by way of
equity contribution.

The provision of the Equity Funding by the K5 Fund is subject to certain limited conditions precedent that are customary
for equity commitments of this kind and include (but are not limited to) the satisfaction or waiver (as applicable) of the
conditions precedent under the Scheme Implementation Deed and the Scheme becoming Effective.

Notwithstanding the Equity Funding and the funding arrangements described above, the Bidder, HoldCo and the K5 Fund
reserve the right to seek additional equity investors and/or debt financing in the period between the date of this Scheme
Booklet and the Implementation Date. The amount of the aggregate Scheme Consideration which is funded as Equity
Funding may be reduced in the event that Bidder does not require all of the Equity Funding to pay the Scheme Consideration
by reason of the Bidder having obtained funds from other sources (including debt financing and equity co-invest sources).
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b) Scrip Consideration

Based on information provided by ELMO to the Bidder as at the Last Practicable Date that Rollover Shareholders entitled
to make an Election collectively hold 12,391,852 ELMO Shares, and assuming no change to those holdings, the Bidder
expects that the maximum number of HoldCo Securities that may be issued to the Rollover Shareholders as part of the
Scheme Consideration will be 9,022,571 HoldCo Securities." HoldCo and the Bidder have each entered into the Deed Poll
to covenant in favour of the Scheme Shareholders to perform their respective obligations in relation to the Scheme. One
of those obligations is to provide the Scheme Consideration to the Scheme Shareholders in accordance with the Scheme,
including (in the case of HoldCo) to issue all HoldCo Securities required to be issued in respect of valid Elections by the
Rollover Shareholders.

c) Provision of Scheme Consideration

On the basis of the funding arrangements described above, the Bidder is of the opinion that it has a reasonable basis for
holding the view, and holds the view, that it will be able to satisfy its obligations to provide the Scheme Consideration as
and when they are due under the terms of the Scheme.

7.6. Intentions of the Bidder if the Scheme is implemented

a) Introduction

If the Scheme is implemented, the Bidder will acquire and hold all of the ELMO Shares on issue and, accordingly, ELMO will
become a wholly owned subsidiary of the Bidder. This section 7.6 sets out the Bidder's present intention with respect to
the ELMO Group if the Scheme is implemented.

The statements of intention made in this section 7.5 are statements of present intention only. These intentions are based
on the facts and information concerning ELMO Group and the general business environment that is known to the Bidder
at the time of preparation of this Scheme Booklet. The Bidder does not currently have full knowledge of all material
information, facts and circumstances that are necessary to assess all of the operational, regulatory, commercial, taxation
and financial implications of its present intentions. Final decisions on these matters will only be made by the Bidder after
having conducted a detailed review of ELMO's business after implementation of the Scheme. Accordingly, the statements
set out in this section 7.5 are statements of present intention and may change as new information becomes available or
as circumstances change.

The intentions of HoldCo are the same as the intentions of the Bidder.

b) General review

If the Scheme is implemented, the Bidder intends to work with ELMO's management team to optimise the prospects and
operating performance, including new potential growth opportunities. In order to achieve these outcomes, the Bidder
intends to undertake a detailed review of ELMO's assets and operations covering strategic, financial and commercial
operating matters. The Bidder will only make final decisions about the future operating plan and management organisation
for ELMO following the completion of such review and based on the facts and circumstances at the relevant time.

Subject to the findings of the post-implementation review referred to above, the Bidder's current intention is to continue
the current strategic direction of ELMO. In addition, if the Scheme is implemented, the Bidder will seek to grow ELMO’s
business in the human capital management software solutions sector organically and through other opportunities that
may become available to it from time to time. The Bidder intends to consider and actively pursue growth opportunities,
which may involve the strategic acquisition of other businesses in this sector.

c) Delisting from the ASX

If the Scheme is implemented, it is intended that the quotation of ELMO Shares on the ASX will be terminated, and ELMO
will be removed from the official list of the ASX on or after the Business Day immediately following the Implementation Date.
Itis also intended that the Bidder will apply to convert ELMO from a public to a proprietary company limited by shares.

1. This figure assumes that the Rollover Shareholders, other than the Lessem Rollover Shareholders, validly elect to receive all of their Scheme
Consideration as Scrip Consideration, and the Lessem Rollover Shareholders elect to receive Scrip Consideration in respect of such percentage of
the ELMO Shares held or controlled by them as represents $37 million in value in aggregate (as agreed under the Voting and Rollover Agreement).
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d) Head office

If the Scheme is implemented, it is the intention of the Bidder that ELMO's head office remains located in Sydney,
New South Wales.

e) ELMO Directors

As at the date of this Scheme Booklet, if the Scheme is implemented, the Bidder's intention is to reconstitute the
ELMO Board, such that all of the ELMO Directors (excluding Danny Lessem) will be replaced, with effect on and from
the Implementation Date. At the date of this Scheme Booklet, the final composition of the ELMO Board has not been
confirmed.

For completeness, the Bidder notes that Danny Lessem will be appointed as a director of HoldCo following implementation
of the Scheme pursuant to the terms of the HoldCo Limited Partnership Agreement.

f) Changes to ELMO’s constitution

The Bidder intends to replace ELMO's constitution following implementation of the Scheme with a constitution on terms
which are typical for a proprietary company limited by shares. This is consistent with the intention that ELMO Shares will no
longer be publicly-listed and ELMO will be converted into a proprietary company limited by shares following implementation
of the Scheme.

g) Employees

Following implementation of the Scheme, the Bidder will review ELMO's business operations and organisational structure
to ensure ELMO has the relevant mix and level of employees and skills that is appropriate for an unlisted entity to enhance
the business going forward and to enable the business to pursue growth opportunities.

7.7. Additional information about the Bidder, K1 Investment Management and the
Rollover Shareholders

a) Interests in ELMO Shares

As at the Last Practicable Date, neither the Bidder, HoldCo nor any Bidder Affiliate have any Relevant Interest or voting
power in any ELMO Shares, other than pursuant to the Voting and Rollover Agreement discussed in section 7.8 which gave
rise to a Relevant Interest in 10,998,146 ELMO Shares held by Danny Lessem in aggregate (both in his personal capacity
and through his Affiliate vehicle, Lessem Trading Pty Ltd as trustee for the Lessem Trading Trust) (Lessem Rollover
Shareholders).

b) Dealings in ELMO Shares in the previous four months

Neither the Bidder, nor to its knowledge, its Associates have provided or agreed to provide any consideration for any ELMO
Shares under any transaction or agreement during the period of four months before the date of this Scheme Booklet,
except for the Scheme Consideration that the Bidder has agreed to provide under the Scheme.

¢) Inducing benefits given during previous four months

During the four months before the date of this Scheme Booklet, neither the Bidder nor its Associates have given, or
offered to give or agreed to give a benefit to another person where the benefit was likely to induce the other person
or an Associate to vote in favour of the Scheme or dispose of ELMO Shares, where the benefit was not offered to all
Scheme Shareholders.

d) Benefits to current ELMO Directors

Neither the Bidder nor any of its Associates has given or agreed to give any payment or benefit to any current Officers of
ELMO or any of its Related Bodies Corporate as compensation or consideration for, or otherwise in connection with, their
resignation from their respective offices dependent on the Scheme being implemented.

e) HoldCo Securities sold in previous three months

No HoldCo Securities were sold during the three months before the date of this Scheme Booklet.
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7.8. Voting and Rollover Agreement

Manhattan Bondi HoldCo, and the Lessem Rollover Shareholders entered into the Voting and Rollover Agreement on
26 October 2022. The IBC was not involved in the negotiation of the Voting and Rollover Agreement.

The Voting and Rollover Agreement sets out, amongst other matters, the framework and terms governing the relationship
between Manhattan Bondi HoldCo, and the Lessem Rollover Shareholders in connection with the Scheme. The Voting and
Rollover Agreement contains provisions pursuant to which Lessem agreed not to become involved in, vote in favour of,
accept or otherwise support a Competing Proposal.

The Voting and Rollover Agreement also sets out the Elections that the Lessem Rollover Shareholders have has
contractually committed to make, being an election to receive Scrip Consideration in respect of approximately 70% of the
ELMO Shares held or controlled by them, representing Scrip Consideration of $37 million in value (in aggregate between
the Lessem Rollover Shareholders) and the Cash Consideration in respect of the remainder of the ELMO Shares held or
controlled by them.

A full copy of the Voting and Rollover Agreement was annexed to a substantial shareholding notice lodged with
the ASX by K1 Investment Management on 26 October 2022 and can be obtained from www.asx.com.au or from
https://investors.elmosoftware.com.au/investors/.

7.9. HoldCo Securities to be issued to Rollover Shareholders

HoldCo Securities are subject to the HoldCo Limited Partnership Agreement, a full copy of which has been or will be
delivered to the Rollover Shareholders (who are the only ELMO Shareholders entitled to make an Election to receive
Scrip Consideration). The HoldCo Limited Partnership Agreement will set out the rights and liabilities attaching to HoldCo
Securities.

The Rollover Shareholders should seek professional advice from a solicitor, an accountant, a tax adviser or other
independent and qualified professional advisers in relation to the nature of the HoldCo Securities, the risk factors relating
to holding HoldCo Securities in light of their own personal circumstances, and the rights and obligations that will be set out
under the HoldCo Limited Partnership Agreement.

Risk factors that apply to an investment in HoldCo post implementation of the Scheme are materially different from those
factors that apply to the Rollover Shareholders’ existing investment in ELMO. For instance, certain risk factors applying to an
investment in HoldCo post implementation of the Scheme will include:

a) HoldCo is an unlisted Delaware limited partnership and there will be no public market for the trading of HoldCo
Securities, nor is there expected to be any such market in the near future. The ability to dispose of HoldCo Securities
is significantly restricted under the HoldCo Limited Partnership Agreement, which will result in HoldCo Securities being
substantially illiquid and may also affect the value of the HoldCo Securities;

b) as the ASX Listing Rules will not apply to HoldCo, investor protections currently available to ELMO Shareholders in
respect of their ELMO Shares under the ASX Listing Rules will not apply to the Rollover Shareholders who elect to
receive Scrip Consideration. For example, HoldCo is not subject to any requirement to disclose material price sensitive
information to its securityholders or ensure classes of security are appropriate and equitable (including with respect
to voting rights of holders of HoldCo Securities). Similarly, except as required under the HoldCo Limited Partnership
Agreement, there are no restrictions on HoldCo issuing new securities (which could result in Rollover Shareholders
being more easily diluted) or making significant changes to the nature or scale of HoldCo activities may be undertaken
without securityholder approval;

c) if, for example, the Rollover Shareholders, other the Lessem Rollover Shareholders, validly elect to receive all of
their Scheme Consideration as Scrip Consideration and the Lessem Rollover Shareholders elect to receive Scrip
Consideration in respect of such percentage of the ELMO Shares held or controlled by them as represents $37 million
in value in aggregate (as agreed under the Voting and Rollover Agreement), the Rollover Shareholders will collectively
own approximately 9% of HoldCo. The Rollover Shareholders would, therefore, be subject to risks that are inherent in
minority shareholdings with no substantial influence over a majority of decisions affecting HoldCo, both at the board
of HoldCo or at a general meeting of HoldCo. Similarly, HoldCo is not required to hold an annual general meeting of
members post implementation of the scheme and Rollover Shareholders may receive significantly less information and
reports about HoldCo and/or ELMO than Rollover Shareholders currently receive;

d) subject to the terms of the HoldCo Limited Partnership Agreement, future distributions will be determined by the HoldCo
board. There is no guarantee that future distributions will be paid or, if they are paid, the amount of such distributions;
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e) Rollover Shareholders may be compelled to transfer HoldCo Securities under various provisions in the HoldCo Limited
Partnership Agreement;

f) except as required under the HoldCo Limited Partnership Agreement, there are no restrictions on persons in a position
of influence such as related parties or substantial holders from entering into “related party” transactions with HoldCo.
Such transactions may not require securityholder approval;

g) thereis no guarantee that either the Bidder or HoldCo will achieve their stated objectives or any of their statements
of current or future intent as described in section 7.6, or that any dividends or distributions will be paid to HoldCo
securityholders post implementation of the Scheme; and

h) consistent with usual private equity practice, K1 Investment Management may seek to exit their investment in HoldCo at
some time in the future subject to then prevailing market conditions, the business’ performance and other factors that
may be considered relevant at the time. There is no guarantee that the Rollover Shareholders will be able to achieve an
exit in respect of their HoldCo Securities if a decision for exit is not made by K1 Investment Management. Conversely,
there is no guarantee that Rollover Shareholders will want to exit their investment in HoldCo Securities at the same time
as the decision for exit is made by K1 Investment Management. HoldCo securityholders may not agree with the exit
strategy adopted by K1 Investment Management or receive the price and return on investment they expect.

This is @ summary of certain risks associated with an investment in HoldCo post implementation of the Scheme, but is not
intended to be, and is not, an exhaustive list of the risks associated with such an investment. Rollover Shareholders entitled
to make an Election to receive Scrip Consideration should read the Scheme Booklet in its entirety and seek professional
guidance from a solicitor, accountant, tax adviser or other independent and qualified professional advisor before deciding
whether to receive the Scrip Consideration.

7.10. No other material information

Except as otherwise disclosed in this section 7, there is no other Bidder Information that is material to the making of a
decision in relation to the Scheme, being the Bidder Information that is within the knowledge of the directors of the Bidder,
at the date of this Scheme Booklet, which has not previously been disclosed to ELMO Shareholders.
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RISK
FACTORS

8.1. Introduction

The Scheme presents a number of potential risks that ELMO Shareholders should consider when deciding how to vote on
the Scheme.

In making your decision, you should carefully read this Scheme Booklet in its entirety. You should also carefully consider
the risk factors outlined in this section and your personal circumstances. This section is general in nature only and does
not take into account your individual objectives, financial situation, tax position or particular needs.

This section outlines some of the:

risk factors relating to the business and operations of ELMO, including your current investment in ELMO Shares
(see sections 8.2 and 8.3);

risks relating to HoldCo Securities (see section 7.9); and
risks factors in relation to the Scheme (see section 8.4).

If the Scheme is implemented, the risks in sections 8.2 and 8.3 will not apply post-implementation. If the Scheme is not
implemented, ELMO Shares will remain quoted on ASX and all ELMO Shareholders will continue to be subject to the risks
in sections 8.2 and 8.3.

The outline of risks in this section 8 is a summary only and should not be considered exhaustive. This section 8 does not
purport to list every risk that may be associated with an investment in ELMO now or in the future or that may be associated
with the Scheme being implemented. The occurrence or consequences of some of the risks described in section 8 may

be partially or completely outside the control of ELMO or the Bidder or their respective directors and senior management
teams. There also may be additional risks and uncertainties not currently known to ELMO which may have a material
adverse effect on ELMO's operating and financial performance and the value of ELMO Shares.

Whilst the IBC unanimously recommend that ELMO Shareholders vote in favour of the Scheme in the absence of a Superior
Proposal and subject to the Independent Expert continuing to conclude, that the Scheme is fair and reasonable and in the
best interests of ELMO Shareholders, ELMO Shareholders are encouraged to make their own independent assessment as
to whether to vote in favour of the Scheme.

8.2. General investment risk

If the Scheme does not become Effective, ELMO Shares and future distributions made to ELMO Shareholders will be
influenced by a number of macroeconomic factors including:

changes in general business, industry cycles and economic conditions including growth rates, inflation rates, interest

rates, employment rates, business sentiment, market volatility, exchange rates, international economic conditions
commodity prices and consumer demand and preferences;

regulatory risks and changes to government policy (including fiscal, monetary, taxation, employment and environmental
policies), legislation or regulation (including accounting and reporting standards);

the nature of competition in the markets in which ELMO operates;

force majeure events, including, but not limited to, natural disasters, catastrophes, pandemics generally, acts of
terrorism, an outbreak of international hostilities, fires, floods, earthquakes, labour strikes, civil wars and other general
operational and business risks;

the ongoing global impact of the COVID-19 pandemic, and the continuously developing advice and responses from
health and regulatory authorities;

variations in ELMO's operating results;
accounting standards which affect the financial performance and position reported by ELMO; and

the overall performance of the Australian and international stock markets, changes in investor sentiment,
recommendations by securities analysts, the operating and trading price performance of other comparable listed
entities or inclusion or removal from major market indices.

While there is a possibility of future benefits to ELMO Shareholders that arise from some of these risks, equally, some of
these factors could affect ELMO's share price regardless of ELMO'’s underlying operating performance.
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Risk Factors
continued

8.3. Risks relating to the business and operations of ELMO

In considering the Scheme, you should be aware that there are a number of general risk factors, as well as risks specific
to the industries in which ELMO operates, which could materially and adversely affect the future operating and financial
performance of ELMO.

Many of these risks are currently relevant to ELMO Shareholders and will continue to be relevant to ELMO Shareholders
if the Scheme does not become Effective and you retain your current investment in ELMO.

a) Failure to retain existing customers and attract new customers

The success of ELMO's business relies on its ability to attract new customers and to retain and increase revenue from
existing customers. ELMO primarily generates revenue through customers utilising modules on their platform by which
customers typically pay subscription fees in advance. ELMO's customers have no obligation to renew their service offering
when their contract term ends, and ELMO cannot guarantee that all or any of its customers will renew their current service
offering after the completion of their contract term. Accordingly, there is a risk that customers reduce or cease usage

of ELMO's platform which would result in a reduction in the level of payments they make to ELMO including revenue
characterised as recurring subscription revenue.

In addition, a macroeconomic downturn may result in reduced business spending on people management software
or business software generally which may have a negative impact on ELMO’s ability to attract new customers, and the
occurrence of any unforeseen issue or event which impacts the performance of ELMO may result in a diminution of
customer satisfaction and retention and place the reputation of ELMO at risk.

These implications bear a risk of adversely impacting the financial performance of ELMO's business and ability to retain and
attract customers, shareholders and employees, which may have material adverse impact on ELMO's financial performance
and operating performance.

b) Acquisition risks

ELMO has completed a number of acquisitions and may seek further acquisitions in the future, including in overseas
jurisdictions such as the United Kingdom. There can be no assurance that suitable future acquisition opportunities will arise
or if they do arise that they will be able to be made on acceptable terms.

While ELMO will take every effort to ensure that any acquisition is successfully integrated and the benefits realised, there is
a risk that the acquisitions may fail to meet ELMO's strategic and financial objectives including, if applicable, the transition
of customers from one business to ELMO's business, generate the synergies and benefits that ELMO expected or provide
an adequate return on the purchase price. There are also regulatory, cultural and control risks that arise when making
acquisitions in overseas jurisdictions and as ELMO's business expands. There is a risk that ELMO’s acquisition due diligence
and analysis may be incomplete or inaccurate. An unforeseen liability that arises after each acquisition, and for which ELMO
may have no warranty or indemnity protection under the sale and purchase agreement, may have a material adverse
impact on the investment and, ultimately, ELMO's financial performance and operating performance.

c) Competition risks

There are a number of organisations which compete both directly and indirectly with ELMO in the people management
solutions sector. While ELMO has a presence in the people management software solutions sector primarily in Australia,
New Zealand and the United Kingdom, some of ELMO’s competitors may have or may develop competitive advantages
over ELMO and may be larger on an international or regional basis and have greater access to capital or other resources.
The market share of ELMO's competitors may increase or decrease as a result of various factors such as securing large
new customers, developing new technologies and adopting pricing strategies specifically designed to gain market share.

These competitive actions may reduce the prices that ELMO is able to charge for its products and services or reduce
ELMO's activity levels, both of which would have a material negative impact on the financial performance and operating
performance of ELMO.

d) Ability to attract and retain key personnel

A perceived critical component of the success of ELMO is the ongoing retention of key personnel, specifically, ELMO's CEO
and Co-Founder, Mr Danny Lessem, and members of the management, technology and product research and development
teams. There is a risk ELMO may not be able to attract and retain key personnel or be able to find effective replacements
for those key personnel in a timely manner. The loss of such personnel, or any delay in their replacement, could have a
significant negative impact on management’s ability to operate the business and achieve financial performance targets

and strategic growth objectives which may ultimately have a material adverse effect on ELMO's financial performance and
operating performance.
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e) Pricing risk

ELMO primarily generates revenue by charging subscription fees to its customers for the length of the contract which are
based on both the type of module as well as the number of users per module. Upon completion of their contract, ELMO's
customers may try to renegotiate contract terms for more favourable price discounts which, if capped, would result in a

direct reduction in the payments they make to ELMO and have a material negative impact on ELMO's financial performance
and operating performance.

While ELMO may resist such attempts to renegotiate prices, business economics, macroeconomic conditions or competitive
forces may dictate such terms need to be accepted. Consequently, if ELMO is unable to pass on cost increases, any
significant increase in costs that ELMO incurs could have a material adverse effect on ELMO's financial performance and
operating performance.

f) Loss or theft of data and failure of data security systems

ELMO's products involve the storage of customers' confidential and proprietary information including information regarding
their employees. Escalation of the current cyber-security threat landscape is well documented, including the recently highly
publicised data breaches and increases in number and sophistication of cyber-attacks on businesses. ELMO’s business may
be materially impacted by security breaches of ELMO's customers’ data either by unauthorised access, theft, destruction,
loss of information or misappropriation or release of confidential customer data. There is a risk that any measures taken
may not be sufficient to prevent or detect unauthorised access to, or disclosure of, such confidential or proprietary
information, and any of these events will likely cause significant disruption to ELMO's business and operations. This will also
expose ELMO to reputational damage, regulatory scrutiny and fines, any of which could have a material adverse impact on
ELMO's operating performance and financial performance.

g) Reliance on ELMO’s HCM solutions and failure to adequately maintain and develop it

ELMO's business model depends on ELMO's ability to continue to ensure that ELMO's customers are satisfied with the
functionality of ELMO’s HCM software solutions. The market for HCM solutions is subject to evolving industry standards,
changing regulations as well as ever changing customer needs and preferences. ELMO's success will depend on its ability to
adapt and respond effectively to these changes on a timely basis. There is a risk that ELMO may fail to maintain its software
platform adequately or that future updates may introduce errors and performance issues causing customer satisfaction to
fall which may ultimately have a material adverse effect on ELMO's financial performance and operating performance.

h) Reliance on uptake of Saas-based HCM solutions

ELMO's future revenue and growth depends on the increasing adoption of ‘Software as a Service’ (SaaS), cloud-based

HCM solutions. It may be difficult for ELMO to persuade potential customers to change their existing legacy on-premise,
manual paper-based or point solution and adopt SaaS, cloud-based HCM solutions like ELMO's. If ELMO's solutions are not
accepted and used by more mid-market and small businesses or if the market for HCM solutions fails to grow as expected,
ELMO's platform could be adversely affected and revenue growth may slow, which could have a material negative impact on
ELMO's operating performance and financial performance.

i) Failure to realise benefits from product research and development

Developing software and technology is expensive and often involves an extended period of time to achieve a return on
investment. An important aspect of ELMO's business is to continue to invest in innovation and related product development
opportunities. ELMO believes that it must continue to dedicate resources to ELMO's innovation efforts to develop ELMO's
software and technology product offering and maintain its competitive position. ELMO may not however, receive benefits
from these investments for several years or may not receive benefits from these investments at all and, in this case, ELMO's
financial performance and operating performance may be materially adversely impacted.

j) Failure to effectively manage growth

ELMO expects further growth in the future, which may involve acquisitions in overseas jurisdictions, that could place
significant strain on current management, operational and finance resources as well as the infrastructure supporting
ELMO's platform. ELMO's future success, depends, to a certain extent, on ELMO's ability to effectively manage this growth.
A failure in effectively managing ELMO’s growth may result in a material adverse effect on ELMO's financial performance
and operating performance.
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Risk Factors
continued

k) Disruption or failure of technology and software systems

ELMO and its customers are dependent on the performance, reliability and availability of ELMO's platform, data centres
and communications systems (including servers, the internet, hosting services and the cloud environment in which ELMO
provides its solutions). There is a risk that these systems may be adversely affected by disruption, failure, service outages
or data corruption that could occur as a result of computer viruses, “bugs” or “worms”, malware, internal or external misuse
by websites, cyber-attacks or other disruptions including natural disasters, power outages or other similar events. Any such
disruption, failure, service outage or data corruption may ultimately have a material adverse effect on ELMO's financial
performance and operating performance.

I) Reliance on third party service providers

ELMO relies on certain contracts with third party service providers to facilitate the use of ELMO's solutions. In particular,
ELMO relies on a third party service provider for its cloud hosting services. ELMO also relies on the use of third party
service providers for system documentation, its payroll module, software layers and code management and monitoring
and auditing its IT infrastructure and network. Any failure or disruption to the service provided from the third party service
providers that ELMO’s business relies on to efficiently operate could have a material negative impact on ELMO's operating
performance and financial performance.

m) Protection of intellectual property

ELMO's ability to leverage its innovation and expertise depends upon its ability to protect its intellectual property and any
improvements to it. Intellectual property that is important to ELMO includes, but is not limited to, trademarks, copyright
and moral rights. ELMO has sought to register its intellectual property where appropriate, however such intellectual
property may not be capable of being legally protected.

There is a risk that ELMO may be unable to detect the unauthorised use of intellectual property rights in all instances.
Unauthorised use or copying of any of ELMO's software, data, specialised technology or platforms may occur and the
validity, ownership or authorised use of intellectual property relevant to ELMO's business may be successfully challenged
by third parties. This could result in significant expense and the inability to use the intellectual property in question, which
may materially and adversely impact ELMO's financial performance and operating performance.

Any intellectual property disputes (whether or not successful) may also temporarily and adversely impact ELMO's ability
to integrate new systems or develop new services, and could involve significant costs of litigation and diversion of
management attention, all of which may adversely impact ELMO's financial performance and operating performance.

Further, actions that ELMO takes to protect its intellectual property may not be adequate or enforceable and thus may not
prevent the misappropriation of, or copying or circumvention of, ELMO's intellectual property and proprietary information.
If ELMO is unable to adequately protect or enforce its intellectual property rights, this may have a material adverse effect
on ELMO's financial performance and operating performance.

n) Breach of third party intellectual property rights

There is a risk that third parties may allege that ELMO's solutions use intellectual property derived by them or from their
products, including the white labelling arrangements in connection with ELMO's payroll solutions, without their consent
or permission. ELMO may be the subject of claims which could result in disputes or litigation, which could result in the
payment of monetary damages, cause delays and increase costs, which in turn could have a material adverse impact on
ELMO's financial performance and operating performance.

o) Success of sales and marketing strategy

ELMO's future success is partly dependent on the realisation of benefits from investment spent on sales and marketing
campaigns and initiatives. Promoting awareness of ELMO's brand and reputation is critical to ELMO's success as a Saas,
cloud-based HCM software solutions provider. ELMO expects that sales and marketing investment will continue to increase
as the business grows. ELMO may not, however receive benefits from these investments for several years or may not
receive benefits from these investments at all. Failure to realise intended benefits from sales and marketing investment
could materially and negatively impact ELMO's ability to attract new customers and have a material adverse impact on
ELMO's financial performance and operating performance.
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p) Failure to consider changes in compliance and regulatory environment

ELMO's customers rely on having accurate and up to date information available on their platform including ELMO's
eLearning course content library. There is a risk that ELMO fails to keep abreast of changes to the relevant regulatory and
compliance legislation that affects its platform, eLearning course content library and the training programs it offers and
subsequently fails to make the necessary updates to ELMO's platform or fails to make the necessary updates in a timely
manner which could have a material adverse impact on ELMO's operating performance and financial performance.

g) Revenue recognised throughout term of customer contracts

ELMO recognises revenue over the term of the contract with its customers. ELMO invoices customers, in advance and
recognises revenue monthly on a pro-rated basis throughout the term of the contract. As a result, most of the revenue
realised in any given period relates to contracts entered into during previous periods. Consequently, a shortfall in demand
for ELMO's solutions or losses in the existing customer base may not be reflected in the revenue results of that period
but are likely to negatively impact revenue in subsequent periods which may ultimately have a material adverse impact on
ELMO's financial performance and operating performance.

r) Country/region specific risks in new and/or unfamiliar markets

ELMO has operations in overseas jurisdictions and is exposed to a range of different legal and regulatory regimes

(such as New Zealand and the United Kingdom). As ELMO expands its presence into new international jurisdictions,

ELMO is subject to the risks associated with doing business in the relevant jurisdictions, which may have political, legal
and economic instability or less sophisticated legal and regulatory systems and frameworks. In acquiring entities based in
overseas jurisdictions, it may take some time for ELMO to become accustomed to the local legal and regulatory systems
and frameworks that are relevant to the business. The implications of the risks arising from conducting business in foreign
jurisdictions may result in a material adverse effect on ELMO's financial performance and operating performance.

s) Foreign exchange risk

ELMO's financial statements are presented in Australian dollars. A portion of current sales revenue is denominated in
currencies other than the Australian Dollar. This portion may increase over time as ELMO continues to grow and to expand
into overseas jurisdictions. Future changes in the exchange rates in the jurisdictions in which ELMO operates may have a
material adverse impact on ELMO's financial performance and operating performance.

t) Risk of unforeseen increased costs and employee retention

ELMO's future financial performance is dependent, to a certain extent, on the level of capital expenditure that is required to
maintain its assets and the cost of labour. Any significant unforeseen increase in the capital and operating costs associated
with ELMO's operations may have a material adverse impact on its future cash flow and profitability and ultimately its
financial performance and operating performance.

Staff turnover levels may increase as a result of various factors, including salary pressure, management decisions, the
financial position and performance of ELMO, factors affecting the technology industry as a whole, and the availability of
other opportunities outside ELMO. Staff turnover may adversely affect ELMO if it is unable to attract new suitably qualified
personnel, or by increased recruitment and training costs and increased compensation costs associated with attracting and
retaining personnel which may have a material adverse impact on ELMO's financial performance and operating performance.

u) Regulatory and tax risks

ELMO is exposed to any changes in regulatory conditions under which it operates primarily in Australia, New Zealand

and the United Kingdom. Such regulatory changes can include, but are not limited to, changes in tax laws and policies,
accounting laws, policies, standards and practices, laws and regulations that may impact upon the operations and

business practices of ELMO and its management, and employment laws and regulations including laws and regulations
related to occupational health and safety. Any regulatory changes, including the current rate of company income tax in
Australia, New Zealand and the United Kingdom, may have a material adverse impact upon ELMO's operating performance,
financial performance and cash flows, ability to pay dividends and ELMO's share price which in turn could impact
shareholder returns.



ELMO SCHEME BOOKLET

Risk Factors
continued

v) Litigation risk

In the ordinary course of business, ELMO may be involved in litigation disputes from time to time. Litigation disputes
brought by third parties including, but not limited to, customers, suppliers, business partners and employees may have a
material adverse impact on ELMO's financial performance, operating performance and industry standing of the business,
in the case where the impact of legal proceedings is greater than or outside the scope of the ELMO's insurance.

w) Share price movements

The value of ELMO Shares may rise above or fall below the current share price, depending on the operational and financial
performance of ELMO and a number of external factors over which ELMO, the ELMO Directors and its employees do

not have any control. Those external factors include economic conditions in Australia, New Zealand, the United Kingdom
and other overseas jurisdictions which may impact equity capital markets, changing investor sentiment in Australia,

New Zealand, the United Kingdom and other overseas share markets, changes in fiscal, monetary, regulatory or other
government policies, and developments and general conditions in the markets in which ELMO proposes to operate and
which may have a material adverse impact on ELMO's financial performance, operating performance and the future value
and pricing of ELMO Shares.

Additionally, ELMO currently has a number of substantial shareholders on its share register. There is a risk that these
shareholders or other larger shareholders may sell their ELMO Shares. This could also cause the price of ELMO Shares
to decline.

x) Funding risk and ELMO Shareholder dilution

If the Scheme is not implemented, in the future, ELMO may require further funding, whether by way of debt or equity, to
help fund acquisitions, other strategic investments and its operations. ELMO's ability to raise funds, or obtain such funding
on favourable terms, may be subject to factors beyond the control of ELMO, including economic and global financial
market factors. If ELMO is unable to raise necessary funds to fund its investments and operations, this may ultimately
have a material adverse impact on ELMO's financial performance and operating performance.

In addition, if ELMO determines to raise funds by issuing new ELMO Shares, while ELMO is subject to the constraints of
the Listing Rules regarding the percentage of its capital that it is able to issue within a 12-month period without ELMO
Shareholder approval (subject to certain exceptions), ELMO Shareholders at the time may be diluted as a result of the
issue of the new ELMO Shares.

y) Compliance with debt covenants

ELMO has various obligations to its financiers, including covenants in relation to its debt facilities. ELMO is required to
comply with, and regularly report on, its compliance with these covenants.

A failure to comply with a covenant in connection with ELMO's debt facilities may require ELMO to seek amendments,
waivers of covenant compliance or alternative borrowing arrangements. There is no assurance that ELMO's financiers
would consent to such an amendment or waiver in the event of non-compliance, or that such consent would not be
conditioned upon the receipt of a cash payment, revised payout terms, increased interest rates, or restrictions in the
expansion of debt facilities in the foreseeable future, or that its financiers would not exercise rights that would be available
to them, including, among other things, demanding payment of outstanding borrowings. If ELMO's financiers demand
payment and ELMO has insufficient capital to repay the debt facility, this may result in a material adverse impact on
ELMO's financial performance and operating performance.

z) Otherrisks

The above risks should not be taken as a complete list of the risks associated with the business and operations of ELMO.
The risks outlined above and other risks not specifically referred to may in the future materially adversely affect the value
of ELMO Shares, and its financial performance and operating performance. Accordingly, no assurance or guarantee of
future performance or profitability is given by ELMO in respect of the Scheme.
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8.4. Risks in relation to the Scheme

a) Implications for ELMO and ELMO Shareholders if the Scheme is not implemented

If the Scheme does not become Effective and is not implemented, ELMO Shareholders will not receive the Scheme
Consideration and ELMO will continue, in the absence of a Superior Proposal, to operate as an ASX-listed entity.

Unless ELMO Shareholders choose to sell their ELMO Shares on the ASX, ELMO Shareholders will continue to hold ELMO
Shares and will be exposed to the risks set out in this section 8.2 and 8.3 and potential future benefits in retaining exposure
to ELMO's business and assets.

The ELMO Share price will also remain subject to market volatility and will likely fall in the absence of a Superior Proposal.

See section 5.9 for further detail.

b) The Scheme Implementation Deed may be terminated by ELMO or the Bidder in certain
circumstances and the Scheme is also subject to various Conditions

Each of ELMO and the Bidder has the right to terminate the Scheme Implementation Deed in certain circumstances, in
which case the Scheme will not proceed. These termination rights are summarised in section 5.3()).

The Scheme is also subject to various Conditions that must be satisfied or waived (if capable of waiver) for the Scheme to be
implemented. These Conditions are outlined in section 5.3(a) and set out in full in clause 3.1 of the Scheme Implementation
Deed. The failure of a Condition to be satisfied or waived (if capable of waiver) may also give rise to a right for either ELMO
or the Bidder to terminate the Scheme Implementation Deed.

As at the date of this Scheme Booklet, the ELMO Board is not aware of any circumstances which would cause any
outstanding Condition not to be satisfied or waived (if capable of waiver). Despite this, there is a possibility that one or more
of the Conditions will not be satisfied or waived (if capable of waiver) and that the Scheme will not proceed. There are a
number of Conditions which are outside the control of ELMO, including, but not limited to, approval of the Scheme by the
Requisite Majorities of ELMO Shareholders, the Court and FIRB. In this regard, there is also a risk that some or all of the
aspects of the ELMO Shareholders, Court and FIRB approval required for the Scheme to proceed, may be delayed.

If, for any reason, all of the Conditions are not satisfied or waived (if capable of waiver) and the Scheme does not proceed,
or otherwise if the Scheme Implementation Deed is terminated, the ELMO Share price will continue to be subject to market
volatility and is likely to fall in the absence of a Superior Proposal.

c) Tax consequences for Scheme Shareholders

If the Scheme becomes Effective, there may be tax consequences for Scheme Shareholders which may include tax
being payable. For further detail regarding general Australian tax consequences of the Scheme, refer to section 9. The
tax consequences may vary depending on the nature and characteristics of Scheme Shareholders and their specific
circumstances. Accordingly, you should seek professional tax advice in relation to your circumstances.

d) Risks relating to implementing the Scheme

If the Scheme is implemented, you will no longer be an ELMO Shareholder and will forgo any future benefits that may result
from being an ELMO Shareholder. In particular, if the Scheme is implemented (unless you are a Rollover Shareholder who
elects to receive Scrip Consideration), you will not be able to participate in the future financial and share price performance
of ELMO, retain any exposure to ELMQO's business or assets or have the opportunity to share in any value that could be
generated by ELMO in the future. However, there is no guarantee as to ELMO's future performance, or its future share
price and financial performance.

ELMO Shareholders may also consider that it would be difficult to identify or invest in alternative investments that have a
similar investment profile to that of ELMO, or may incur transaction costs in undertaking any new investment.
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n TAXIMPLICATIONS

9.1. Introduction

This section 9 sets out a general summary of the key Australian income tax, goods and services tax (GST) and stamp
duty consequences of the Scheme for ELMO Shareholders. The purpose of the summary is to assist ELMO Shareholders
understand the potential Australian tax consequences of being an ELMO Shareholder.

The summary is intended as a general guide and is based on the Australian tax laws, regulations and administrative
practices in effect as at the date of this Scheme Booklet. ELMO Shareholders should be aware that any changes (with either
prospective or retrospective effect) to the Australian tax laws, regulations or administrative practices may affect the taxation
treatment to the ELMO Shareholders as described in this summary.

This summary is not intended to be an authoritative or complete statement of the law applicable to the particular
circumstances of every ELMO Shareholder, and is not intended to be advice and should not be relied on as such. The tax
consequences arising to ELMO Shareholders will vary depending on their specific profile, characteristics and circumstances.
Accordingly, ELMO Shareholders should obtain independent professional advice in relation to their own particular
circumstances and should not rely upon the comments contained in this summary.

The Australian tax consequences outlined below are relevant to ELMO Shareholders who are individuals, companies (other
than life insurance companies), trusts and complying superannuation funds that hold their ELMO Shares on capital account
for Australian income tax purposes. This summary does not cover ELMO Shareholders who:

dispose of their shares prior to the Scheme Record Date such that they are not entitled to receive the Scheme
Consideration;

hold their ELMO Shares as trading stock, as part of a profit-making undertaking or scheme, under an arrangement
which qualifies as an employee share or rights plan for Australian tax purposes, or otherwise on revenue account;

may be subject to special rules, such as banks, insurance companies, tax exempt organisations, certain trusts,
superannuation funds (unless otherwise stated) or dealers in securities;

are partnerships or individuals who are partners of such partnerships;

acquired their ELMO Shares pursuant to an employee share scheme under Division 83A of the Income Tax Assessment
Act 1997 (Cth) applied;

acquired their ELMO Shares as a result of a transaction where roll-over relief under the Income Tax Assessment Act
1997 (Cth) applied;

are 'temporary residents’ as that term is defined in section 995-1(1) of the Income Tax Assessment Act 1997 (Cth);
change their tax residence whilst holding ELMO Shares;

are non-residents for Australian income tax purposes and who hold their ELMO Shares as an asset of a permanent
establishment in Australia;

are non-residents for Australian income tax purposes who, together with their associates, hold or are entitled to acquire
10% or more of the shares in ELMO;

are subject to the taxation of financial arrangements rules in Division 230 of the Income Tax Assessment Act 1997 (Cth)
in relation to gains and losses on their ELMO Shares; or

are subject to the Investment Manager Regime under Subdivision 842-| of the Income Tax Assessment Act 1997 (Cth)
in relation to their ELMO Shares.

Any persons who may be subject to tax in any jurisdiction outside Australia should obtain independent professional advice
on their particular circumstances.
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9.2. ELMO Shareholders that are Australian tax residents

This section 9.2 summarises the Australian income tax consequences arising on disposal of ELMO Shares.

a) Capital gains tax

A capital gains tax (CGT) event should happen to ELMO Shareholders when they dispose of their ELMO Shares to the
Bidder under the Scheme.

b) Calculation of capital gain or capital loss

ELMO Shareholders should make a capital gain from the disposal of their ELMO Shares to the extent that the capital
proceeds received exceed the cost base of their ELMO Shares. Conversely, ELMO Shareholders should make a capital loss
to the extent that the reduced cost base of their ELMO Shares exceeds the capital proceeds received.

However, to the extent the Rollover Shareholders have made a valid Election to receive Scrip Consideration for their ELMO
Shares and would have otherwise made a capital gain as a result of their disposal, these Rollover Shareholders may be able
to access CGT roll-over relief on the HoldCo Securities they receive as Scheme Consideration.

i) Capital proceeds

Capital proceeds broadly include the money received and the market value of any other property received. As such, the
capital proceeds from the disposal of the ELMO Shares should be the Scheme Consideration (irrespective of whether
Cash Consideration or Scrip Consideration is received by the ELMO Shareholder).

ii) Cost base

The cost base or reduced cost base of an ELMO Shareholder's ELMO Shares should generally include the amount paid

to acquire the ELMO Shares and the market value of any property given to acquire the ELMO Shares, plus any incidental
costs incurred in acquiring or disposing of the ELMO Shares. The cost base of each ELMO Shareholder will depend on the
individual circumstances of each ELMO Shareholder.

ELMO Shares acquired in different transactions may have different cost bases and therefore capital gains may arise in
respect of some ELMO Shares while capital losses may arise in respect of other ELMO Shares.

iii) CGT discount

Generally, Australia resident ELMO Shareholders may be able to obtain discount capital gains treatment to reduce
any capital gain made in respect of the disposal of the ELMO Shares if those ELMO Shares have been held for at least
12 months before the Implementation Date.

The CGT discount is applied after available capital losses have been offset to reduce the capital gain. The CGT discount
is 50% in the case of an individual or trust, or 33% in the case of a complying superannuation entity. No CGT discount is
available for companies.

As the rules relating to discount capital gains are complex, ELMO Shareholders should seek their own independent advice
on how the CGT discount provisions will apply.

c) Scrip for scrip roll-over relief

Rollover Shareholders who would otherwise make a capital gain on the disposal of their ELMO Shares under the Scheme
may choose scrip for scrip roll-over relief to the extent that the capital gain made on the disposal of an ELMO Share is
attributable to the receipt of a HoldCo Security.

ELMO Shareholders cannot choose to apply roll-over relief if they receive all Cash Consideration, or they made a capital loss
on the disposal of their ELMO Shares.

If a capital gain arises on disposal for Rollover Shareholders that dispose of their ELMO Shares and have chosen to receive
Scrip Consideration, they should consider whether the other requirements of these rollover provisions are satisfied and
seek independent professional advice in this respect.

i) Consequences of choosing scrip for scrip roll-over relief
In the event that CGT scrip for scrip roll-over relief is available and has been chosen by a Rollover Shareholder electing to
receive Scrip Consideration, the part of the capital gain that relates to the Scheme Consideration in the form of HoldCo

Securities may be disregarded. Any part of the capital gain that relates to the Scheme Consideration that is non-Scrip
Consideration (e.g. Cash Consideration) cannot be disregarded.
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Tax Implications
continued

Where a Rollover Shareholder has applied CGT scrip for scrip roll-over relief, the cost base of the HoldCo Securities
received as part of the Scheme Consideration should be equal to the cost base of their original ELMO Shares, reduced by
an amount of the cost base that is reasonably attributable to Cash Consideration.

Where CGT scrip for scrip roll-over relief has been chosen by a Rollover Shareholder, the HoldCo Securities should be
deemed to have been acquired at the time the ELMO Shares were originally acquired. This will be relevant for the purposes
of determining eligibility for the CGT discount for a subsequent disposal of HoldCo Securities.

The benefit of choosing CGT scrip for scrip roll-over relief will depend upon the individual circumstances of each Rollover
Shareholder.

ii) Choosing roll-over relief

Generally, a choice to adopt scrip for scrip roll-over relief must be made by a Rollover Shareholder before lodgement of
that Rollover Shareholder’s income tax return for the income year in which the CGT event occurs. No formal election notice
to choose scrip for scrip roll-over relief is required to be lodged with the ATO. The Rollover Shareholder's income tax return
should, however, be prepared in a manner consistent with electing for scrip for scrip roll-over relief.

iii) Consequences of not choosing CGT scrip for scrip roll-over relief

Rollover Shareholders who are ineligible to choose CGT scrip for scrip roll-over relief, or elect not to choose it, should
include the market value of the HoldCo Securities (in addition to any Cash Consideration) as part of their capital proceeds.

The first element of the cost base of the HoldCo Securities should be equal to the market value of the ELMO Shares on

the issue date of the HoldCo Securities, to the extent they are reasonably attributable to the acquisition of the HoldCo
Securities. The acquisition date of the new HoldCo Securities should be the issue date. This will be relevant for the purposes
of determining whether a Rollover Shareholder is eligible for the CGT discount in relation to a subsequent disposal of
HoldCo Securities.

d) Net capital gain or net capital loss

Any capital gain or capital loss made in respect of the disposal of the ELMO Shares should be aggregated with any other
capital gains or capital losses that the ELMO Shareholder may have in that income year. Any resulting net capital loss may
be carried forward and reduce future taxable capital gains (subject to satisfying any applicable loss recoupment rules).
Any resulting capital gain (after offsetting any available carried forward capital losses) should be reduced by any applicable
CGT discount and the remaining net capital gain (if any) should be included in the ELMO Shareholder’s assessable income.

ELMO Shareholders should seek independent professional advice on the Australian tax consequences arising from the
disposal of their ELMO Shares having regard to their particular circumstances.

9.3. ELMO Shareholders that are non-Australian tax residents

This section 9.3 applies to ELMO Shareholders that are non-residents of Australian income tax purposes and that hold their
ELMO Shares on capital account and have not held their ELMO Shares at any time in carrying on a business at or through
a permanent establishment in Australia.

ELMO Shareholders who hold their ELMO Shares on capital account should not be subject to the CGT rules in Australia on
the disposal of their ELMO shares on the basis that they and their associates hold, or are entitled to acquire, less than 10%
of the ELMO Shares.

ELMO Shareholders who are non-Australian tax residents should seek independent professional advice as to the tax
implications of the Scheme, including the tax implications in their country of residence.
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9.4. Foreign resident capital gains withholding tax

Australia’s foreign resident capital gains withholding tax regime applies to transactions involving the acquisition of certain
indirect interests in Australian real property from relevant foreign residents. If applicable, the regime can impose an
obligation on the purchaser of shares to withhold an amount equal to 12.5% of the purchase price of the shares and remit
that amount to the ATO where an Australian tax resident does not make a declaration of their Australian tax residency.

On the basis that the ELMO Shares should not be considered “taxable Australian real property” (as defined in Australian
income tax legislation), the foreign resident capital gains withholding tax regime should not apply.

Accordingly, the Bidder is working to agree to a process with the ATO to confirm that no withholding is required for any
ELMO Shareholder even where no declaration is provided.

9.5. GST

GST should not be payable on the disposal of the ELMO Shares under the Scheme.

ELMO Shareholders may be charged GST on costs incurred in relation to the Scheme (e.g. tax, legal or other advisory fees).
Certain ELMO Shareholders that are registered (or required to be registered) for GST may be entitled to claim input tax
credits (or reduced input tax credits) in relation to GST incurred on these costs.

ELMO Shareholders should seek their independent professional advice on the impact of GST having regard to their own
particular circumstances.

9.6. Stamp Duty

ELMO Shareholders should not be liable for any stamp duty on the disposal of their ELMO Shares.
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ADDITIONAL
INFORMATION

10.1. Introduction

This section sets out the statutory information required by section 412(1)(a) of the Corporations Act and Part 3 of
Schedule 8 to the Corporations Regulations 2007 (Cth) to be included in this Scheme Booklet, but only to the extent that
this information is not otherwise disclosed in other sections. This section also includes additional information that the
ELMO Directors consider material to a decision on how to vote on the resolution in respect of the Scheme.

10.2. Interests of ELMO Directors in ELMO Shares

As at the Last Practicable Date, the ELMO Directors have the following interests in securities of ELMO:'

ELMO Shares held by or on behalf of ELMO Equity Incentives
the ELMO Director (including ELMO held by or on behalf of the

Director Position Restricted Shares) ELMO Director

Danny Lessem CEO and Co-Founder 10,998,146 ELMO Shares Nil

Barry Lewin Independent Non-Executive Chairman 15,000 ELMO Shares Nil

Kate Hill Independent Non-Executive Director 42,804 ELMO Shares (including 6,037 ELMO NED
27,934 ELMO Restricted Shares) Share Rights?

Leah Graeve Independent Non-Executive Director 1,531 ELMO Shares Nil

As noted in the table above, as at the Last Practicable Date, 27,934 of the ELMO Shares held by Kate Hill are ELMO
Restricted Shares. ELMO Restricted Shares are ordinary ELMO Shares that are subject to ‘disposal restrictions'. As noted
in section 10.4(b), the ELMO Board intends to take such actions as are necessary to remove the ‘disposal restrictions’ that
apply to ELMO Restricted Shares, with effect on the Effective Date.

IBC Directors or entities controlled by them who hold ELMO Shares will be entitled to vote at the General Scheme
Meeting and receive the Scheme Consideration along with the other Scheme Shareholders. However, as ELMO's CEO and
Co-Founder Mr Danny Lessem as a Rollover Shareholder is entitled to Scrip Consideration which is not being offered to
other Scheme Shareholders, he is required to vote in a separate class at the Rollover Shareholder Scheme Meeting.

Each IBC Director intends to vote the ELMO Shares that they hold or control in favour of the Scheme, in the absence of a
Superior Proposal and subject to the Independent Expert continuing to conclude that the Scheme is fair and reasonable
and in the best interests of ELMO Shareholders.

Under the Voting and Rollover Agreement, Mr Danny Lessem has agreed to vote all of the ELMO Shares held or controlled
by him, being approximately 11.04% of all ELMO Shares on issue as at the Last Practicable Date, in favour of the Scheme as
long as that agreement remains operative (and subject to the terms of the Voting and Rollover Agreement).

Please refer to section 10.4 for details regarding the treatment of ELMO Equity Incentives if the Scheme becomes Effective.

ELMO Shareholders should have regard to the ELMO Shares held by the IBC Directors as set out above when considering
their recommendation on the Scheme in respect of the Cash Consideration, which appears throughout this Scheme
Booklet. The IBC considers that, notwithstanding these arrangements (which will have no impact on the Scheme
Consideration paid to ELMO Shareholders), it is appropriate for the IBC Directors to make such a recommendation,

given the importance of the Scheme and their role as directors of ELMO.

1. This table includes the ELMO Equity Incentives referred to in section 10.4.
2. These NED Share Rights are due to vest and be settled on or around 1 January 2023. Refer to section 10.4(a)(iii) for more information regarding the
NED Share Rights.
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10.3. Retirement benefits

a) Retirement benefits of IBC Directors

No payment or other benefit is proposed to be made or given in connection with the Scheme to any IBC Director as
compensation for loss of, or as consideration for, or in connection with, their retirement from office in ELMO or any
Related Bodies Corporate of ELMO.

b) Retirement benefits of other Directors, Secretaries or Executive Officers of ELMO or any
of its Related Bodies Corporate
Except as otherwise disclosed in this Scheme Booklet, no payment or other benefit is proposed to be made or given in
connection with the Scheme to any other director, secretary or executive officers of ELMO or any of its Related Bodies
Corporate as compensation for loss of, or as consideration for, or in connection with, his or her retirement from office
in ELMO or any Related Bodies Corporate of ELMO, other than any payments or benefits arising from any applicable
redundancy entitlements. Redundancy entitlements may arise under the terms of the relevant officer's contract of
employment, applicable statutory entitlements, ELMO policies or a combination of these.

10.4. ELMO Equity Incentives

a) Overview of ELMO Equity Incentives and intended treatment

ELMO operates two equity incentive plans - the ELMO Equity Plan and the ELMO NED Equity Plan. ELMO Equity Incentives
are offered to ELMO Directors, senior executives and key employees under these two equity incentive plans as an incentive
to align their interests with those of ELMO Shareholders.

Accordingly, ELMO Directors, senior executives and key employees have previously received, and have on foot, a number
of existing incentive arrangements which may be impacted by the Scheme.
In particular, as at the Last Practicable Date, ELMO had the following ELMO Equity Incentives on issue:

514,840 vested (but unexercised) ELMO Options;

511,956 unvested ELMO Performance Rights; and

6,037 unvested ELMO NED Share Rights.

Section 10.2 sets out the number and type of ELMO Equity Incentives held by ELMO Directors as at the Last Practicable
Date. Having regard to a range of considerations, and that ELMO will no longer be an ASX-listed company following
implementation of the Scheme, the ELMO Board intends to treat the ELMO Equity Incentives as detailed in this section 10.
i) ELMO Options

As noted above, there are 514,840 ELMO Options on issue as at the Last Practicable Date. All such ELMO Options were
granted under the ELMO Equity Plan and have vested in accordance with their terms.

363,857 of the ELMO Options are “out-of-the-money” given the value of the Cash Consideration (meaning that their
exercise price is greater than the value of the Cash Consideration), while 150,983 of the ELMO Options are “in-the-money”
(meaning that their exercise price is less than the value of the Cash Consideration).

The ELMO Board intends to take such actions as are necessary (including to pass a board resolution) to facilitate and allow
the holders of ELMO Options to exercise their options on or before the Effective Date.

To the extent that ELMO Options have been exercised by the Effective Date, ELMO intends to settle such ELMO Options in
accordance with, and subject to, the ELMO Equity Plan.

Any ELMO Shares issued on exercise of ELMO Options will form part of the Scheme Shares, and the holders of them will
be entitled to receive the Scheme Consideration under the Scheme for them (provided they are held by them as at the
Scheme Record Date).

Assuming that the holders of the “in-the-money” ELMO Options exercise all their ELMO Options, and assuming that
the holders of “out-of-the-money” ELMO Options do not exercise any of their ELMO Options, ELMO expects to issue an
additional 72,952 ELMO Shares prior to the Scheme Record Date.?

3. Assuming that any settlement of ELMO Options occurs on a “cashless exercise"/"net-settlement” basis.
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Additional Information
continued

Any ELMO Options which have not been exercised by 5.00pm (Sydney time) on the Effective Date will be cancelled, with
the holders of such cancelled ELMO Options being paid a cash amount equivalent to the value of such cancelled ELMO
Options. The ELMO Board intends to take such actions as are necessary (including to pass a board resolution and making
amendments to the ELMO Equity Plan) to effect the cancellation and permit the payment of a cash amount equivalent to
the value of such cancelled ELMO Options.

Assuming that the holders of the “in-the-money” ELMO Options exercise their ELMO Options, and assuming that the
holders of “out-of-the-money” ELMO Options do not exercise their ELMO Options, the aggregate cash payment for all
cancelled ELMO Options is expected to be $105,927.

ii) ELMO Performance Rights

As noted above, there are 511,956 ELMO Performance Rights on issue as at the Last Practicable Date.* Each ELMO
Performance Right granted under the ELMO Equity Plan has a nil exercise price and is subject to various vesting conditions
(including time-based and/or performance-based vesting conditions).

The ELMO Board intends to take such actions as are necessary (including to pass a board resolution) to waive the vesting
conditions attaching to all unvested ELMO Performance Rights which are held by current ELMO personnel, with effect on
and from the Effective Date, and to automatically convert all such ELMO Performance Rights into ELMO Shares (on a one-
for-one basis) prior to the Scheme Record Date, each in accordance with the terms of the ELMO Equity Plan.

Any ELMO Shares issued on conversion of ELMO Performance Rights will form part of the Scheme Shares, and the holders
of them will be entitled to receive the Scheme Consideration under the Scheme for them (provided they are held by them
as at the Scheme Record Date).

The maximum number of ELMO Shares that will be issued in accordance with the conversion of ELMO Performance Rights
is 476,095 ELMO Shares.®

iii) ELMO NED Share Rights

As noted above, there are 6,037 ELMO NED Shares Rights on issue as at the Last Practicable Date. The 6,037 ELMO NED
Share Rights were granted under the ELMO NED Equity Plan and will vest on or around 1 January 2023 in accordance with
their terms. Upon vesting, the holder of the ELMO NED Share Rights will receive one ELMO Restricted Share for each ELMO
NED Share Right held. The ELMO Board proposes to settle the ELMO NED Share Rights by way of an allocation and/or
transfer of ELMO Shares from the ELMO Employee Share Trust, meaning that ELMO will not issue any new ELMO Shares to
settle the ELMO NED Share Rights.

Given that the vesting and settlement of the 6,037 ELMO NED Share Rights is due to occur on or around 1 January 2023,
the holder of those ELMO NED Share Rights (namely, Kate Hill, an ELMO Director) will receive the Scheme Consideration for
their ELMO NED Share Rights (which will have become ELMO Shares on a one-for-one basis) on the Implementation Date.

b) Treatment of ELMO Restricted Shares

As noted above, ELMO has 27,934 ELMO Restricted Shares on issue as at the Last Practicable Date, which are all held by
Kate Hill, an ELMO Director, as at the Last Practicable Date.® For completeness, as described in section 10.4(a)(iii) above,
Kate Hill will receive an additional 6,037 ELMO Restricted Shares on vesting and settlement of her 6,037 ELMO NED
Share Rights.

ELMO Restricted Shares are ordinary ELMO Shares that are subject to 'disposal restrictions’, meaning that they cannot
be transferred other than once the ‘disposal restrictions’ cease to apply or otherwise in accordance with the terms of the
‘disposal restrictions'.

The ELMO Board intends to take such actions as are necessary (including to pass a board resolution) to remove the
‘disposal restrictions' that apply to ELMO Restricted Shares, with effect on the Effective Date.

4. 35,8671 ELMO Performance Rights are held by persons who have ceased, or will cease, to be employed by the ELMO Group, and which will lapse in
accordance with their terms prior to the Effective Date.

5. Being 511,956 ELMO Performance Rights less 35,861 ELMO Performance Rights.

6. ELMO's notices of meeting in respect of its annual general meetings held on 22 November 2018 and 22 October 2021 state that ELMO Restricted
Shares granted under the ELMO NED Equity Plan will be held by the trustee of the ELMO Employee Share Trust on behalf of the relevant
‘participant’ during the relevant restriction period’. Kate Hill's 27,934 ELMO Restricted Shares were inadvertently issued to her in her personal
capacity (rather than being held via the ELMO Employee Share Trust), noting that the disposal restrictions on these ELMO Restricted Shares still
apply. If the Scheme does not become Effective, ELMO will re-assess the arrangements in respect of Kate Hill's ELMO Restricted Shares.
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10.5. Other benefits and agreements

a) Deeds of indemnity, insurance and access

ELMO Group has entered into deeds of indemnity, insurance and access with the directors and various executive officers
of the ELMO Group, on customary terms (D&O Deeds). The D&O Deeds include terms that provide for each ELMO Group
Member to indemnify each of its directors and executive officers against any liability incurred by such persons in their
capacity as a director or executive officer of the company to any person other than an ELMO Group Member. ELMO Group
also pays a premium in respect of a directors and officers insurance policy for the benefit of the directors and executive
officers of the ELMO Group.

Prior to the Effective Date, ELMO will arrange for the cover provided under the directors’ and officers’ insurance policy for
ELMO and all other ELMO Group Members (Policy) to be amended so as to provide run off cover in accordance with the
terms of the Policy for a 7 year period from the end of the term of the Policy (D&O Run-off Policy), and pay all premiums
required so as to ensure that insurance cover is provided under the D&O Run-off Policy on those terms until that date,
subject to certain requirements. As at the Last Practicable Date, ELMO Group expects that the premium for entry into such
run-off arrangement will be in the range of approximately $500,000 to $700,000. The entry into such arrangements by
ELMO is permitted by clause 8.4 of the Scheme Implementation Deed.

b) Agreements and arrangements entered into by ELMO Directors in connection with or
conditional upon the Scheme

None of the ELMO Directors, nor any of their Associates, except for ELMO’s CEO and Co-Founder Mr Danny Lessem,
have entered into, or otherwise have any interest in, any agreement, arrangement or contract with any other person,
including any one or more of the Bidder, HoldCo or any of their respective Related Bodies Corporate, in connection with,
or conditional upon, the outcome of the Scheme.

ELMO's CEO and Co-Founder Mr Danny Lessem (and Lessem Trading Pty Ltd as trustee for The Lessem Trading Trust,
being an entity controlled by Mr Danny Lessem) are party to a Voting and Rollover Agreement with Manhattan Bondi
HoldCo, dated 26 October 2022. Further details of the Voting and Rollover Agreements entered into by ELMO'’s CEO
and Co-Founder Mr Danny Lessem are set in section 7.8.

c) Interests of ELMO Directors in contracts with the Bidder

Other than as described in this Scheme Booklet with respect to the Voting and Rollover Agreement, none of the ELMO
Directors have:

i) any Relevant Interest in any securities in the Bidder or any Bidder Group Member; or

i) entered into, or otherwise have any interest in any agreement, arrangement or contract with any one or more of the
Bidder (or an Associate of the Bidder) or HoldCo.

10.6. No brokerage or stamp duty

No brokerage or stamp duty will be payable by the Scheme Shareholders on the transfer of their ELMO Shares to the
Bidder under the Scheme or the receipt by the ELMO Shareholders of the Scheme Consideration.

10.7. Regulatory relief

On 9 December 2022, the ASX granted a waiver of ASX Listing Rules 6.23.2, 6.23.3 and 6.23.4 to the extent necessary to
permit the treatment of the ELMO Equity Incentives as set out in section 10.4.

10.8. Consents and disclosures

a) Consents

This Scheme Booklet contains statements made by, or statements said to be based on statements made by:
the Bidder in respect of the Bidder Information only;
Deloitte Tax Services Pty Ltd in respect of section 9;
Leadenhall Corporate Advisory Pty Ltd as the Independent Expert; and

JLAB Investments (No. 2) Pty Ltd and Regiton Group Pty Ltd as trustee for the Garber Family Trust in respect of the
Major Shareholder Intention Information only.
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Each of those persons named above has consented to the inclusion of each statement it has made in the form and context
in which the statements appear and has not withdrawn that consent at the date of this Scheme Booklet.

The following parties have given and have not, before the time of registration of this Scheme Booklet with ASIC, withdrawn
their consent to be named in this Scheme Booklet in the form and context in which they are named:

UBS Securities Australia Limited as financial adviser to ELMO;
Arnold Bloch Leibler as legal adviser to ELMO;

Deloitte Tax Services Pty Ltd as tax adviser to ELMO; and
Link Market Services Limited as the ELMO Share Registry.

b) Disclosures
Each person named in section 10.8(a):
has not authorised or caused the issue of this Scheme Booklet;

does not make, or purport to make, any statement in this Scheme Booklet or any statement on which a statement in
this Scheme Booklet is based, other than:

- the Bidder in respect of the Bidder Information only;
- Deloitte Tax Services Pty Ltd in respect of section 9; and
- Leadenhall Corporate Advisory Pty Ltd in relation to its Independent Expert's Report; and

to the maximum extent permitted by law, expressly disclaims all liability in respect of, makes no representation
regarding, and takes no responsibility for, any part of this Scheme Booklet other than a reference to its name and the
statement (if any) included in this Scheme Booklet with the consent of that party as specified in this section 10.8(b).

c) Fees

Each of the persons named in 10.8(a) as performing a function in a professional, advisory or other capacity in connection
with the preparation or distribution of this Scheme Booklet will be entitled to receive professional fees charged in
accordance with their normal basis of charging.

If the Scheme is implemented, ELMO expects to pay an aggregate amount of approximately $9.6 million (exclusive of GST)
in transaction costs in connection with the Scheme. This includes advisory fees, the Independent Expert fees, registry fees,
Scheme Booklet design, printing and distribution costs and expenses associated with convening and holding the Scheme
Meetings. Of this amount approximately $1.2 million (exclusive of GST) is expected to be payable by ELMO irrespective of
whether or not the Scheme is implemented (excluding any Break Fee that may be payable). These amounts do not include
the transaction costs that may be incurred by the Bidder in relation to the Scheme.

10.9. No unacceptable circumstances

The ELMO Directors believe that the Scheme does not involve any circumstances in relation to the affairs of ELMO that
could reasonably be characterised as constituting ‘unacceptable circumstances’ for the purposes of section 657A of the
Corporations Act.

10.10. No other material information

Otherwise than as contained or referred to in this Scheme Booklet, so far as the ELMO Directors are aware, there is no
other information that is:

material to the making of a decision by an ELMO Shareholder whether or not to vote in favour of the Scheme; and
known to any ELMO Director as at the date of lodging this Scheme Booklet with ASIC for registration,

which has not been previously disclosed to ELMO Shareholders. ELMO is not aware of any material information about
ELMO that is material to a decision of an ELMO Shareholder on how to vote in relation to the relevant Scheme Resolutions
and which:

a) has not been made available to the Independent Expert for the purpose of preparing the Independent Expert's Report;

b) is not set out in this Scheme Booklet (including in the Independent Expert's Report and the information that is
contained in the attachments and appendices to this Scheme Booklet); or

C) has not otherwise been made publicly available by ELMO or disclosed to ELMO Shareholders.
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10.11. Supplementary disclosure

ELMO will issue a supplementary document to this Scheme Booklet if it becomes aware of any of the following between
the date of this Scheme Booklet and the Second Court Date:

a) a material statement in this Scheme Booklet is false or misleading in a material respect;
b) a material omission from this Scheme Booklet;
) asignificant change affecting a matter included in this Scheme Booklet; or

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

Depending on the nature and timing of the changed circumstances, and subject to obtaining any relevant approvals,
ELMO may circulate and publish any supplementary document by:

a) making an announcement to the ASX;

b) placing an advertisement in a prominently published newspaper which is circulated generally throughout Australia;

C) posting the supplementary document to ELMO Shareholders at their address shown on the ELMO Share Register;
and/or

d) posting a statement on ELMO's website at https://elmosoftware.com.ay,

as ELMO, in its absolute discretion, considers appropriate.
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11.1. Definitions

DEFINITIONS AND
INTERPRETATION

In this Scheme Booklet unless the context otherwise appears, the following terms have the meanings shown below:

TERM MEANING

Adviser means, in relation to an entity, its financiers, and any legal adviser, financial adviser,
corporate adviser or other expert adviser or consultant who provides advisory services in a
professional capacity to third parties and who has been engaged by that entity in connection
with the Transaction by the entity.

Affiliate means, in respect of a person (Primary Person), a person:

a)
b)
9

d)

Controlled directly or indirectly by a Primary Person;

Controlling directly or indirectly the Primary Person;

who is Controlled, directly or indirectly, by a person or persons who Control the Primary
Person; or

directly or indirectly under the common Control of the Primary Person and another
person or persons.

ASIC means the Australian Securities and Investments Commission.

Associate has the meaning given in section 12 of the Corporations Act, but so that section 12(1) of the
Corporations Act will be treated to include a reference to the Scheme Implementation Deed
and deem that ELMO is the ‘designated body'.

ASX means, as the context requires, ASX Limited (ABN 98 008 624 691) or the securities market
conducted by it.

Bank means a corporation authorised by law to carry on the general business of banking in
Australia.

Bidder means Cookie Monster AcquireCo Pty Ltd ACN 664 005 270.

Bidder Affiliate means any Affiliate of any investment fund, vehicle or managed account advised or managed

by K1 Investment Management or any of its Affiliates.

Bidder Group means either the Bidder or any Affiliate of the Bidder.
Member
Bidder Information means information regarding the Bidder, HoldCo and any other Bidder Group Member

provided by or on behalf of the Bidder to ELMO in writing for inclusion in this Scheme
Booklet (including for use in preparation of the Independent Expert's Report), being the
information in the sections or parts of those sections described below:

a)

statements under the Important Notices section to the extent that they relate to the
Bidder, HoldCo or any other Bidder Group Member;

the answers to the questions ‘What is Scrip Consideration?, ‘Who are the Bidder and
HoldCo?', ‘What are the Bidder's intentions for ELMO? and ‘How will the Bidder fund
the Cash Consideration? in section 3;

the first paragraph of section 5.2(b) under the heading ‘Scrip Consideration’;
the entire content of section 7;
the third paragraph in section 9.4;
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TERM MEANING

Bidder Information f) statements in relation to the ownership structure of the Bidder, HoldCo or any other
Bidder Group Member; and

g) this definition and the definitions of “Bidder”, “Bidder Affiliate”, “Bidder Group Member”,
“Equity Commitment Letter”, “HoldCo”, “HoldCo Limited Partnership Agreement”,
“HoldCo Securities”, “K1 Investment Management”, “K5 Fund”, “Manhattan Bondi HoldCo”,
“MidCo 1", "MidCo 2", “Scrip Consideration” and “Voting and Rollover Agreement” in this
section 11.1.

continued

Bidder Obligations has the meaning given to that term in section 5.3(a).

Break Fee means $4,859,760.

Business Day means a day on which Banks are open for general banking business in Sydney, excluding
Saturdays, Sundays and public holidays.

Cash Consideration means $4.85 for each Scheme Share.

Competing Proposal means any offer, proposal, expression of interest, transaction, agreement or arrangement
(other than the Transaction), which, if entered into or ultimately completed substantially
in accordance with its terms, would result in a person (either alone or together with any
Associate):

a) directly or indirectly acquiring a legal, beneficial or economic interest (including by way
of an equity swap, contract for difference or similar transaction or arrangement) or a
Relevant Interest in, or control of, or becoming the holder of, more than 20% of the
Securities (other than as custodian, nominee or bare trust);

b) directly or indirectly acquiring, becoming the holder of, or otherwise having a right to
acquire, a legal, beneficial or economic interest (including by way of an equity swap,
contract for difference or similar transaction or arrangement) in, or control of, the whole
or substantially all of the businesses and assets of ELMO or the businesses and assets of
the ELMO Group;

c) otherwise acquiring Control of ELMO;
d) otherwise directly or indirectly acquiring or merging, or being involved in an
amalgamation or reconstruction (as those terms are used in section 413(1) of the
Corporations Act), with ELMO or a material Subsidiary of ELMO; or

e) requiring ELMO to abandon, or otherwise fail to proceed with, the Transaction,

whether by way of takeover bid, members' or creditors’ scheme of arrangement, shareholder
approved acquisition, reverse takeover, capital reduction, buy-back, sale or purchase of
shares, other Securities or assets, assignment of assets and liabilities, incorporated or
unincorporated joint venture, dual-listed company structure (or other synthetic merger),
deed of company arrangement, any debt for equity arrangement recapitalisation, refinancing
or other transaction or arrangement.

For the avoidance of doubt, each successive material modification or variation of any offer,
proposal, expression of interest, transaction, agreement or arrangement in relation to the
Competing Proposal will constitute a new Competing Proposal.

Conditions means the conditions set out in clause 3.1 of the Scheme Implementation Deed and
“Condition” means any one of them.

Control has the meaning given in section 50AA of the Corporations Act, and the terms “Controlled”
and “Controlling” will have corresponding meanings.

Corporations Act means the Corporations Act 20017 (Cth).




ELMO SCHEME BOOKLET

Definitions and Interpretation
continued

TERM MEANING

Court means the Supreme Court of New South Wales or such other court of competent jurisdiction
under the Corporations Act as may be agreed to in writing by ELMO and the Bidder.
Deed Poll a deed poll in the form of Attachment C under which the Bidder, Manhattan Bondi

HoldCo and HoldCo each covenants in favour of the Scheme Shareholders to perform the
obligations attributed to them under the Scheme.

Delivery Time

means 8.00am on the Second Court Date.

Disclosure Materials

means the documents and written information contained in the online data room made
available to the Bidder and their Representatives prior to 11.00 am on 25 October 2022.

Effective

means, when used in relation to the Scheme, the coming into effect, under subsection
411(10) of the Corporations Act, of the order of the Court made under paragraph 411(4)(b)
of the Corporations Act in relation to the Scheme.

Effective Date

means the date on which the Scheme becomes Effective, which is proposed to be Thursday,
9 February 2023.

Election

means an election by a Rollover Shareholder to receive their Scheme Consideration partly in the
form of Scrip Consideration and partly in the form of Cash Consideration, made in accordance
with the Scheme Implementation Deed, and “Electing” has a corresponding meaning.

Election Form

means a form issued by or on behalf of ELMO for the purposes of a Rollover Shareholder
making an Election in a form agreed to by ELMO and the Bidder.

Election Time

means 5.00 pm on the third Business Day before the date of the Rollover Shareholder
Scheme Meeting, or such other date as is agreed in writing between ELMO and the Bidder.

ELMO

means ELMO Software Limited ACN 102 455 087.

ELMO Board or Board

means the board of directors of ELMO.

ELMO Director

means a director of ELMO from time to time.

ELMO Employee
Share Trust

means the trust established for the purpose of obtaining ELMO Shares for the benefit of
participants under ELMO's equity incentive plans, established pursuant to a deed of trust
dated 11 November 2019.

ELMO Equity
Incentive

means an ELMO Performance Right, an ELMO Option and/or an ELMO NED Share Right.

ELMO Equity Plan

means the ELMO equity plan, which was adopted by the ELMO Board prior to ELMO's initial
public offering, and approved by ELMO Shareholders on 8 October 2020 for the purpose of
an exception to Listing Rule 7.1.

ELMO Group

means ELMO and each of its Related Bodies Corporate and a reference to "ELMO Group
Member” is to ELMO or any of its Related Bodies Corporate.

ELMO Information

means the information contained in this Scheme Booklet other than:

a)
b)
Q)

the Bidder Information;
section 9; and

the Independent Expert's Report (and references to the Independent Expert's analysis or
conclusions).
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ELMO NED means the ELMO non-executive director equity plan, which was adopted by the ELMO Board

Equity Plan after ELMO's initial public offering, and approved by ELMO Shareholders on 23 November
2021 for the purpose of Listing Rule 10.14.

ELMO NED means a right to receive an ELMO Share subject to certain terms and conditions granted

Share Right under the ELMO NED Equity Plan.

ELMO Option means an option to acquire an ELMO Share subject to certain terms and conditions granted

under the ELMO Equity Plan.

ELMO Performance
Right

means a performance right entitling the holder to receive an ELMO Share subject to certain

terms and conditions granted under the ELMO Equity Plan.

ELMO Prescribed
Occurrence

means the occurrence of any of the following on or after the date of the Scheme
Implementation Deed:

a) ELMO converting all or any of its shares into a larger or smaller number of shares (as
contemplated under section 254H of the Corporations Act or otherwise);

b) any ELMO Group Member resolving to reduce its share capital in any way or reclassifying,

combining, splitting or redeeming any of its shares;

¢) ELMO commencing, continuing or implementing a buy-back (on-market or otherwise)
of any of its shares, irrespective of whether such buy-back has been announced on the
ASX, Fairly Disclosed (as defined in the Scheme Implementation Deed) in the Disclosure
Materials or within the actual knowledge of the Bidder prior to or as at the date of the
Scheme Implementation Deed;

d) any ELMO Group Member:

i) entering into a buy-back agreement; or

ii) resolving to approve the terms of a buy-back agreement under the Corporations Act;

e) any ELMO Group Member agreeing to pay, declaring, determining as payable, paying
or distributing, or incurring a liability to pay or make, any distribution, special dividend,
bonus or other form of distribution of its profits or assets or returning any capital to its
members (whether in cash or in specie);

f) an ELMO Group Member issuing securities (including without limitation shares),
or granting an option, performance right, phantom performance right or shadow

performance right over its securities, or agreeing to make such an issue or grant such an

option or right;

g) an ELMO Group Member issuing or agreeing to issue securities convertible into shares or

any debt securities (including any hybrid securities);

h) an ELMO Group Member reclassifying, combining, splitting or redeeming or repurchasing

directly or indirectly any of its shares, other than in connection with any action that
is undertaken or that otherwise occurs in accordance with clause 5.1 of the Scheme
Implementation Deed;

i) an ELMO Group Member disposing, or agreeing to dispose, of the whole, or a substantial
part, of its business or property, whether by any single transaction or series of related or

similar transactions;

j) an ELMO Group Member granting or otherwise creating, or agreeing to grant or
otherwise create, an Encumbrance (as defined in the Scheme Implementation Deed)

over the whole, or a substantial or material part, of its business, assets or property of the

ELMO Group Member;
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ELMO Prescribed k) an ELMO Group Member being, or becoming, Insolvent;
Occqrrence ) an ELMO Group Member ceasing, or threatening to cease, the whole, or a substantial
continued part, of its business;

m) any ELMO Group Member making any change to its constitution or constituent
documents, other than where an ELMO Group Member that is not material in the context
of the ELMO Group (taken as a whole) makes a change to its constitution that does not
materially affect the Transaction or the ELMO Group (or its business); or

n) any ELMO Group Member agreeing or otherwise committing to do any of the things set
out in paragraphs (a) to (m) of this definition,
excluding, in the case of each paragraph above of this definition, any such occurrence that:

0) isrequired by law or an order of a court or Government Agency, including the Listing
Rules;

p) is required or expressly permitted to be done pursuant to the Scheme Implementation
Deed or to implement the Scheme;

q) took place with the prior written consent of the Bidder;

r) was Fairly Disclosed (as defined in the Scheme Implementation Deed) by ELMO in an
announcement made to the ASX or a document lodged with ASIC before the date of the
Scheme Implementation Deed;

s) was Fairly Disclosed (as defined in the Scheme Implementation Deed) in the Disclosure
Materials; or

in connection with any action that is undertaken or that otherwise occurs in accordance with
clause 5.10 of the Scheme Implementation Deed.

ELMO means the representations and warranties of ELMO as set out in Schedule 2 of the Scheme
Representations Implementation Deed.
and Warranties

ELMO Restricted means an ELMO Share issued or allotted and/or transferred under the ELMO NED Equity
Share Plan.
ELMO Share means a fully paid ordinary share in the capital of ELMO, and for the avoidance of doubt,

includes an ELMO Restricted Share.

ELMO Shareholder means each person who is registered in the ELMO Share Register as the holder of ELMO
Shares from time to time.

ELMO Share Register means the register of members of ELMO maintained in accordance with the Corporations Act.

ELMO Share Registry Link Market Services Limited ABN 54 083 214 537.

End Date means 26 July 2023, or such other date as is agreed in writing between the Bidder and
ELMO.

Equity Commitment the binding, executed commitment letter dated on or around 30 November 2022 and

Letter addressed to the Bidder from K5 Private Investors, L.P. pursuant to which K5 Private
Investors, L.P. has committed to provide an aggregate maximum amount equal to
$488,107,850.90 to be used by the Bidder for the purpose of funding, to the extent
necessary, the Scheme Consideration, subject to and in accordance with its terms.

Equity Funding has the meaning given to that term in section 7.5.

Exclusivity Period has the meaning given to that term in section 5.3(c).
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First Court Date means the first day on which an application made to the Court for orders under
section 411(1) of the Corporations Act directing ELMO to convene the Scheme Meetings
to consider the Scheme is heard (or if the application is adjourned or subject to appeal for
any reason, the day on which the adjourned application is heard).

General Scheme means the meeting of General Shareholders ordered by the Court to be convened under

Meeting subsection 411(1) of the Corporations Act to consider and vote on the Scheme at 10.00am
on Monday, 30 January 2023 and includes any meeting convened following any adjournment
or postponement of that meeting.

General Scheme means the resolution to approve the Scheme to be voted on at the General Scheme Meeting,
Resolution the form of which is set out in the Notice of General Scheme Meeting in Annexure D.

General Shareholder means the ELMO Shareholders other than the Rollover Shareholders.

Government Agency means any government or any governmental, semi-governmental, statutory or judicial entity,
agency or authority, whether in Australia, or elsewhere, including the United Kingdom, the
United States or New Zealand, including any self-regulatory organisation established under
statute or otherwise discharging substantially public or regulatory functions, and the ASX or
any other stock exchange.

GST has the meaning given to that term in the A New Tax System (Goods and Services Tax)
Act 1999 (Cth).

Hero Brands SHD means the securityholder’s deed in relation to Hero Brands Pty Ltd ACN 605 200 020 in its
personal capacity and as trustee of the Hero Brands Trust between ELMO and Hero Brands
Group Pty Ltd ACN 168 033 029 as trustee of Hero Brands Group Unit Trust.

HoldCo means Cookie Monster Holdings, L.P. (file number 7143718), a special purpose Bidder
Affiliate incorporated for the purposes of issuing Scrip Consideration to the Rollover
Shareholders, and which indirectly wholly owns the Bidder.

HoldCo Limited means the limited partnership agreement with respect to HoldCo. -
Partnership
Agreement
HoldCo Securities means Series A Units in the capital of HoldCo.
IBC means the independent board committee, established by the ELMO Board, to consider
acquisition proposals in respect of ELMO and engage with counterparties as required.
IBC Directors means each of Barry Lewin, Kate Hill and Leah Graeve.

Implementation Date  means the fifth Business Day after the Scheme Record Date or such other date as agreed in
writing between the Bidder and ELMO.

Independent Expert means the independent expert in respect of the Scheme appointed in good faith by ELMO to
opine on whether the Scheme is in the best interests of ELMO Shareholders and to prepare
the Independent Expert's Report, being Leadenhall Corporate Advisory Pty Ltd.

Independent means the report to be issued by the Independent Expert in connection with the Scheme

Expert’s Report for inclusion in the Scheme Booklet which includes a statement by the Independent Expert
on weather, in its opinion, the Scheme is in the best interests of ELMO Shareholders, and
includes any update of that report by the Independent Expert, and which is contained in
Annexure A.




ELMO SCHEME BOOKLET

Definitions and Interpretation
continued

TERM MEANING

Insolvent means in relation to a person:

a) itis subject to any arrangement, compromise, assignment, moratorium or composition
with its creditors generally or is otherwise protected from creditors under any statute
or dissolved (in each case, other than to carry out a reconstruction or amalgamation
while solvent on terms approved in writing by the other parties to the Scheme
Implementation Deed);

b) an application or order has been made (and in the case of an application, it is not stayed,
withdrawn or dismissed within 30 days) in connection with that person, which could
reasonably result in any of the events described in paragraphs (a) to (d) of this definition;

¢) the calling of a meeting to consider a resolution to wind up the person (other than where
the resolution is frivolous or cannot reasonably be considered to be likely to lead to the
actual winding up of the person) or the making of an application or order for the winding
up or deregistration of the person other than where the application or order (as the case
may be) is set aside or withdrawn within 14 days;

d) itis deregistered as a company or otherwise dissolved;

e) it suspends or threatens to suspend payment of its debts as and when they become due;

f) itis taken (under section 459F(1) of the Corporations Act) to have failed to comply with a
statutory demand;

g) itis the subject of an event described in section 459C(2)(b) or section 585 of the
Corporations Act (or it makes a statement from which another party to the Scheme
Implementation Deed reasonably deduces it is so subject);

h) it executes a deed of company arrangement;
i) itis otherwise unable to pay its debts when they fall due; or

j) something analogous to anything set out in paragraphs to (a) to (i) (inclusive) of this
definition happens in connection with that person under the law of any jurisdiction.

K1 Investment means K1 Investment Management, LLC.
Management
K5 Fund means K5 Private Investors, L.P. (file number 7846630).

Last Practicable Date  means Tuesday, 13 December 2022.

Lessem Rollover has the meaning given to that term in section 7.7.
Shareholders

Listing Rules means the official listing rules and requirements from time to time of the ASX.

Major Shareholder means information regarding the intention of each of JLAB Investments (No. 2) Pty Ltd and

Intention Information  Regiton Group Pty Ltd as trustee for the Garber Family Trust to vote all of the ELMO Shares
held or controlled by them in favour of the Scheme, in the absence of a Superior Proposal
and subject to the Independent Expert continuing to conclude that the Scheme is in the best
interests of ELMO Shareholders, as included in this booklet in the Letter from the Chairman
of ELMO and in the answer to the question ‘Have any major ELMO Shareholders indicated
their intentions with respect to the Scheme?' in section 3.

Manhattan Bondi means Manhattan Bondi HoldCo, Inc. (file number 7097622).
HoldCo
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Material Adverse means any event, circumstance, occurrence, or matter occurring after the date of the
Change Scheme Implementation Deed, or occurring before the date of the Scheme Implementation
Deed but only announced, publicly disclosed, or becoming known to the Bidder after the
date of the Scheme Implementation Deed, that has resulted in, or is reasonably likely
to result in, either individually or when aggregated with all such events, circumstances,
occurrences, or matters:

a) areduction of the consolidated annual recurring revenue of the ELMO Group to a
level that is less than 95% of $111 million (being the consolidated annual recurring
revenue at 30 September 2022), calculated using a consistent methodology and where
Great British Pounds are converted into Australian dollars using a GBP:AUD exchange
rate of 1.7138 and New Zealand Dollars are converted into Australian dollars using a
NZD:AUD exchange rate of 0.88, where applicable, to remove the impact of exchange
rate movements and facilitate comparability of the ELMO Group’s consolidated annual
recurring revenue; or

b) a reduction in Net Cash of the ELMO Group after the date of the Scheme Implementation
Deed and before the Delivery Time to an amount that is less than $27.5 million,
calculated using a consistent methodology and where Great British Pounds are
converted into Australian dollars using a GBP:AUD exchange rate of 1.7138 and New
Zealand Dollars are converted into Australian dollars using a NZD:AUD exchange rate of
0.88, where applicable, to remove the impact of exchange rate movements,

in each case, other than an event, circumstance, occurrence, or matter:

€) thatwas Fairly Disclosed (as defined in the Scheme Implementation Deed) in the
Disclosure Materials;

d) expressly required to be done or procured by ELMO pursuant to the Scheme
Implementation Deed or the Scheme;

e) thatwas (including its impact) within the actual knowledge of the Bidder Deal Team
(as defined in the Scheme Implementation Deed) prior to the date of the Scheme
Implementation Deed (which does not include mere knowledge of the risk of an event,
circumstance, occurrence, or matter happening);

f)  which the Bidder has previously approved or requested in writing;

g) which was, or the impact of which was, Fairly Disclosed (as defined in the Scheme
Implementation Deed) by ELMO in an announcement made to the ASX or a public
document lodged with ASIC before the date of the Scheme Implementation Deed;

h) which relates to the costs and expenses incurred by the ELMO Group associated with
the Scheme including all fees payable to external advisors of the ELMO Group and the
funding of same, to the extent such amounts are Fairly Disclosed (as defined in the
Scheme Implementation Deed) in the Disclosure Materials;
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Material Adverse

Change
continued

i)

=

which is or arises from changes in general economic or business conditions applicable

to the industry in which the ELMO Group operates (including interest rates and currency
exchange rates), other than where such matters have a materially disproportionate effect
on the ELMO Group as compared to other participants in the industry in which the ELMO
Group operates;

arising from the Coronavirus or Covid-19 pandemic (or any mutation, variation or
derivative thereof) after the date of the Scheme Implementation Deed, including the
outbreak, escalation or any impact of, or recovery from, the Coronavirus or Covid-19
pandemic (or any mutation, variation or derivative thereof), and including in connection
with lockdowns, travel restrictions, quarantining, closures, social distancing and
restrictions of and on activities, venues or gatherings, having regard to any applicable
recommendations, guidance or directions of a Government Agency;

arising out of any option being exercised (or not being exercised) under the Hero
Brands SHD (other than as a result of a breach of clauses 6.1(f)(xxi) or 6.6 of the Scheme
Implementation Deed);

arising as a result of any generally applicable change in law (including subordinate
legislation), regulation, directions, orders, accounting standards or principles or
governmental policy, or the interpretation of any of them; and

arising from any act of terrorism, outbreak, or escalation of war (whether or not
declared), major hostilities, an act of God, natural disaster, lightning, storm, flood,
bushfire, earthquake, explosion, cyclone, tidal wave or landslide, on or after the date of
the Scheme Implementation Deed.

MidCo 1

means Cookie Monster MidCo Pty Ltd ACN 664 004 531.

MidCo 2

means Cookie Monster TopCo Pty Ltd ACN 664 004 013.

Net Cash

means the amount of cash, cash equivalents and short term interest bearing deposits

(where the terms "cash" and “cash equivalents” are as defined in the Australian Accounting
Standards) of the ELMO Group as at the relevant date, but excluding the aggregate proceeds

received by the ELMO Group in connection with the vesting and exercise of the ELMO Equity
Incentives (if any) in accordance with clause 5.10 of the Scheme Implementation Deed.

Notice of General
Scheme Meeting

means the notices of meeting relating to the General Scheme Meeting on Monday,

30 January 2023, which is contained in Annexure D.

Notice of Rollover
Shareholder Scheme

means the notices of meeting relating to the Rollover Shareholder Scheme Meeting on
Monday, 30 January 2023, which is contained in Annexure E.

Meeting
Officer means, in relation to any entity, any of its directors or officers.
Proxy Form means the proxy form for the Scheme Meetings, a sample of which accompanies this

Scheme Booklet or as the context requires, any replacement or substitute proxy form

provided by or on behalf of ELMO.

Recommendation

has the meaning given to that term in section 5.1.

Related Body
Corporate

has the meaning given in section 9 of the Corporations Act and includes any body corporate
that would be a related body corporate for the purposes of the Corporations Act if section
48(2) of the Corporations Act was omitted.
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Related Entity of a party means another entity which:
a) is a Related Body Corporate of the first entity;

b) isin any consolidated entity (as defined in section 9 of the Corporations Act) which
contains the party; or

¢) the party Controls.

Relevant Interest has the meaning given in sections 608 and 609 of the Corporations Act.
Relevant Person means in relation to a person, their Related Entities, Associates, Affiliates and Representatives.
Representative means, in relation to a party:

a) each of the party's Related Entities; and

b) each of the members Officers, employees, Advisers and agents of the party or of its
Related Entities.

Requisite Majorities has the meaning given to that term in section 4.2.

RG 60 means Regulatory Guide 60 issued by ASIC in September 2020.

Rollover Shareholder  means:
a) Danny Isaac Lessem;
b) Lessem Trading Pty Ltd as trustee for the Lessem Trading Trust;
o)
d
e

James Richard Haslam;
) James Richard Haslam as trustee for the James Haslam Family Trust;
) Xin (Samuel) Sun; and

f)  Gordon Starkey.

Rollover Shareholder = means the meeting of Rollover Shareholders ordered by the Court to be convened under

Scheme Meeting subsection 411(1) of the Corporations Act to consider and vote on the Scheme at 11.00am
on Monday, 30 January 2023 and includes any meeting convened following any adjournment
or postponement of that meeting.

Rollover Shareholder  means the resolution to approve the Scheme to be voted on at the General Scheme Meeting,
Scheme Resolution the form of which is set out in the Notice of General Scheme Meeting in Annexure E.

Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act between ELMO
and the Scheme Shareholders in respect of all Scheme Shares, the form of which is attached
as Annexure B or in such other form as ELMO and the Bidder agree in writing, subject to any
alterations or conditions that are:

a) agreed to in writing by ELMO and the Bidder and approved by the Court; or

b) made or required by the Court under section 411(6) of the Corporations Act and agreed
to by ELMO and the Bidder.

Scheme Booklet means this scheme booklet, including the attachments to it.
Scheme means the Cash Consideration and, if applicable, Scrip Consideration, to be provided to each
Consideration Scheme Shareholder for the transfer to the Bidder of each Scheme Share in accordance with

the Scheme Implementation Deed.

Scheme means the scheme implementation deed dated 26 October 2022 between ELMO and
Implementation Deed Manhattan Bondi HoldCo.
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Scheme Meetings means the General Scheme Meeting and/or the Rollover Shareholder Scheme Meeting
(as applicable).

Scheme Meeting means Saturday, 28 January 2023.
Record Date

Scheme Record Date means 7.00pm on the fifth Business Day after the Effective Date or such other date as
agreed in writing between ELMO and the Bidder.

Scheme Resolution means each of the General Scheme Resolution as set out in the Notice of General Scheme
Meeting and the Rollover Shareholder Scheme Resolution as set out in the Notice of Rollover
Shareholder Scheme Meeting.

Scheme Shareholder means a person registered as an ELMO Shareholder at the Scheme Record Date.

Scheme Shares means all ELMO Shares held by the Scheme Shareholders as at the Scheme Record Date.
Scrip Consideration means 1 HoldCo Security per Scheme Share.
Second Court Date means the first day on which an application made to the Court for an order under

section 411(4)(b) of the Corporations Act approving the Scheme is heard (or if the application
is adjourned or subject to appeal for any reason, the first day on which the adjourned
application is heard).

Second Court Hearing means the hearing of the application made to the Court for the order under section 411(4)(b)
of the Corporations Act approving the Scheme.

Securities means shares, debentures, stocks, bonds, notes, interests in a managed investment
scheme, units, warrants, options, derivative instruments and any other securities which are
convertible into shares in any ELMO Group Member.

Subsidiary has the meaning given to that term by section 9 of the Corporations Act.

Superior Proposal means a bona fide Competing Proposal received after the date of the Scheme
Implementation Deed (26 October 2022) which the IBC determines, acting in good faith and
after receiving advice from its legal and financial advisers:

a) isreasonably capable of being valued and completed in a reasonably timely fashion,
taking into account all aspects of the Competing Proposal; and

b) would, if completed substantially in accordance with its terms, be more favourable
to ELMO Shareholders (other than the Rollover Shareholders) as a whole, than the
Transaction (as the Transaction may be amended or varied following application of the
matching right set out in clause 11.6 of the Scheme Implementation Deed),

taking into account all terms and conditions (including the executability) of the Competing
Proposal, the identity, reputation and financial condition of the person making the proposal,
and all relevant legal, regulatory and financial matters (including the value and type of
consideration, funding, any timing considerations, any conditions precedent, whether the
person making the proposal holds an interest in a competitor or a potential competitor of
ELMO, or other matters affecting the probability of the proposal being completed).

Takeovers Panel means the Takeovers Panel constituted under the Australian Securities and Investments
Commission Act 2001 (Cth).

Transaction means the acquisition by the Bidder of the Scheme Shares by implementation of the Scheme.
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Voting and Rollover means the voting and rollover agreement entered into between Manhattan Bondi HoldCo,
Agreement ELMQO's CEO and Co-Founder Danny Lessem, and Lessem Trading Pty Ltd as trustee for the
Lessem Trading Trust on 26 October 2022.

Voting Intention has the meaning given to that term in section 5.1.

11.2. Interpretation

In this Scheme Booklet, unless expressly stated or the context otherwise appears:
a) words and phrases have the same meaning (if any) given to them in the Corporations Act;

O

) words importing a gender include any gender;

@)

) words importing the singular include the plural and vice versa;

&

an expression importing a natural person includes any company, partnership, joint venture, association, corporation or
other body corporate and vice versa;

e) areference to a section or annexure is a reference to a section of and an annexure to this Scheme Booklet as relevant;

f) areference to any statute, regulation, proclamation, ordinance or by law includes all statutes, regulations,
proclamations, ordinances, or by laws amending, varying, consolidating or replacing it and a reference to a statute
includes all regulations, proclamations, ordinances and by laws issued under that statute;

g) headings and bold type are for convenience only and do not affect the interpretation of this Scheme Booklet;

h) areference to time is a reference to time in Sydney, Australia;

i) the words “including”, “for example”, “such as” or other similar expressions (in any form) are not words of limitation;

j) areference to writing includes facsimile transmissions; and

k) areference to dollars, $, cents, ¢ and currency is a reference to the lawful currency of the Commonwealth of Australia.
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LEADENHALL

16 December 2022

The Independent Directors
ELMO Software Limited
Level 27, 580 George Street
Sydney, NSW 2000

Dear Directors,
Independent Expert’s Report for ELMO Software Limited

1. Introduction

ELMO Software Limited (‘ELMO”) is a public company listed on the Australian Securities Exchange (“ASX”)
that provides Human Capital Management (“‘HCM”) software-as-a-service (“SaaS”) solutions to businesses
across Australia, New Zealand and the United Kingdom.

K1 Investment Management, LLC (“K1”) is a private investment firm focusing on partnering with enterprise
software companies. K1 has invested in over 200 software companies since inception including other high
growth Australian-based software companies such as simPRO, Cyara, AroFlo and RosterLive.

On 14 June 2022, ELMO confirmed via an ASX announcement that it was in exploratory discussions with a
party in relation to a change of control proposal. As a consequence of the ASX announcement and the
subsequent inbound interest by potential acquirers, in September 2022, the board of ELMO and their
advisers held discussions with select parties in the context of maximising shareholder value, which resulted
in the receipt of a number of non-binding expressions of interest. As part of this process, the board
established an independent committee, comprising all of the ELMO directors other than Danny Lessem
(“IBC”), to consider these proposals and engage with counterparties as required.

Following receipt of other non-binding expressions of interest since July 2022 (all of which were at a value
lower than the Consideration), on 26 October 2022, ELMO and Manhattan Bondi HoldCo, Inc (“MBH”), a
wholly-owned subsidiary of funds advised by K1, entered into an agreement for MBH to acquire (or nominate
an affiliate to acquire) all of the issued share capital in ELMO for $4.85 per ELMO share in cash
(“Consideration”), via a scheme of arrangement (“Proposed Transaction”). Subsequently, MBH
nominated Cookie Monster AcquireCo Pty Ltd (‘K1 BidCo”), an indirect wholly owned subsidiary of K5
Private Investors, L.P., a fund advised and managed by K1, as the bidder for the Proposed Transaction.

ELMQO’s CEO and Co-Founder, Mr Danny Lessem has elected, and certain other members of the senior
management team of ELMO may elect, to receive consideration for a portion of their existing ELMO shares
owned or controlled by them (“Rollover Shares”) in the form of scrip consideration in the ultimate holding
company of the acquiring entity, Cookie Monster Holdings, L.P (“K1 HoldCo"). For the purpose of the
Proposed Transaction, these shareholders will be treated as a separate class of shareholder (“Rollover
Shareholders”).

Further details of the Proposed Transaction are set out in Section 1 of our detailed report.

2. Purpose of the report

In order to assist ELMO’s shareholders evaluate the Proposed Transaction, the IBC have engaged
Leadenhall Corporate Advisory Pty Ltd (“Leadenhall”) to prepare an independent expert’s report assessing
whether the Proposed Transaction is in the best interests of ELMO’s shareholders excluding Rollover
Shareholders (“Shareholders”). This report is to be included in the scheme booklet regarding the Proposed
Transaction. We have not been engaged to provide an opinion on the Proposed Transaction from the
perspective of Rollover Shareholders.

Further information regarding our scope and purpose is set out in Section 2 of our detailed report.

ADELAIDE Level 4, 33 Franklin St, Adelaide SA 5000 leadenhall.com.au
SYDNEY Level 6, 111 Elizabeth St, Sydney NSW 2000 office@leadenhall.com.au
ABN 11 114 534 619 AFSL 293586

Liability limited by a scheme approved under Professional Standards Legislation
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3. Basis of evaluation
In order to assess whether the Proposed Transaction is in the best interests of Shareholders, we have:

+ Assessed the fairness and reasonableness of the Proposed Transaction

+ Assessed it as fair if the value of the Consideration is greater than or equal to the value of an ELMO
share on a control basis

+ Assessed it as reasonable if it is fair, or despite not being fair, the advantages to Shareholders outweigh
the disadvantages

+ Assessed the Proposed Transaction as in the best interests of Shareholders if it is either fair and
reasonable or not fair but reasonable.

Further details of the basis of evaluation are provided in Section 2 of this report.

4. The Proposed Transaction is fair
Assessed value of ELMO

We have applied a discounted cash flow (‘“DCF”) approach as the primary method to determine the fair
market value of ELMO. As part of the DCF analysis we have prepared a five year cash flow forecast from
FY23 to FY27 (“Leadenhall Model”) having regard to a detailed five year cash flow model that was prepared
by ELMO management as part of the process of engaging with interested parties, the board approved
budget for FY23, a five year impairment model prepared for financial reporting purposes as at 30 June 2022
and our own independent analysis including consideration of available broker forecasts for ELMO.

In preparing the analysis we have considered two scenarios as follows:

+ High case: The high case assumes substantial near-term revenue growth (CAGR of 31% to FY27)
driven by a combination of growth in new customer acquisition and net customer retention, declining in
the medium term as the target market (mid-market businesses using manual HR processes) in Australia
is increasingly penetrated. Declining new sales growth is expected to be somewhat offset by sustained
growth from existing customers from an ongoing focus on increasing core module penetration in existing
customers. Churn of existing customers is forecast to slightly decline as customers become stickier as
core module penetration per customer increases. Expenses are forecast to decline as a percentage of
revenue as the benefits of scale are realised primarily due to relatively lower customer acquisition costs
as new customer growth slows.

¢+ Low case: The low case assumes lower revenue growth, higher customer churn and lower upsell than
the high case. Operating expenses as a percentage of revenue are consistent with the high case.

Further details of the key assumptions applied are set out in detail in Section 6.2 of our detailed report.

In applying the DCF analysis for both scenarios we have adopted a discount rate of 12.0% to 13.0% and a
terminal growth rate of 5.0%. In determining the terminal growth rate, we also considered a gradual reduction
in growth over a ten year period, towards a long-term rate of inflation, which resulted in a similar valuation
outcome.
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Based on the analysis above, we have assessed the enterprise value of ELMO to be in the range of $435
million to $485 million as summarised in the chart below:

Figure 1: Assessed enterprise value of ELMO

DCF - High $520

DCF - Low $376

$300 $350 $400 $450 $500 $550 $600
Source: Leadenhall analysis

In selecting our assessed enterprise value range for ELMO, we have considered the following factors:

+ The high case assumes significant new customer acquisition and ongoing levels of net customer
retention rates above historical averages but broadly in line with historical trends.

+ The low case is towards the higher end of forecasts from research analysts, although we note that these
forecasts may not fully reflect the longer-term strategic plans for ELMO.

+ The implied revenue multiples of comparable companies, as discussed in Section 6.3 of our detailed
report, are consistent with the high end of the low case and towards the middle of the high case.

Based on the above considerations, our selected range is in line with the high end of the low case and the
mid-point of the high case. Our assessed range equates to an approximate weighting of 60% for the high
case and 40% for the low case.

As a cross-check to our DCF approach, we have compared the revenue multiples implied by the outputs of
our DCF analysis to the revenue multiples observed in the share trading and transactions involving broadly
comparable companies. This provided further support for the outcomes from our DCF analysis. Further
details of this cross-check are set out in detail in Section 6.3 of our detailed report.

Based on the above analysis, we have assessed the value of an ELMO share to be $4.39 to $4.98 per
share, with a mid-point of $4.69 per share, on a control basis as set out below:

Table 1: Assessed equity value of ELMO
Equity Value (Control Basis)

Low High
Calculated enterprise value on a control basis 435.0 485.0
Surplus assets 5.1 13.8
Non-operating liabilities (1.0) (1.0)
Net surplus cash 0.5 0.5
Assessed equity value on a control basis 439.7 498.3
Fully diluted ordinary shares on issue ('m) 100.2 100.2
Assessed value per ordinary share on a control basis ($) 4.39 4.98

Source: Leadenhall analysis
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Comparison to consideration

We have assessed whether the Proposed Transaction is fair by comparing our assessed fair market value of
an ELMO share (on a control basis) with the Consideration. This comparison is set out in the table below.

Figure 2: Assessment of fairness

$4.85
S0 - s
$3.00 $3.50 $4.00 $4.50 $5.00 $5.50 $6.00
m Assessed value on a control basis u Consideration

Source: Leadenhall analysis

Since the Consideration is within our assessed range of values of an ELMO share, and towards the high-
end, we have concluded that the Proposed Transaction is fair.

5. The Proposed Transaction is reasonable

We have defined the Proposed Transaction as reasonable if it is fair, or if despite not being fair, the
advantages to the Shareholders outweigh the disadvantages. We have therefore considered the following
advantages and disadvantages of the Proposed Transaction to Shareholders.

Advantages
The main advantages of the Proposed Transaction are:

+ Significant premium to recent trading in ELMO shares: the Consideration represents a premium of
102% to the volume weighted average price (“VWAP”) of ELMO shares on 12 October 2022, being the
last trading day prior to the announcement that approaches had been received expressing interest in
acquiring ELMO. It also represents premiums of between 84% and 95% to the three month and one
month VWAP of trading in ELMO shares.

+ Share price likely to fall in the absence of the Proposed Transaction: since the announcement of
the Proposed Transaction, ELMO shares have traded at a slight discount to the Consideration. This is
considerably higher than trading prices prior to 12 October 2022. If the Proposed Transaction is not
approved, it is likely the trading price will fall, at least in the short-term, to trade more in line with share
trading before the announcement of approaches being received for the acquisitions of ELMO. If the
Proposed Transaction does not proceed, we consider that ELMO shares are unlikely to trade in line with
the Consideration in at least the near term in the absence of an alternate control transaction.

+ Certainty of exit proceeds: if the Proposed Transaction proceeds, Shareholders will receive cash
consideration (with no brokerage costs) at a significant premium to recent trading in ELMO shares and
will no longer be exposed to any variability in their investment in ELMO. This may be desirable for some
Shareholders, particularly in light of the current economic uncertainty and share market volatility.

+ No superior offers to date: based on our discussions with the chair of the IBC, we are not aware of any
competing proposals to acquire ELMO by any third party. We are also advised that the Proposed
Transaction represented the highest value offer received from potential acquirers of ELMO since July
2022. We also note that the approach in June 2022, and the more recent discussions in relation to
various control proposals that were undertaken by ELMO and its advisers with interested parties, have
been announced to the market by ELMO and no superior offers have emerged. On this basis, we
consider it to be unlikely that a superior alternate offer will emerge before Shareholders vote on the
Proposed Transaction.
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Disadvantages
The main disadvantages of the Proposed Transaction are:

*

Conclusion on reasonableness

As the Proposed Transaction is fair, it is also reasonable. Further details of our considerations of the
reasonableness of the Proposed Transaction are set out in Section 7.2 of our detailed report.

Now you know

Support from the IBC and major investors: the Proposed Transaction has the support of the IBC and
the three largest shareholders; Mr Lessem, JLAB Investments (No. 2) Pty Ltd (“*JLAB”) and Regiton Pty
Ltd as trustee for the Garber Family Trust (“Garber Family Trust”). Collectively these shareholders hold
or control approximately 34.4% of ELMO shares on issue, which indicates broad support for the
Proposed Transaction by existing institutional and executive shareholders.

Inability to participate in potential growth and re-rating of ELMO: if the Proposed Transaction
proceeds, Shareholders will no longer hold an interest in ELMO and will therefore not participate in any
future value created by the company over and above that reflected in the Consideration. This value
creation could be generated from executing the near-term growth initiatives of the company (as
discussed in Section 4.12) and/or any general re-rating of the technology sector (which has experienced
a general decline in the last 12 months). Furthermore, ELMO is expected to become cash flow positive
in the near-term, which may increase investor interest and positively impact the share price. Our
assessed value of an ELMO share explicitly considers some of these factors.

Limited alternative investment opportunities: in recent years there have been a number of takeover
offers for Australian SaaS and software companies (some of which have been completed and some
have not). Whilst there remain a number of SaaS and other software companies with similar growth
prospects on the ASX, there may be constraints for Shareholders reinvesting the net proceeds in similar
investment opportunities in Australia. This would be a disadvantage to any Shareholders wishing to
retain their exposure to the sector.

There may be additional synergies available to K1: if the Proposed Transaction is approved and
implemented, it is possible that K1 may be able to realise back office-cost savings and other synergies
with its other portfolio companies in excess of other market participants. Whilst it is not possible to
determine the extent to which the Consideration includes synergy benefits, since the Consideration is
higher than the mid-point of our assessed valuation range of an ELMO share, we consider it likely that a
proportion of the synergy benefits expected to be realised by K1 are reflected in the Consideration.

Only certain shareholders will have access to scrip consideration: Rollover Shareholders will
receive consideration in the form of K1 HoldCo shares, which will allow these shareholders to participate
in any potential future growth of ELMO in excess of that contemplated by our valuation, as well as any
further synergies achieved by K1 but not reflected in the Consideration. However, the value of Rollover
Shareholders interest in K1 HoldCo would reflect discounts for lack of control and lack of marketability.
Since Rollover Shareholders will not be increasing their economic interest in K1 HoldCo relative to their
existing interest in ELMO represented by the Rollover Shares, and the only asset of K1 HoldCo will be a
100% interest in ELMO, it is likely that the fair market value of the K1 HoldCo shares to be received by
Rollover Shareholders would be less than the Consideration.

Tax leakage: if Shareholders approve the Proposed Transaction this may accelerate tax leakage on
their ELMO investment that would otherwise be deferred in the absence of the Proposed Transaction.
The tax implications may vary for individual shareholders. Shareholders should seek their own
independent advice as to any potential tax implications of the Proposed Transaction.
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6. Opinion

As we have concluded that the Proposed Transaction is fair and reasonable to Shareholders, it is also in
their best interests, in the absence of a superior offer.

Yours faithfully

—

g =
# __,_—-—"'_'_-
Doawe Panan— 7Y 7] ipsiin”
e—
Dave Pearson Nathan Timosevski
Director Director

Note: All amounts stated in this report are in Australian dollars ($’000) unless otherwise stated.
Tables in this report may not add due to rounding.
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LEADENHALL CORPORATE ADVISORY PTY LTD
ABN 11 114 534 619

Australian Financial Services Licence No: 293586

FINANCIAL SERVICES GUIDE

Leadenhall Corporate Advisory Pty Ltd (“Leadenhall” or “we” or “us” or “our” as appropriate) has been
engaged to issue general financial product advice in the form of a report to be provided to you.

Financial Services Guide

In providing this report, we are required to issue this Financial Services Guide (“FSG”) to retail clients. This
FSG is designed to help you to make a decision as to how you might use this general financial product
advice and to ensure that we comply with our obligations as a financial services licensee.

Financial Services We are Licensed to Provide

We hold Australian Financial Services Licence 293586 which authorises us to provide financial product
advice in relation to securities (such as shares and debentures), managed investment schemes and
derivatives.

We provide financial product advice by virtue of an engagement to issue a report in connection with a
financial product. Our report will include a description of the circumstances of our engagement and the party
who has engaged us. You will not have engaged us directly but will be provided with a copy of the report
because of your connection to the matters in respect of which we have been engaged to report.

Any report we provide is provided on our own behalf as a financial service licensee authorised to provide the
financial product advice contained in that report.

General Financial Product Advice

The advice produced in our report is general financial product advice, not personal financial product advice,
because it has been prepared without taking into account your personal objectives, financial situation or
needs. You should consider the appropriateness of this general advice having regard to your own objectives,
financial situation and needs before you act on the advice. Where the advice relates to the acquisition or
possible acquisition of a financial product, you should also obtain a product disclosure statement relating to
the product and consider that statement before making any decision about whether to acquire the product.

Benefits that We May Receive

We charge fees for providing reports. These fees will be agreed with the person who engages us to provide
the report. Fees will be agreed on either a fixed fee or time cost basis. Leadenhall is entitled to receive a
fixed fee of $95,000 (excl. GST) for preparing this report. This fee is not contingent upon the outcome of the
Proposed Transaction.

Except for the fees referred to above, neither Leadenhall, nor any of its directors, consultants, employees or
related entities, receive any pecuniary or other benefit, directly or indirectly, for or in connection with the
provision of this report.

Remuneration or Other Benefits Received by our Employees, Directors and Consultants

All our employees receive a salary. Our employees are eligible for bonuses which are not based on the
outcomes of any specific engagement or directly linked to the provision of this report. Our directors and
consultants receive remuneration based on time spent on matters.
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Independence

In the previous two years we have provided financial reporting related valuations for ELMO. This work did
not involve Leadenhall participating in setting the terms of, or any negotiations leading to, the Proposed
Transaction. We therefore consider ourselves to be independent for the purpose of this engagement, in
accordance with Regulatory Guide 112: Independence of Experts.

Referrals

We do not pay commissions or provide any other benefits to any person for referring clients to us in
connection with the reports that we are licensed to provide.

Complaints Resolution

As the holder of an Australian Financial Services Licence, we are required to have a system in place for
handling complaints from persons to whom we have provided reports. All complaints must be in writing, to
the following address:

Leadenhall Corporate Advisory Pty Ltd
GPO Box 1572
Adelaide SA 5001

Email: office@leadenhall.com.au

We will try to resolve your complaint quickly and fairly and will endeavour to settle the matter within 14 days
from the time the matter is brought to our attention.

If you do not get a satisfactory outcome, you may lodge a complaint with the Australian Financial Complaints
Authority (AFCA). AFCA provides fair and independent financial services complaint resolution services that
are free to consumers and can be contacted as follows:

Website: www.afca.org.au
By post: Australian Financial Complaints Authority, GPO Box 3, Melbourne VIC 3001

Compensation Arrangements

Leadenhall holds professional indemnity insurance in relation to the services we provide. The insurance
cover satisfies the compensation requirements of the Corporations Act 2001.

16 December 2022
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1 THE PROPOSED TRANSACTION

1.1 Background

ELMO is an ASX listed company and a leading cloud-based HCM Saa$S provider. Further details of ELMO’s
operations are provided in Section 4 of this report.

K1 is a Los Angeles-based private investment firm focused exclusively on partnering with enterprise software
companies and has invested in over 200 software companies since inception including other high growth
Australian-based software companies such as simPRO, Cyara, AroFlo and RosterLive.

On 14 June 2022, ELMO confirmed via an ASX announcement that it was in exploratory discussions with a
party in relation to a change of control proposal. As a consequence of the ASX announcement and the
subsequent inbound interest by potential acquirers, in September 2022, the board of ELMO and their
advisers held discussions with select parties in the context of maximising shareholder value, which resulted
in the receipt of a number of non-binding expressions of interest.

Following receipt of other non-binding expressions of interest since July 2022 (all of which were at a value
lower than the Consideration), the MBH proposal was selected as it represented the highest price and most
certainty in terms of execution risks. Subsequently, on 26 October 2022, ELMO and MBH entered into a
binding scheme implementation deed, under which MBH proposed to acquire (or nominate an affiliate to
acquire) all of the issued share capital in ELMO by way of a scheme of arrangement. MBH subsequently
nominated K1 BidCo as the bidder for the Proposed Transaction.

1.2 Terms
Under the Proposed Transaction, Shareholders will be entitled to receive $4.85