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FINAL ORDERS APPROVING SCHEME OF ARRANGEMENT UNDER
PART 15 OF THE COMPANIES ACT 1993

To the Applicant, Arvida Group Limited

The originating application made by the applicant, Arvida Group Limited,
on 26 August 2024 was determined by the Honourable Justice Campbell on
18 October 2024.

The determination was made following a hearing held on 17 October 2024.
The Court heard from Ms Fraser and Ms Bercovitch, counsel for the
Applicant and from Mr Wilson and Mr Sharpe on behalf of the bidder,
Stonepeak Alps BidCo Limited.

The Court received: memoranda of counsel from Ms Fraser, solicitor for
the applicant, dated 26 August 2024, 11 October 2024 and 16 October
2024. The Court read the originating application for orders approving the
scheme of arrangement under Part 15 of the Companies Act 1993 dated
26 August 2024, the affidavits of Anthony Montgomery Beverley dated

23 August 2024 and 10 October 2024, and the affidavits of Briar Rachael
Frost Malpas dated 26 August 2024 and 16 October 2024. The Court also
received affidavits of Darren Stephen Keogh dated 27 August 2024 and
10 October 2024, and a notice of appearance in support of the scheme of
arrangement on behalf of Stonepeak Alps BidCo Limited dated 16 October
2024.

The following orders were made:

1 the proposed scheme of arrangement between the applicant, Arvida
Group Limited (Arvida) and its shareholders, as described in the
Scheme Plan (annexed to these orders) is approved and binding
upon Arvida, all of its shareholders, Stonepeak Alps BidCo Limited,
and all such other persons as are necessary to give effect to the
Scheme; and

2 Arvida is granted leave to apply to the Court for approval of any
amendment, modification or supplement to the Scheme.

Date: 18 October 2024

Signature:

.§U’S¢v ﬁz-/-U‘

Registrar/Deputy Registrar

5T PARwECA,
DEPUTY REGISTRAR
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ANNEXURE: SCHEME PLAN
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SCHEME OF ARRANGEMENT UKDER PART 15 OF THE
COMPANIES ACT 1923

PARTIES
Arvida Group Limited {Anvids)
Stonepeak Alps BIdCo Limited {Stonapesk)

Each person who Is registered in the Register as the
holder of one or more Scheme Shares (togemer the

Schome Sharoholdars)
1. DEFINITIONS AND INTERPRETATION

1.1 Definitions: In this Scheme Plan, uniess the context
otherwise requires:

Business Day means a a3y {other than 3 Saturday.
Sunday or public holiday} on which banks are generaly
open In Auckiand, New Zealand, New York City, New
York, United States of America and Singapore for
normal business, and excluding ary o3y between

25 December 2024 and § January 2025 (botn dates
Inclusive);

Companies Act means the Companies Act 1993;

Computershare means Computershare investor
Services Limited;

Conditions mean:

{3} theconciions precedent setoutinthe frstcolumn
ofthe table In clause 3.1 of the Scheme
impiementation Agreement; and

{b} such other conditions made or required by
the Court uncer section 236{1) or section 237(1}
of the Companies Act and approved inwriting
by Arvida and Stonepeax In accordance with
clause 3.2 of the Scheme impiementation
Agreement;

Considaration means:

{a} $1.70Incashin respect of each Scheme Share
held by a Scheme Shareholkter, recuced by the
per Share value of any dividend the record date
for which falls between the date of the Scheme
Implementation Agreement and the implementation
Date; or

(b} suchother amount notified 1o Arvida by Stonepeak
In accordance with clause 7.1;

Court means the High Court of New Zealand,
Auckiand Registry;

Deood Polimeans the deed pol entered into by
Stonepeak Infavour of the Scheme Shareholders;

Encumbrance means:

{3) any security interest {withinthe meaning of
section 17(1)a) of the Personal Property Securities
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Act 1999] and any option, right to acquire, right of
pre-emption, assignment by way of seCurRy of trust
arrangement for the purpose of providing security.
retention arrangement or other security Interest of
any kind (other than any reservation of tile by
supplers In the ordinary course of busingss) and

o} any agreementto create any of the foregoing

£nd Dato has the meaning given to that term
In the Scheme Implementation Agreement;

Esvrow Agreomont means the escrow
agreement dated 26 August 2024 between
Stonepeak, Arvida and Computershare;

Excluded Shares means any Shares nominated in wrltng
Ly Stonepeak to Arvida not less than two Business Days
prior to the Record Date which are heid or controlied by
Stonepeak of any of ts Asscclates at 5.00pm on the
Record Date;

Final Orders means orders made, on application

of Arvida, that the Scheme shali be binding on Arvida,
Stonepeak, the Scheme Shareholders and such other
persons or ¢class of persons as the Court may specify.
In accordance with section 236{1) {and section 237,

¥ applicable} of the Companies Act

Final Ordevs Dato means the gay on which the Final
Orcers are granted by the Court;

Fundshas the meaning given to that term In clause 3.1;

Governrmont Agancy means any government,
cepartment, ofcer or minister of any government
ang any governmental, seml-governmental, reguiatory.
adgministrative, fiscal jugicial or quast-judicial agency.
authority, board, commission, tricunal or entity;

Hyporwallot means Hyperviallet Systems inc.
{a company Incorporated under the federal laws of
Canada) Including any of ts related companies;

Implementation Date means the day onwhich the
Scheme Is to be Implemented, being the date which
Is 12 Business Days after the Record Date. or such
other date 3s Stonepeak and Arvida agree In writing,
ang implementation correspondingly means the
time at which implementation commences with the
st step under clause 4.1(d);

NZX means NZX Limited and, where the contextrequires,
the mak board financlal market that it operates;

NZX Listing Rules means the NZX Listing Rutes as
amended from time to ime;

Record Date means 6.00 pm on the date whichis
4 Business Days after the Final Orders Date or &
other date Stonepeak and Arvida agree in
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Register means the Share register maintalned by
Compustershare on tehall of Anica;

Registered Address means, in relation to a Shareholder,
the a0dress of that Sharenolder shown In the Reglster
35 atthe Record Date;

Schoemo means this scheme of arrangement, subject to
any atterations or condlitions made of required by the
Courtuncer Part 15 of the Companies Act and
approved by Arvida and Stonepeax inwriting;

Scheme implamentation Agrearmont means the scheme
implementation agreement dated 20 July 2024 between
Arvida and Stonepeak;

Schema Meeting means the meetihg of Shareholders
ordered by the Courtto be convened pursuantto the
Initial Orders In respect of the Scheme and Includes
any acjourrment of that meeting;

Schevne Shareholdor means a person who is registered
in the Register as the holder of one or more Stheme
Shares as at the Record Date;

Schorme Sharos means all of the Shares on lssue at
5.00pm on the Record Date other than Excluded Shares;

Share means a fully paid ordinary share I the capital
of Anida;

Shareholder Means a Person wio Is reglstered in
the Register as the holder of one or more Shares from
time to tme;

Takeovors Panelmeans the Takeovers Panel established
by section 5{1) of the Takeowers Act 1993;

Trading Halt Date means the date which Is two
Business Days after the Final Orders Date or such
other date as Stonepeak and Arvida agree inwriting:

Trust Account has the meaning given to that termin
clause 3.1;and

Unconditional means all of the Conditions having
been satisfied or, If capable of walver In accordance
with the Schame Implementation Agreement, walved.

1.2 Interpretation: in this Scheme Fian, unless the context
otherwise requires:

{a) headings are to be Ignored in construing this document:
{0} the singuiar Includes the plural and vice versa;
{c} words of any gender IncCiude all genders;

areference to a clause, Is a reference to a clause of
this Scheme Plan;

(e} areference to a statute or other law Includes reguiations
and other instruments under & and consolidations,
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amendarments, re-enactments of repiacements of any of
them;

reference to any document {Including this Scheme Pian)
ncludes reference 1o that document (3nd, where
appiicable, any of its provisions| as amencad, novated,
supplemented, of replaced from tme to time;

reference 10 a party, person or entity includes:

{  aninaividual, partnership, firm, company,
pody corporate, corporation, assaciation, trust,
estate, state, government of any agency thereof,
municipal or local authonty and any other entity,
whnether incorporated ¢f not fin each case
whnether or not having a separate kegal
personality); and

{} an empioyee, sub-contractor, agent,
SUCCRESOT, permitted aseign, executor, administrator
and other representative of such Party, person of

entity:

written and b writing Include any means of reproducing
words, figures of symbois In 3 tangble and visile form;

the words Including o Inclides do not Imply any
Emration;

areference to any time |5 3 reference to that time in
New Zealang; and

references to money or § are to New Zealana dollars.

Things required to be done other than on a Business
Day: Unfess otherwise Indicated, if the day onwhich
any act, matter or thing Is to be cone Is a day other than
3 Business Day, that act, matter or thing must be dong
on or by the next Business Day.

No contra proferentem: No term or condition of this
Scheme Plan will be construed adversely to 3 party
solely because that party was responsdie for the
preparation of this Scheme Plan or a provision of it.

Defined terms: Capitatised terms which are used but not
otherwlse cefined in this Scheme Plan have the
meanings given to them In the Scheme Implementation
Agreement.

CONDITIONS

Conditions: The Implementation of the Schemels
conditional In al respects on:

ait of the Condltions having been satisfied or walved
in accordance with the terms of the Scheme
implementation Agreement by 8.00am onthe
implementation Date; and

nelther the Scheme Implementation Agreement
nor the Deed Poll having been terminated In
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accordance with its terms before §.00am onthe
implementation Date.

3. CONSIDERATION INTO TRUST ACCOUNT

3.1 Obligation to pay Consideration Into Trust
Account: Subjectto the Scheme Implementation
Agreement not having been termnated and the
Scheme having become Unconditional (except
for the Conditons set outin clauses 3.1{el (N ang
{g} of the Scheme implementation Agreement],
Stonepeak must, by no iater than 5.00pmonthe
Bushess Day before the Impiementation Date,
deposh for procure the deposit of) in immediately
avaliable cleared funds an amount equal to the
3ggregate amount of the Conslaeration payable
to Scheme Sharenolders In 3 New Zealand dollar
denominated trust account operated by
Computershare and notified by Computershare
to Stonepeak no later than 5.00pm on the
Business Day falling 10 Business Days before
the implementation Date {the Funds and that
account the Trust Accouwnt] to be held and dealt
with by Computershare In accordance with this
Scheme Plan and the Escrow Agreement

3.2 Detalis of Trust Account:

{al The Trust Account wiii be estabished and operated
by Computershare In accordance with the Escrow
Agreement

{o) Prior to payment of the Consideration in accordance
with clause 4.1{2) and clauge 5, Computershare wil
hold all amounts deposited by Stonepeax into the
Trust Account on trust for Stonepeak and to its order
under the Escrow Agreement.

(¢} The detalis of the Trust Account wil be provided to
Stonepeak by (or on beha¥ of} Computershare not
less than 10 Business Days before the Implementation
Date.

3.3 Interest Any Interest eamed on the amount deposited
inthe Trust Account up to Implementation will be
payabie to Stonepeak by Computershare as drected
by Stonepeak in writing (less bank fees and other third
party charges relating to the Trust Account).

3.4 Scheme notimplemented: Should the Implementation
of the Scheme not occur by 5.00pm on the
Implementation Date for any reason or the Scheme
becomes void under clause 7.5, Computershare will
immediately repay the Funds to Stonepeak to such
New Zealand dollar denominated account instructed
to Computershare by Stonepeak in accordance with
the Escrow Agreement.
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IMPLEMENYATION
implementation: Subject to:

any amendments or varlations as may be requred
by the Court;

Ardda and Stonepeak proviaing Computershare

with written notice that the Scheme Is Unconditional

n accordance with the Escrow Agreement after 8.00am
and prior to 9.00am on the implementation Date; and

the Consideration having been deposited into the Trust
Account in accordance with clause 3.1 and
Computershare confrming In writing to Anvida and
Stonepeax that this has occurred,

commencing at 9.00am on the impiementation Date, the
following steps wili occur seguentially:

without any further act or formality, 2t the Scheme
Shares, together with ailrights and entitiements
attaching to them as at the Implementation Date,

wil be transferred to Stonepeak, and Arvida must enler,
©or procure Computershare enter, the name of
Stonepeak in the Register as hoider of aliof the
Scheme Shares; and

subject to compiiance In full with clause $.1{d),
Stonepeak Is deemed to have lrrevocably authorised
and Instructed Computershare to pay of procure the
payment from the Trust Account of the Consideration
to each Scheme Shareholder based on the number of
Scheme Shares held by that Scheme Shareholder as
set outinthe Register as at the Record Datein
accorcance with clause 5.

PAYMENT OF CONSIDERATION

Method of payment: The payment obEgations under
clause 4.1(e) will be satisfied by:

where 3 Scheme Shareholder has, prior to the
Record Date, provided bank account detalls to enable
Computershare and Arvida to make payments of
New Zealand dollars by electronic funds transfer,
Computershare must pay the Congiderationin

New Zealand doilars to the Scheme Shareholder

Dy electronic funds transfer of the relevant amount

to the bank account nominated by that Scheme
Shareholder;

where 3 Scheme Shareholder that has an acdress
outside of New Zealand has, pricr to the Record Date,
registered to be pald by Hyperwatiet, Computershare
must transfer the Consideration owed to such
Scheme Shareholder to the New Zealand doliar
genominated rust account operated by Hyperw

Scheme Shareholder to Hyperwaliet), ; or
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{c} where a Scheme Shareholder has not provided
the information andlor taken the steps contemplated
by clauses 5.1a) and 5.1(0) to enable payment to be
mage to such Scheme Shareholder Ina manner
contemplated Dy one of those ciauses for if an
elzctronic payment to such Scheme Shareholder
Is rejected by the reciplent bank), Computershare
must retain the Conslderation o'wed to that Scheme
Shareholder in the Trust Account to be claimed by
the Scheme Shareholder In acoordance with clause 5.5.

if 3 Sharenoider has given more than one payment
directicn, then the 1ater arection in ime ot recelpt
will e foliowed.

52 Joint holders: n the ¢case of Scheme Shares held in
Jolrt names:

{3) the Consideration Is payable to the bank account
nommated by the joint hokders of, at the sole
discretion of Arvida, nominated by the holder
whose name appears first in the Register as at the
Record Date; and

o

=

any other document required to be sent under this
Scheme Plan will be sent to elther, at the gole
discretion of Arvida, the hokier whose name appears
firstin the Reglster 3s 3t the Record Date of to the
Jolnt holders.

5.3 Surpius In Trust Account: To the extent that, fokiowing
satisfaction of the oblgations under clause 4.1{e},
there I a surplus in the Trust Account, that surpius
jless the aggregate amount of the Conslderation
retained in the Trust Account In accordance with
clause 5.1{c} or clause 5.6{b], and less bank fees and
other third party charges relating to the Trust Account}
&hal be promptiy paid In full to Stonepeak as directed
by Stonepeak in writing.

&4 Holding on Trust: Arvidamust, in respect of any
monies retained by Computershare pursuant to
clause 5. 1{c} or clause 5.6(b), iInstruct Computershare
to hold such monies in the Trust Account on trust
for the relevant Scheme Shareholders for a period
of two years and thereafter, subject to clause 5.6,
to pay any remalning money in the Trust Account
0 Arvida.

6.5 Unclalmed monles: During the period of two years
commencing on the Implementation Date, on request
In writing from a Scheme Shareholder that has not
recelved payment of the Conslderation i accordance
with clause 5.1(3) or 5.1(b), Computershare must, If such
Scheme Shareholder has taken the necessary steps
required to effect payment to such Scheme Sharehoider
In amanner contemplated by clause §.1{a} or 6.1(b), pay
to that Scheme Sharehokder the Consideration heid on
trust for that Scheme Sharehoider in amanner
contemplated by clause 5.1(3) or 5.1(d) (or l any other
manner approved by Computershare and agreed to by
that Scheme Sharehoidern),
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5.6 Orders of a court or Government Agency:
Notwinstanding any other provislon of this Scheme
Plan, ¥ written notice Is given 1o Arvida priof to the
Recora Date of an order of direction made by a court
of competent jurisdiction of a Government Agency that:

i3] requires Consideration to be provided to a thira party
In respect of Scheme Shares held by a particular

Scneme Shareholider, which would othenwise be payable

tothat Scheme Shareholder in accordance with
clause $.1(e}, Anvida will be entitied to procure, and
Stonepeak will be ceemed to have instructed
Computershare 1o ensure, that provision of that
Consideration s made in accordance with that order
or cirecton; or

o} preventsthe Consigeration from being proviced to any
panicular Scheme Sharehokder In acoordance with
cizuse 4.1{e}, of the payment of such Conelideration s
otherwise prohinited by applicable law, the payment
lequal to the numder of Scheme Shares held by that
Scheme Sharehoider multipliad by the Consideration)
wii be retained In the Trust Accountuntitsuch time as
provision of the Consiceration to the Scheme
Sharenoloer In accordance with clause 4.1¢g) or
ciause 5.5 {as appiicable} Is permitted by that order of
direction or otherwise by law,

and such provision or retention {35 the case may be}
wii constitute the fUl discharge of Stonepeak’s and

Arviads obligations under clause 4.1(e) with respect
to the amount so provided or retalned.

5.7 Exchange Rate: If 3 Scheme Shareholder elects tobe
pald by Hyperwaletin a foreign currency as
contemplated by clause 5.1{p). the conversion of
the Conslderation Into such foreign cumency will be
undertaken In amanner and at an exchange rate
cetermined by Hyperwallet, and nelther Arvida nor
Stonepeak wili be responsible for (or have any lablity
In connection with) any such conversion finciuging for
the exchange rate at which the relevant conversion
occurs).

6. DEALING IN SHARES

6.1 Trading Halt:

{3l Folowing the sealing of the Final Orders Arvida
wiil advise NZX of the grant of the Final Oraers and,
once known, the Trading Halt Date and Record Date
and use its reasonable endeavours to procure that
the NZX suspend trading In the Shares from the close
of rading on the Trading Halt Date.

) Arviga mustnot acceptfor registration, nor recognise
for any purpose (except atransfer to Stonepeak
pursuant to this Scheme Plan and any subsequent
transfer by Stonepeax or Rs sUCCess0rs in Utie), any
transter or transmission application or other request
recelved after 5.00pm on the Record Date or recelved
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prior to such time, but not in regisirable or actionadie
forms.

€2 Register:

{3} Arvida must register registrable transmission
applications or registratie transfers of Shares recelved
prior to the Trading Halt Date tefore 5.00pm on the
Record Date provided that, for the avoldance of doubt,
nothing Inthis ciause 6.2(3) requires Anvida to register
a transfer that relates 1o a rans’er of Shares onwhich
Arvidahas alien.

o) Ahoider of Scheme Shares {and any person claiming
through that holder) must not dispose of, or purport
or agree to dispose of, any Scheme Shares, or any
interest Inthem, after 5.00pm on the Trading Halt Date
otherwise than pursuant to this Scheme Plan, and any
attempt to €0 50 Wil have no effect and Arvida and
Stonepeak shall bz entitled to cleregard any such
disposal.

{c] Forthe purposes of cetermining entiements to
the Conskieration, but subject to the requirements
of the NZX Listing Ruies, Anvioa must malntain the
Reglster In accordance with the provisions of this
clause 6 unti the Consideration has been pald to the
Scheme Snareholders, The Register In this form will
solely determine entitlzments to the Consideration.

(@) From 5.00pm on the Record Date, each entry that ks
current on the Register (other than entries on the
Reglster In respect of Excluded Shares), will cease to
have effect except as evidence of entitiement to the
Consideration Inrespect of the Shares relating to
that entry.

(e} Assoon as possible onthe frst Business Day after
the Record Date and In any event by 5.00pm on that
day. Arvida must make avaliable 1o Stonepeakin
the form Stonepeak reasonably requires, detals of
the names, Reglstered Acdresses and holdings of
Shares for each Scneme Shareholder as shownin
the Reglster on the Record Date.

7. GENERAL PROVISIONS

7.1 Amendments to Consideration: Stonepeax may
Increase the Consideration by written notice at any
time to Arvida prior to the Scheme Meeting,
provided that the Scheme implementation Agreement
has not been terminated In accordance with its
terms prior to the receipt of such notice by Arvida.

72 Title to and rights In Scheme Shares:

{3} Tothe extent permitted by law, the Scheme Shares
{including 3l rights and entittements attaching to
the Scheme Shares) transferred under this Scheme
Plan to Stonepeak will, at the Ume of transfer to
Stonepeak, vest in Stonepeak free from ail
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Encumbrances and free from any restrictions on
transter of any kind.

b} EachScheme Shareholider Is taken to have warranted to
Stonepeak on the implementation Date that ali thelr
Scheme Shares {inciuding any rights and entiiements
attaching to those shares) which are transfemed under
this Scheme Pian will at the Ume of transfer, be fuly
pald and free from all Encumbrances and restrictions
on transfer of any kind, and that they have full power
and capacity to transfer their Shares to Stongpeak
togetner with any rights and entiiements attaching to
those Shares.

7.3 Authority given to Arvida: Each Scheme Shareholder,
Wthout the need for any further act:

3} onthe Final Orders Date, Frevocatiy appoints Andida as
Rs attorney and agent for the purpose of enforcing the
Deed Poll against Stonepeak (but without limiting each
Scheme Shareholders right to Rself enforce the
Deed Poll: ano

b} onthe implamentation Date, Frevocatly appoints Arvida
as Its attomey and agent for the purpose of exscuting
any cocument or doing of taking any other act
necessary, desirabie or expedient to give effectto the
Scheme and the transactions contempiated by It,

and Arvida accepts each such appointment. Each such
attomey and agent, may sub-delegate Its functions,
authorities or powers under this clause 7.3 to one of
more of Arvida's GYectors of senior managers.

7.4 Binding effect of Scheme:
(3} The Scheme binds:

0 Arvids;

() Stonepeak;and

fm 3l of the Scheme Sharehokders fncluding those who
did not attend the Scheme Meeting tovote on the
Scheme, did not vote at the Scheme Meeting, or
voted against the Scheme at the Scheme Meeting).

] inthe event of any Inconsistency, this Scheme Plan
overrides the constitution of Arvida.

7.5 End Date: If the Scheme has not become Unconditional
on or before the End Date, of If the Scheme
implementation Agreement Is terminated n accordance
WRth Its terms at any time, this Scheme Pian s
immediately vold and of no further force or effect
{other than any provision of the Scheme of this Scheme
Plan relating to the repayment to Stenepeak of any
Funds deposited n accordance with clause 3 and
Interest thereon {iess bank fees and other third
charges relating to the Trust Accountii
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7.6 No llabllity when acting In good falth: Each Scheme
Shareholder agrees that none of the directors, oficers,
employees or advisers of Arviaa or Stonepeak wil be
liable for anything done or omitted to be done inthe
performance of the Scheme In good faitn.

7.7 Successor obligations: To the extent that any provision
of the Scheme or this Scheme Plan MOSQS any
obligation on Stonepeak o Arvida that continues or
arises after the lmptementznon of the Scheme, such
obligation may Instead be performed by any sUCCESS0r
or related company of Stonepeak or Arvida (3s
applicable) In which case the obligation wii be satisfied
asif performed by Stonepeak or Arvida (as appicable).

7.8 Governing law:

{3} This Scheme Plan and any non-contractual obigations
arising out of or In connection with It Is governed by and
must be construed In accordance with the 13ws of
New Zealand.

{b) The courts having jurisdiction In New Zealand have
non-exciusive jurisdiction to settie any dispute arising
out of o In connection with this Scheme Pian gncluding
a dispute relating to any non-contractual cbligations
arising out of of In connection with this Scheme Pian)
and the parties irrevocably submit to the non-exclusive
Jurisaiction of the courts having risdiction In
New Zealand.
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